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Item 1.01 Entry into a Material Definitive Agreement

On March 15, 2021, NIKE, Inc. (the “Company”) entered into a Credit Agreement with Bank of America, N.A., as administrative agent, and the other financial
institutions named therein as lenders (the “Credit Agreement”). The Credit Agreement provides for up to $1 billion of borrowings pursuant to a 364-day unsecured
revolving credit facility (the “Credit Facility”), which is available for working capital and general corporate purposes, including supporting the issuance of
commercial paper. In addition to loans in U.S. Dollars, borrowings under the Credit Facility will be available in Canadian Dollar, Euro, Sterling, Yen and any other
currency that is freely convertible into U.S. Dollars and agreed to by the administrative agent and the then existing lenders. The Credit Facility matures on March
14, 2022.

The Company may, upon the agreement of either the then existing lenders or of additional banks not currently party to the Credit Agreement, increase the
commitments under the Credit Facility to up to $1,500,000,000. The Company may also request renewal of the Credit Facility for an additional 364-day period or
convert any amounts outstanding into a term loan for a period of up to one year, which term loan would mature no later than the anniversary of the then effective
termination date.

Borrowings under the Credit Facility will bear interest, at the Company’s option, at either (a) LIBOR plus an applicable margin or (b) a base rate defined as the
highest of (i) the Bank of America “prime rate”, (ii) the federal funds effective rate plus 0.50% and (iii) the one month LIBOR plus 1.00%. The applicable margin
for LIBOR loans will range from 0.355% to 0.690% based on the public ratings of the Company’s long-term, senior unsecured, non-credit enhanced indebtedness
for borrowed money. The Company may select interest periods of 1, 3 or 6 months for LIBOR loans, subject to availability. Interest shall be payable at the end of
the selected interest period, but no less frequently than quarterly.

The Credit Agreement contains covenants that, among other things, limit or restrict the ability of the Company and its subsidiaries to incur additional liens; engage
in mergers, acquisitions and dispositions; and use proceeds of loans under the Credit Facility. The Credit Agreement does not include any financial covenants.

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

Item 1.02 Termination of a Material Definitive Agreement

On March 15, 2021, concurrently with the Company’s entry into the Credit Agreement described in Item 1.01 hereof, the Company terminated the existing Credit
Agreement dated April 6, 2020, which provided for up to $2.0 billion of borrowings in U.S. Dollars pursuant to a 364-day unsecured revolving credit facility, with
the banks, financial institutions and other lenders signatory thereto (the “Prior Credit Agreement”). The Prior Credit Agreement contained covenants that, among
other things, limited or restricted the ability of the Company and its subsidiaries to incur additional liens; engage in mergers, acquisitions and dispositions; engage
in transactions with affiliates; and use proceeds of loans under the Prior Credit Agreement. The Prior Credit Agreement did not include any financial covenants. No
amounts were outstanding under this facility as of March 15, 2021. The Prior Credit Agreement would have expired in April 2021.

Item 2.02 Results of Operations and Financial Condition

On March 18, 2021, the Company issued a press release disclosing financial results for the fiscal quarter ended February 28, 2021. The text of the release is
furnished herewith as Exhibit 99.1.

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

The information contained in Item 1.01 of this current report on Form 8-K is by this reference incorporated in this Item 2.03.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

The following exhibits are furnished with this Form 8-K:



Exhibit No. Exhibit
10.1 Credit Agreement dated as of March 15, 2021, among NIKE, Inc., Bank of America, N.A. as Administrative Agent,

Citibank, N.A. as Syndication Agent, Deutsche Bank Securities Inc., HSBC Bank USA, National Association and
JPMorgan Chase, N.A., as Co-Documentation Agents, and the other Banks named therein

99.1 NIKE, Inc. Press Release dated March 18, 2021
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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CREDIT AGREEMENT

This  Credit  Agreement,  dated  as  of  March  15,  2021  (this  “Agreement”),  is  among  NIKE,  INC.  (the  “Borrower”),  the  Banks  and
BANK OF AMERICA, N.A., as Administrative Agent, CITIBANK N.A., as Syndication Agent, and Deutsche Bank Securities Inc.,
HSBC Bank USA, National Association, and JPMorgan Chase Bank, N.A., as Co-Documentation Agents. The parties hereto agree
as follows:

Article I.

DEFINITIONS AND OTHER INTERPRETIVE PROVISIONS
i.Defined Terms

. As used in this Agreement, the following terms shall have the meanings set forth below:

“2020 Credit  Agreement”  means  that  certain  Credit  Agreement  dated  as  of  April  6,  2020,  as  amended  from time  to  time,
among the Borrower, Bank of America, as administrative agent, and the other financial institutions party thereto.

“Act” has the meaning specified in Section 10.17.

“Additional Bank” has the meaning specified in Section 2.7.3.

“Additional Commitment Bank” has the meaning specified in Section 2.6.4.

“Administrative Agent” means Bank of America, in its capacity as administrative agent for the Banks pursuant to Article XI,
and not in its individual capacity as a Bank, and any successor Administrative Agent appointed pursuant to Article XI.

“Administrative  Agent’s  Office”  means  the  Administrative  Agent’s  address  and,  as  appropriate,  account  as  set  forth  on
Schedule 3,  or  such other  address  or  account  as  the  Administrative  Agent  may from time to  time notify  to  the  Borrower  and the
Banks.

“Administrative Agent-Related Persons” means the Administrative Agent, together with its Affiliates (including, in the case
of Bank of America, in its capacity as the Administrative Agent and in the case of BAS, in its capacity as a Joint Lead Arranger),
and the officers, directors, employees, agents and attorneys-in-fact of such Persons and Affiliates.

“Advance” means a borrowing hereunder consisting of the aggregate amount of the several Loans made by the Banks to the
Borrower at the same time, at the same Rate Option and for the same Interest Period.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.



“Affiliate”  means,  as  to  any  Person,  any  other  Person  which,  directly  or  indirectly,  is  in  control  of,  is  controlled  by,  or  is
under common control with, such Person. A Person shall be deemed to control another Person if the controlling Person possesses,
directly or indirectly, the power to direct or cause the direction of the management and policies of the other Person, whether through
the ownership of voting securities, membership interests, by contract, or otherwise.

“Aggregate Commitments” means the Commitments of all the Banks.

“Agreement” means this Credit Agreement as amended, modified or supplemented from time to time.

“Agreement Accounting Principles” means generally accepted accounting principles from time to time in effect in the United
States.

“Agreement Currency” has the meaning specified in Section 10.21.

“Alternative Currency” means each of the following currencies:  Canadian Dollar,  Euro, Sterling and Yen and any Eligible
Currency that is freely convertible into Dollars and agreed to by all Banks and the Administrative Agent.

“Alternative Currency Equivalent” means,  at  any time,  with respect  to any amount  denominated in Dollars,  the equivalent
amount thereof in the applicable Alternative Currency as determined by the Administrative Agent at such time on the basis of the
Spot Rate (determined in respect of the most recent Revaluation Date) for the purchase of such Alternative Currency in Dollars.

“Applicable Currency” means Dollars or any Alternative Currency that bears interest at a rate based on an Applicable
Reference Rate, as applicable.

“Applicable  Facility  Fee  Rate”  means,  on  any  date  and  with  respect  to  each  Commitment  whether  used  or  unused,  the
applicable fee (in basis points) set forth below based on the Applicable Rating Level on such date:

Applicable Rating Level Facility Fee Rate 
(in basis points)

Level I 2.0
Level II 2.5
Level III 4.0
Level IV 6.0
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“Applicable  Margin”  means,  on  any  date  and  with  respect  to  each  Eurodollar  Rate  Loan,  the  applicable  margin  set  forth
below based on the Applicable Rating Level on such date:

Applicable Rating Level Applicable Margin 
(in basis points)

Level I 35.5
Level II 47.5
Level III 58.5
Level IV 69.0

“Applicable Percentage” means,  with respect  to  any Bank at  any time,  (i)  the percentage  (carried  out  to the ninth  decimal
place) of the Aggregate Commitments represented by such Bank’s Commitment at such time or (ii) if the commitment of each Bank
to make Loans or Advances have been terminated pursuant to Section 8.1 or if the Aggregate Commitments have expired, then the
Applicable Percentage of each Bank shall be determined based on the Applicable Percentage of such Bank most recently in effect,
giving effect to any subsequent assignments. The initial Applicable Percentage of each Bank is set forth opposite the name of such
Bank on Schedule 2 or in the Assignment and Assumption pursuant to which such Bank becomes a party hereto, as applicable.

“Applicable Rating Level” shall mean and be determined by the ratings issued from time to time by S&P and Moody’s (or
S&P or Moody’s, if ratings shall be available from only one of such Rating Agencies) in respect of the Borrower’s long-term, senior
unsecured, non-credit-enhanced debt in accordance with the following:

Rating Level S&P Moody’s
Level I more favorable than AA- more favorable than Aa3
Level II AA- Aa3
Level III A+ A1
Level IV A A2

For purposes of the foregoing, (a) if ratings are available from both S&P and Moody’s, and the ratings available from such
Rating Agencies do not correspond to the same rating level on the chart above, then (1) if such rating levels differ by only one level
on the chart above, then the Applicable Rating Level shall correspond to the higher of the two ratings, and (2) if such rating levels
differ by more than one level on the chart above, then the Applicable Rating Level shall correspond to that rating which is one rating
higher than the lower of the two ratings; (b) if  determinative ratings shall  change (other than as a result  of a change in the rating
system used by any applicable Rating Agency) such that a change in the Applicable Rating Level would result,  such change shall
effect a change in the Applicable Rating Level as of the day on which the Administrative Agent receives notice of such change in
determinative ratings (such day, a “Change Day”), and any change in the Applicable Margin shall take effect commencing on such
Change  Day  and  ending  on  the  date  immediately  preceding  the  next  Change  Day;  (c)  if  the  rating  system  of  any  of  the  Rating
Agencies shall change prior to the date all Obligations hereunder
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have been paid and the Commitments  cancelled,  the Borrower  and the Majority  Banks shall  negotiate  in good faith to amend the
references to specific ratings in this definition to reflect such changed rating system, and pending such amendment, if no Applicable
Rating Level is otherwise determinable based upon the foregoing, the most recent Applicable Rating Level in effect shall apply; and
(d) upon the occurrence of and during the existence of a Default, the Applicable Rating Level shall be deemed to be Level IV.

“Applicable Reference Rate” means, for any Eurodollar  Rate Loan denominated in any LIBOR Quoted Currency,  LIBOR,
for  any  Eurodollar  Rate  Loan  denominated  in  Euros,  EURIBOR  and  for  any  Eurodollar  Rate  Loan  denominated  in  Canadian
Dollars, the CDOR Rate, as applicable.

“Applicable Successor Rate” shall have the meaning assigned to such term in Section 3.3.3.

“Applicable Time” means, with respect to any borrowings and payments in any Alternative Currency, the local time in the
place  of  settlement  for  such  Alternative  Currency  as  may  be  determined  by  the  Administrative  Agent  to  be  necessary  for  timely
settlement on the relevant date in accordance with normal banking procedures in the place of payment.

“Approved Fund” has the meaning specified in Section 13.1.8.

“Assignment and Assumption” means an Assignment and Assumption substantially in the form of Exhibit I.

“Attorney Costs” means and includes all reasonable and documented out-of-pocket fees, expenses and disbursements of any
law firm or other external counsel.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in
respect of any liability of an Affected Financial Institution.

“Bail-In  Legislation”  means,  (a)  with  respect  to  any  EEA  Member  Country  implementing  Article  55  of  Directive
2014/59/EU  of  the  European  Parliament  and  of  the  Council  of  the  European  Union,  the  implementing  law,  regulation  rule  or
requirement for such EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule and (b)
with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and any other
law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment firms or
other financial institutions or their affiliates (other than through liquidation, administration or other insolvency proceedings).

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

“Bank of America Fee Letter” has the meaning specified in Section 2.4.1.

“Banks”  means  the  financial  institutions  acting  as  lenders  hereunder,  listed  on  the  signature  pages  of  this  Agreement  and
their respective successors and assigns.
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“BAS” means BofA Securities, Inc.

“Base Rate” means for any day a fluctuating rate per annum equal to the highest of (a) the Federal Funds Rate plus 1/2 of
1%, (b) the rate of interest in effect for such day as publicly announced from time to time by Bank of America as its “prime rate,”
and  (c)  the  Eurodollar  Base  Rate  plus 1.00%;  and  if  the  Base  Rate  shall  be  less  than  zero,  such  rate  shall  be  deemed  zero  for
purposes  of  this  Agreement.  The  “prime  rate”  is  a  rate  set  by  Bank  of  America  based  upon  various  factors  including  Bank  of
America’s costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some
loans, which may be priced at, above, or below such announced rate. Any change in such prime rate announced by Bank of America
shall take effect at the opening of business on the day specified in the public announcement of such change.

“Base Rate Advance” means an Advance which bears interest at the Base Rate.

“Base Rate Loan” means a Loan which bears interest at the Base Rate.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership that is required by the Beneficial
Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“BHC Act Affiliate” has the meaning specified in Section 10.20.2.

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

“Borrower Materials” has the meaning specified in Section 6.1.6.

“Borrowing Date” means a date on which an Advance is made hereunder.

“Borrowing Notice” is defined in Section 2.2.3.

“Business Day” means (a) with respect to any borrowing, payment or rate selection of Eurodollar Rate Advances, a day other
than  Saturday  or  Sunday  on  which  banks  are  open  for  business  in  San  Francisco  and  New  York  City  and  on  which  dealings  in
Dollars are carried on in the London interbank market, and (b) for all other purposes, a day other than Saturday or Sunday on which
banks are open for business in San Francisco and New York City; provided that, (i) if such day relates to any interest rate settings as
to a Eurodollar Rate Loan or Eurodollar Rate Advance denominated in Euro, any fundings, disbursements, settlements and payments
in Euro in respect of any such loan, or any other dealings in Euro to be carried out pursuant to this Agreement in respect of any such
loan, “ Business Day” means a TARGET Day and (ii) if such day relates to any fundings, disbursements, settlements and payments
in a currency other than Dollars or Euro in respect of a Eurodollar Rate Loan or Eurodollar Rate Advance denominated in a currency
other  than  Dollars  or  Euro,  or  any  other  dealings  in  any  currency  other  than  Dollars  or  Euro  to  be  carried  out  pursuant  to  this
Agreement in respect of any such Eurodollar Rate Loan or Eurodollar Rate Advance (other than any interest rate settings), “Business
Day” means any such
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day on which banks are open for foreign exchange business in the principal financial center of the country of such currency and New
York City.

“Canadian Dollar” means the lawful money of Canada.

“Change in Control” means either (a) with respect to the Company’s Class B Common Stock, the acquisition after the date of
this  Agreement  by  any  Person  or  two  or  more  Persons  acting  in  concert,  other  than  the  Knight  Family,  of  beneficial  ownership
(within the meaning of Rule 13d-3 of the SEC under the Securities Exchange Act of 1934) of 50% or more of the outstanding shares
of such Class B Common Stock; or (b) with respect to the Borrower’s Class A Common Stock, if  the Knight Family shall  at any
time fail to own and control 67% or more of the outstanding shares of such Class A Common Stock.

“Co-Documentation Agents” means Deutsche Bank Securities Inc., HSBC Bank USA, National Association, and JPMorgan
Chase Bank, N.A., each in its capacity as a co-documentation agent and not in its individual capacity as a Bank.

“Code” means the Internal Revenue Code of 1986.

“Commitment” means for each Bank, the obligation of the Bank to make Loans not exceeding the amount set forth opposite
the Bank’s name in Schedule 2 hereof or in the Assignment and Assumption pursuant to which such Bank becomes a party hereto, as
applicable,  as  such amount  may be modified from time to time pursuant  to the terms of  this  Agreement  and any Assignment  and
Assumption. The aggregate amount of the Banks’ Commitments on the Effective Date is $1,000,000,000.

“Compensation Period” has the meaning specified in Section 2.5.11(b).

“Compliance Certificate” has the meaning specified in Section 6.1.3.

“Connection  Income  Taxes”  means  Other  Connection  Taxes  that  are  imposed  on  or  measured  by  net  income  (however
denominated) or that are franchise Taxes or branch profits Taxes.

“Controlled Group” means all  members  of  a  controlled  group of  corporations  and all  trades  or  businesses  (whether  or  not
incorporated) under common control which, together with the Borrower, are treated as a single employer under Section 414(b) or
414(c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the Code).

“Controlling” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of a Person, whether through the ability to exercise voting power, by contract or otherwise.

“Conversion/Continuation  Date”  means  any  date  on  which,  under Section  2.2.4,  the  Borrower  (a)  converts  an  Advance
bearing interest based on a particular Rate Option to an
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Advance bearing interest based on another Rate Option, or (b) continues an Advance bearing interest based on the same Rate Option,
but with a new Interest Period.

“Covered Entity” has the meaning specified in Section 10.20.2.

“Covered Party” has the meaning specified in Section 10.20.1.

“Credit Party” has the meaning specified in Section 11.12.

“Debtor  Relief  Laws”  means  the  Bankruptcy  Code  of  the  United  States,  and  all  other  liquidation,  conservatorship,
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar
debtor  relief  Laws  of  the  United  States  or  other  applicable  jurisdictions  from  time  to  time  in  effect  and  affecting  the  rights  of
creditors generally.

“Default” means an event described in Article VII.

“Default Right” has the meaning specified in Section 10.20.2.

“Defaulting Bank” means, subject to Section 2.9.2, any Bank that, as determined by the Administrative Agent, (a) has failed
to  perform any  of  its  funding  obligations  hereunder,  including  in  respect  of  its  Loans  within  three  (3)  Business  Days  of  the  date
required to  be funded by it  hereunder,  unless  such Bank notifies  the  Administrative Agent  and the  Borrower  in  writing that  such
failure  is  the  result  of  such  Bank’s  determination  that  one  or  more  conditions  precedent  to  funding  (each  of  which  conditions
precedent, together with any applicable Default, shall be specifically identified in writing) has not been satisfied, (b) has notified the
Borrower, the Administrative Agent or any Bank that it does not intend to comply with its funding obligations or has made a public
statement to that effect with respect to its funding obligations hereunder or under other agreements in which it  commits to extend
credit  (unless  such  writing  or  public  statement  relates  to  such  Bank’s  obligation  to  fund  a  Loan  hereunder  and  states  that  such
position is based on such Bank’s determination that a condition precedent to funding (which condition precedent, together with any
applicable  Default,  shall  be  specifically  identified  in  such  writing  or  public  statement)  cannot  be  satisfied),  (c)  has  failed,  within
three (3) Business Days after request by the Administrative Agent, to confirm in a manner satisfactory to the Administrative Agent
that it will comply with its funding obligations (provided that such Bank shall cease to be a Defaulting Bank pursuant to this clause
(c) upon receipt of such written confirmation by the Administrative Agent and the Borrower), or (d) has, or has a direct or indirect
parent  company  that  has,  (i)  become  the  subject  of  a  proceeding  under  any  Debtor  Relief  Law,  (ii)  had  a  receiver,  conservator,
trustee, administrator, assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its business
or a custodian appointed for it, (iii) become the subject of a Bail-In Action, or (iv) taken any action in furtherance of, or indicated its
consent to, approval of or acquiescence in any such proceeding or appointment; provided that a Bank shall not be a Defaulting Bank
solely  by  virtue  of  (A)  the  ownership  or  acquisition  of  any  equity  interest  in  that  Bank  or  any  direct  or  indirect  parent  company
thereof by a Governmental Authority so long as such ownership interest does not result in or provide such Bank with immunity from
the jurisdiction of courts within the United States or from the enforcement of
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judgments or writs of attachment on its assets or permit such Bank (or such Governmental Authority) to reject, repudiate, disavow or
disaffirm any contracts or agreements made with such Bank, or (B) in the case of a solvent Bank, the precautionary appointment of
an administrator, guardian, custodian or other similar official by a Governmental Authority under or based on the law of the country
where  such  Bank  is  subject  to  home  jurisdiction  supervision  if  applicable  Law  requires  that  such  appointment  not  be  publicly
disclosed, in any such case where such action does not result in or provide such Bank with immunity from the jurisdiction of courts
within  the  United  States  or  from the enforcement  of  judgments  or  writs  of  attachment  on its  assets  or  permit  such Bank (or  such
Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such Person.

“Designated Jurisdiction” means any country or territory to the extent that such country or territory itself is the subject of any
Sanction.

“Disposition” or “Dispose” means the sale,  transfer,  license,  lease or  other  disposition (in one transaction or  in a  series  of
related transactions and whether effected pursuant to a Division or otherwise) of any property by any Person (including any sale and
leaseback  and  any  issuance  of  Equity  Interests  by  a  Subsidiary  of  such  Person),  including  any  sale,  assignment,  transfer  or  other
disposal, with or without recourse, of any notes or accounts receivable or any rights and claims associated therewith.

“Dividing Person” has the meaning assigned to it in the definition of “Division.”

“Division” means the division of the assets, liabilities and/or obligations of a Person (the “Dividing Person”) among two or
more Persons (whether pursuant to a “plan of division” or similar arrangement), which may or may not include the Dividing Person
and pursuant to which the Dividing Person may or may not survive.

“Dollar Equivalent” means, at any time, (a) with respect to any amount denominated in Dollars, such amount, and (b) with
respect  to  any  amount  denominated  in  any  Alternative  Currency,  the  equivalent  amount  thereof  in  Dollars  as  determined  by  the
Administrative Agent at such time on the basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the
purchase of Dollars with such Alternative Currency.

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

“EEA  Financial  Institution”  means  (a)  any  credit  institution  or  investment  firm  established  in  any  EEA  Member  Country
which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is
a  parent  of  an  institution  described  in  clause  (a)  of  this  definition,  or  (c)  any financial  institution  established  in  an  EEA Member
Country  which  is  a  subsidiary  of  an  institution  described  in  clauses  (a)  or  (b)  of  this  definition  and  is  subject  to  consolidated
supervision with its parent;

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.
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“EEA Resolution Authority” means any public administrative authority or any person entrusted with public administrative
authority  of  any  EEA  Member  Country  (including  any  delegee)  having  responsibility  for  the  resolution  of  any  EEA  Financial
Institution.

“Effective Date” means the date on which all conditions set forth in Section 4.1 are satisfied or waived by the Administrative
Agent and the Banks (or, in the case of Section 4.1.12, waived by the Person entitled to receive the applicable payment), provided
such date shall not be later than April 5, 2021.

“Eligible Assignee” has the meaning specified in Section 13.1.8.

“Eligible  Currency”  means  any  lawful  currency  other  than  Dollars  that  is  readily  available,  freely  transferable  and
convertible  into  Dollars  in  the  international  interbank  market  available  to  the  Banks  in  such  market  and  as  to  which  a  Dollar
Equivalent may be readily calculated. If, after the designation by the Banks of any currency as an Alternative Currency, any change
in currency controls or exchange regulations or any change in the national or international financial, political or economic conditions
are imposed in the country in which such currency is issued, result in, in the reasonable opinion of the Administrative Agent (in the
case  of  any  Advance  to  be  denominated  in  an  Alternative  Currency),  (a)  such  currency  no  longer  being  readily  available,  freely
transferable and convertible into Dollars,  (b) a Dollar Equivalent is no longer readily calculable with respect to such currency, (c)
providing such currency is impracticable for the Banks or (d) no longer a currency in which the Majority Banks are willing to make
such Advances (each of clauses (a), (b), (c), and (d), a “Disqualifying Event”), then the Administrative Agent shall promptly notify
the  Banks  and  the  Borrower,  and  such  country’s  currency  shall  no  longer  be  an  Alternative  Currency  until  such  time  as  the
Disqualifying Event(s) no longer exist. Within five (5) Business Days after receipt of such notice from the Administrative Agent, the
Borrower  shall  repay  all  Loans  in  such  currency  to  which  the  Disqualifying  Event  applies  or  convert  such  Loans  into  the  Dollar
Equivalent of Loans in Dollars, subject to the other terms contained herein.

“Environmental  Laws”  means  the  Resource  Conservation  and  Recovery  Act  of  1987,  the  Comprehensive  Environmental
Response, Compensation and Liability Act, any so called “Superfund” or “Superlien” law, the Toxic Substances Control Act, and
any  other  federal,  state,  local  or  foreign  statute,  law,  ordinance,  code,  rule,  regulation,  order  or  decree  regulating,  relating  to,  or
imposing liability or standards of conduct concerning, any hazardous materials or other hazardous or toxic substance, as now or at
any time hereafter in effect.

“Equity Interests” means,  with  respect  to  any  Person,  all  of  the  shares  of  capital  stock  of  (or  other  ownership  or  profit
interests  in) such Person, all  of the warrants,  options or other rights for the purchase or acquisition from such Person of shares of
capital  stock  of  (or  other  ownership  or  profit  interests  in)  such  Person,  all  of  the  securities  convertible  into  or  exchangeable  for
shares of  capital  stock of  (or  other  ownership or  profit  interests  in)  such Person or  warrants,  rights  or  options for  the purchase or
acquisition from such Person of such shares (or such other interests), and all of the other ownership or profit interests in such Person
(including partnership,  member  or  trust  interests  therein),  whether  voting or  nonvoting,  and whether  or  not  such shares,  warrants,
options, rights or other interests are outstanding on any date of determination.
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“ERISA” means the Employee Retirement Income Security Act of 1974 and any regulations issued pursuant thereto.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or
any successor person), as in effect from time to time.

“Euro” and “€” mean the single currency of the Participating Member States.

“Eurodollar Base Rate” means

(a) for any Interest Period with respect to any Eurodollar Rate Advance:

(i)denominated in a LIBOR Quoted Currency, the rate per annum equal to the London Interbank Offered Rate as
administered  by  ICE  Benchmark  Administration  (or  any  other  Person  that  takes  over  the  administration  of  such  rate  for
Dollars) (“LIBOR”)  for  a  period  equal  in  length  to  such  Interest  Period  as  published  on  the  applicable  Bloomberg  screen
page (or  such other  commercially  available  source providing such quotations,  as may be designated by the Administrative
Agent from time to time), (in such case, the “LIBOR”) at or about 11:00 a.m. (London time) on the Rate Determination Date,
for  deposits  in  the  relevant  currency  (for  delivery  on  the  first  day  of  such  Interest  Period)  with  a  term equivalent  to  such
Interest Period;

(ii)denominated  in  Euros,  the  rate  per  annum  equal  to  the  Euro  Interbank  Offered  Rate  (“EURIBOR”),  or  a
comparable or successor rate which rate is approved by the Administrative Agent, as published on the applicable Bloomberg
screen  page  (or  such  other  commercially  available  source  providing  such  quotations  as  may  be  designated  by  the
Administrative  Agent  from  time  to  time)  (in  such  case,  the  “EURIBOR  Rate”)  at  or  about  11:00a.m.  (Brussels,  Belgium
time) on the Rate Determination Date with a term equivalent to such Interest Period;

(iii)denominated in Canadian Dollars, the rate per annum equal to the Canadian Dollar Offered Rate (“CDOR”),
or  a  comparable  or  successor  rate  which  rate  is  approved  by  the  Administrative  Agent,  as  published  on  the  applicable
Bloomberg screen page (or such other commercially available source providing such quotations as may be designated by the
Administrative Agent from time to time) (in such case, the “CDOR Rate”) at or about 10:00a.m. (Toronto, Ontario time) on
the Rate Determination Date with a term equivalent to such Interest Period;

(b) for any interest calculation with respect to a Base Rate Loan or Base Rate Advance on any date, the rate per
annum  equal  to  LIBOR,  at  or  about  11:00  a.m.  (London  time)  on  the  Rate  Determination  Date  with  a  term  of  one  (1)  month
commencing that day; and

(c) if  the  Eurodollar  Base  Rate  shall  be  less  than  zero,  such  rate  shall  be  deemed  zero  for  purposes  of  this
Agreement.
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“Eurodollar  Interest  Period”  means,  with  respect  to  a  Eurodollar  Rate  Advance,  a  period  of  one  (1),  three  (3)  or  six  (6)
months commencing on a Business Day selected by the Borrower pursuant to this Agreement. Such Eurodollar Interest Period shall
end on (but exclude) the day which corresponds numerically to such date one (1), three (3) or six (6) months thereafter; provided,
however,  that  if  there  is  no  such  numerically  corresponding  day  in  such  next,  second,  third  or  sixth  succeeding  month,  such
Eurodollar Interest Period shall end on the last Business Day of such next, third or sixth succeeding month. If a Eurodollar Interest
Period would otherwise end on a day which is not a Business Day, such Eurodollar Interest Period shall end on the next succeeding
Business Day; provided, however, that if said next succeeding Business Day falls in a new month, such Eurodollar Interest Period
shall end on the immediately preceding Business Day.

“Eurodollar Rate Advance” means an Advance which bears interest at a Eurodollar Rate requested by the Borrower pursuant
to Section 2.2.

“Eurodollar  Rate  Loan”  means  a  Loan  which  bears  interest  at  a  Eurodollar  Rate  requested  by  the  Borrower  pursuant  to
Section 2.2.

“Eurodollar Rate” means, with respect to a Eurodollar Rate Advance for the relevant Eurodollar Interest Period, the sum of
(i) the Eurodollar Base Rate applicable to that Eurodollar Interest Period plus (ii) the Applicable Margin.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Bank or the Administrative Agent, or
required to be withheld or deducted from a payment to a Bank or the Administrative Agent, (a) Taxes imposed on or measured by
net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a result of such Bank or
the Administrative Agent being organized under the laws of, or having its principal office or, in the case of any Bank, its applicable
Lending Office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection
Taxes, (b) in the case of a Bank, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Bank
with  respect  to  an  applicable  interest  in  a  Loan  or  Commitment  pursuant  to  a  law  in  effect  on  the  date  on  which  (i)  such  Bank
acquires such interest in the Loan or Commitment (other than pursuant to an assignment request by the Borrower under Section 3.7)
or (ii) such Bank changes its Lending Office, except in each case to the extent that, pursuant to Section 3.1, amounts with respect to
such  Taxes  were  payable  either  to  such  Bank’s  assignor  immediately  before  such  Bank  became  a  party  hereto  or  to  such  Bank
immediately before it changed its Lending Office, (c) Taxes attributable to such Bank’s failure to comply with Section 3.1.7 and (d)
any withholding Taxes imposed under FATCA.

“Existing Termination Date” has the meaning specified in Section 2.6.1.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor
version  that  is  substantively  comparable  and  not  materially  more  onerous  to  comply  with),  any  current  or  future  regulations  or
official interpretations thereof, any agreements entered into pursuant to Section 1471 (b) (1) of the Code and any fiscal or regulatory
legislation, rules or practices adopted pursuant to any
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intergovernmental agreement, treaty or convention among Governmental Authorities and implementing such Sections of the Code.

“Federal Funds Rate” means, for any day, the rate per annum calculated by the Federal Reserve Bank of New York based on
such day’s federal funds transactions by depository institutions (as determined in such manner as the Federal Reserve Bank of New
York  shall  set  forth  on  its  public  website  from time  to  time)  and  published  on  the  next  succeeding  Business  Day  by  the  Federal
Reserve Bank of New York as the federal funds effective rate; provided that if the Federal Funds Rate as so determined would be
less than zero, such rate shall be deemed to be zero for purposes of this Agreement.

“Fee Letters” has the meaning specified in Section 2.4.1.

“Finance Lease”  of  a  Person  means  any  lease  of  property  by  such  Person  in  which  the  obligation  for  rentals  with  respect
thereto is required to be capitalized on a balance sheet of the lessee in accordance with generally accepted accounting principles. For
the avoidance of doubt, in no event shall any operating lease (or any lease that constituted an operating lease as of May 31, 2019)
constitute a “Finance Lease.”

“Finance Lease Obligations” of a Person means the amount of obligations of such Person under Finance Leases which would
be shown as a liability on a balance sheet of such Person prepared in accordance with Agreement Accounting Principles.

“Foreign Bank” has the meaning specified in Section 3.1.7(b).

“Fund” has the meaning specified in Section 13.1.8.

“Governmental  Authority”  means  any  nation  or  government,  any  state  or  other  political  subdivision  thereof,  any  agency,
authority,  instrumentality,  regulatory  body,  court,  administrative  tribunal,  central  bank  or  other  entity  exercising  executive,
legislative,  judicial,  taxing,  regulatory  or  administrative  powers  or  functions  of  or  pertaining  to  government  (including  any
supranational  bodies  such  as  the  European  Union  or  the  European  Central  Bank),  and  any  corporation  or  other  entity  owned  or
controlled, through stock or capital ownership or otherwise, by any of the foregoing.

“Impacted Loans” has the meaning specified in Section 3.3.1.

“Increase Effective Date” has the meaning specified in Section 2.7.4.

“Indebtedness”  of  a  Person  means  such  Person’s  (i)  obligations  for  borrowed  money,  (ii)  obligations  representing  the
deferred purchase price of property or services other than accounts payable arising in the ordinary course of such Person’s business
payable on terms customary in the trade, (iii) obligations, whether or not assumed, secured by Liens or payable out of the proceeds
or  production  from property  now or  hereafter  owned  or  acquired  by  such  Person,  (iv)  obligations  which  are  evidenced  by  notes,
acceptances,  or  other  instruments,  (v)  Finance  Lease  Obligations,  (vi)  net  liabilities  under  any  Swap  Contracts,  and  (vii)  liability
under any
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arrangement  by  which  such  Person  assumes,  guarantees,  contingently  agrees  to  purchase  or  provide  funds  for  the  payment  of,  or
otherwise becomes or is contingently liable upon, the obligation or liability of any other Person, or agrees to maintain the net worth
or working capital or other financial condition of any other Person.

“Indemnified Liabilities” has the meaning specified in Section 10.6.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on
account  of  any  obligation  of  the  Borrower  under  any  Loan  Document  and  (b)  to  the  extent  not  otherwise  described  in clause (a)
above, Other Taxes.

“Indemnitees” has the meaning specified in Section 10.6.2.

“Information” has the meaning specified in Section 10.11.

“Interest Period” means a Eurodollar Interest Period.

“IRS” means the Internal Revenue Service of the United States Treasury.

“ISDA Definitions”  means  the  2006  ISDA Definitions  published  by  the  International  Swaps  and  Derivatives  Association,
Inc. or any successor thereto, as amended or supplemented from time to time, or any successor definitional booklet for interest rate
derivatives published from time to time by the International Swaps and Derivatives Association, Inc. or such successor thereto.

“Joint Lead Arrangers” means BAS and Citibank, N.A., each in its capacity as a joint lead arranger and a joint bookrunner.

“Judgment Currency” has the meaning specified in Section 10.21.

“Knight Family” means, collectively, Philip H. Knight, and his wife, children, parents and siblings, and any trust, corporation
or  partnership  with  respect  to  his  assets  established  for  estate  planning  purposes,  including,  for  the  avoidance  of  doubt,  Swoosh,
LLC.

“Laws” means, collectively, all international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations,
ordinances, codes and administrative or judicial precedents or authorities,  including the interpretation or administration thereof by
any Governmental Authority charged with the enforcement, interpretation or administration thereof, and all applicable administrative
orders, directed duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental Authority, in each
case whether or not having the force of law.

“Lending Office” means, as to any Bank, the office or offices of such Bank described as such on Schedule 3, or such other
office or offices as a Bank may from time to time notify the Borrower and the Administrative Agent.

“LIBOR” has the meaning specified in the definition of Eurodollar Base Rate.
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“LIBOR Quoted Currency” means Dollars, Sterling and Yen, in each case as long as there is a published LIBOR rate with
respect thereto.

“LIBOR Successor Rate” has the meaning specified in Section 3.3.3.

“Lien”  means  any  security  interest,  mortgage,  pledge,  lien  (statutory  or  other),  claim,  charge,  encumbrance,  title  retention
agreement, lessor’s interest under a Finance Lease or analogous instrument, in, of or on any Person’s assets or properties in favor of
any other Person.

“Loan” means, with respect to a Bank, such Bank’s portion, if any, of any Advance.

“Loan  Documents”  means  this  Agreement,  the  Beneficial  Ownership  Certification,  if  any,  and  the  Notes  and  any
amendments, modifications or supplements hereto or to any other Loan Document or waivers hereof or to any other Loan Document.

“Majority Banks” means Banks in the aggregate having more than 50% of the combined Commitments at such time of all
Banks  or,  if  the  Commitments  have  been  terminated,  Banks  in  the  aggregate  holding  more  than  50%  of  the  aggregate  unpaid
principal  amount  of  the  outstanding  Loans; provided that  the  Commitment  of,  and  the  portion  of  the  aggregate  unpaid  principal
amount  of  the  outstanding  Loans  held  or  deemed  held  by,  any  Defaulting  Bank  shall  be  excluded  for  purposes  of  making  a
determination of Majority Banks.

“Material Adverse Effect” shall mean a material adverse effect on (a) the financial condition, operations or properties of the
Borrower  and  its  Subsidiaries  taken  as  a  whole,  (b)  the  rights  and  remedies  of  the  Administrative  Agent  or  any  Bank  under  this
Agreement or any Note or (c) the ability of the Borrower to perform its obligations under this Agreement or any Note.

“Material  Subsidiary”  means,  at  any  time,  any  Subsidiary  having  at  such  time  either  (i)  total  (gross)  revenues  for  the
preceding four (4) fiscal-quarter period in excess of 10% of the Borrower’s consolidated total (gross) revenues for such period, or
(ii) total assets, as of the last day of the preceding fiscal quarter, having a net book value in excess of 10% of the net book value of
the  Borrower’s  consolidated  total  assets  on  such  date,  in  each  case,  based  upon  the  Borrower’s  most  recent  annual  or  quarterly
financial statements delivered to the Administrative Agent under Section 6.1, with revenues and asset book value being determined
on a pro forma basis for any material acquisition or disposition outside the ordinary course of business.

“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto that is a nationally-recognized rating agency.

“Multiemployer Plan” means a Plan maintained pursuant to a collective bargaining agreement or any other arrangement to
which the Borrower or any member of the Controlled Group is a party to which more than one employer makes or is obligated to
make contributions or, during the preceding five (5) plan years, has made or been obligated to make contributions.

“Non-Extending Bank” has the meaning specified in Section 2.6.2.
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“Non-LIBOR Quoted Currency” means any currency other than a LIBOR Quoted Currency.

“Note”  means  a  promissory  note  in  substantially  the  form  of Exhibit  A hereto,  duly  executed  and  delivered  to  the
Administrative  Agent  by  the  Borrower  for  the  account  of  a  Bank  and  payable  to  the  order  of  such  Bank  in  the  amount  of  its
Commitment, including any amendment, modification, renewal or replacement of such promissory note.

“Notice Date” has the meaning specified in Section 2.6.2.

“Notice of Loan Prepayment” means a notice of prepayment with respect to a Loan, which shall be substantially in the form
of Exhibit E or such other form as may be approved by the Administrative Agent (including any form on an electronic platform or
electronic  transmission  system  as  shall  be  approved  by  the  Administrative  Agent),  appropriately  completed  and  signed  by  a
Responsible Officer.

“Notice of Conversion/Continuation” is defined in Section 2.2.4.

“Obligations” means all unpaid principal of and accrued and unpaid interest on the Loans, all accrued and unpaid fees and all
other reimbursements, indemnities or other obligations of the Borrower to the Banks or to any Bank, the Administrative Agent or
any indemnified party hereunder arising under the Loan Documents.

“OFAC” means the Office of Foreign Assets Control of the United States Department of the Treasury.

“Other Connection Taxes”  means,  with  respect  to  any  Bank  or  the  Administrative  Agent,  Taxes  imposed  as  a  result  of  a
present  or  former connection between such Bank or  the Administrative Agent  and the jurisdiction imposing such Tax (other  than
connections  arising  from  such  Bank  or  the  Administrative  Agent  having  executed,  delivered,  become  a  party  to,  performed  its
obligations  under,  received  payments  under,  received  or  perfected  a  security  interest  under,  engaged  in  any  other  transaction
pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document).

“Other Taxes”  means  all  present  or  future  stamp,  court  or  documentary,  intangible,  recording,  filing  or  similar  Taxes  that
arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or
perfection  of  a  security  interest  under,  or  otherwise  with  respect  to,  any  Loan  Document,  except  any  such  Taxes  that  are  Other
Connection Taxes imposed with respect to an assignment (other than an assignment made pursuant to Section 3.7).

“Outstanding Amount”  means  with  respect  to  Loans  and  Advances  on  any  date,  the  amount  of  the  aggregate  outstanding
principal amount thereof after giving effect to any borrowings and prepayments or repayments of such Advances or Loans occurring
on such date.

“Participant” has the meaning specified in Section 13.1.4.
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“Participant Register” has the meaning specified in Section 13.1.6.

“Payment Date” means the last Business Day of each February, May, August and November.

“Person” means any individual, trustee, corporation, general partnership, limited partnership, limited liability company, joint
stock company, trust, unincorporated organization, bank, business association, firm, joint venture or Governmental Authority.

“Plan” means an employee pension benefit plan which is covered by Title IV of ERISA or subject to the minimum funding
standards under Section 412 of the Code as to which the Borrower or any member of the Controlled Group may have any liability.

“Platform” has the meaning specified in Section 6.1.6.

“Pre-Adjustment Successor Rate” has the meaning specified in Section 3.3.3.

“Public Bank” has the meaning specified in Section 6.1.6.

“QFC” has the meaning specified in Section 10.20.2.

“QFC Credit Support” has the meaning specified in Section 10.20.

“Rate Determination Date” means two (2) Business Days prior to the commencement of such Interest Period (or such other
day as is generally treated as the rate fixing day by market practice in such interbank market, as determined by the Administrative
Agent; provided that,  to  the  extent  such market  practice  is  not  administratively  feasible  for  the  Administrative  Agent,  then  “Rate
Determination Date” means such other day as otherwise reasonably determined by the Administrative Agent).

“Rate Option” means the Eurodollar Rate or the Base Rate.

“Rating Agency” means S&P and Moody’s.

“Rescindable Amount” means any payment made by the Administrative Agent for the account of any Bank hereunder that
the  Administrative  Agent  determines  (which  determination  shall  be  conclusive  absent  manifest  error)  (a)  is  covered  by Section
2.5.11(a) or (b) was for any reason erroneously made for the account of such Bank.

“Register” has the meaning specified in Section 13.1.3.

“Regulation D” means Regulation D of the Board of Governors of the Federal Reserve System from time to time in effect
and  shall  include  any  successor  or  other  regulation  or  official  interpretation  of  said  Board  of  Governors  relating  to  Reserve
Requirements applicable to member banks of the Federal Reserve System.
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“Regulations U and X” means Regulations U and X of the Board of Governors of the Federal Reserve System from time to
time in effect and shall include any successor or other regulation or official interpretation of said Board of Governors relating to the
extension  of  credit  by  banks  for  the  purpose  of  purchasing  or  carrying  margin  stocks  applicable  to  member  banks  of  the  Federal
Reserve System.

“Related Adjustment” means, in determining any LIBOR Successor Rate, the first relevant available alternative set forth in
the order below that can be determined by the Administrative Agent applicable to such LIBOR Successor Rate:

i.the  spread  adjustment,  or  method  for  calculating  or  determining  such  spread  adjustment,  that  has  been  selected  or
recommended by the Relevant Governmental Body for the relevant Pre-Adjustment Successor Rate (taking into account the
interest period, interest payment date or payment period for interest calculated and/or tenor thereto) and which adjustment or
method (x) is published on an information service as selected by the Administrative Agent from time to time in its reasonable
discretion or (y) solely with respect  to Term SOFR, if  not currently published,  which was previously so recommended for
Term SOFR and published on an information service reasonably acceptable to the Administrative Agent; or

ii.the  spread  adjustment  that  would  apply  (or  has  previously  been  applied)  to  the  fallback  rate  for  a  derivative
transaction  referencing  the  ISDA  Definitions  (taking  into  account  the  interest  period,  interest  payment  date  or  payment
period for interest calculated and/or tenor thereto).

“Relevant  Governmental  Body”  means  the  Federal  Reserve  Board  and/or  the  Federal  Reserve  Bank  of  New  York,  or  a
committee  officially  endorsed  or  convened  by  the  Federal  Reserve  Board  and/or  the  Federal  Reserve  Bank  of  New York  for  the
purpose of recommending a benchmark rate to replace LIBOR in loan agreements similar to this Agreement.

“Replacement Date” has the meaning specified in Section 3.3.3.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30-day
notice period has been waived.

“Reserve  Requirement”  means,  with  respect  to  a  Eurodollar  Interest  Period,  the  maximum  aggregate  reserve  requirement
(including all basic, supplemental, marginal and other reserves) which is imposed under Regulation D on eurocurrency liabilities (as
defined in Regulation D). The Reserve Requirement shall be adjusted automatically on and as of the effective date of any change in
the applicable reserve requirement.

“Resolution  Authority”  means  an  EEA  Resolution  Authority  or,  with  respect  to  any  UK  Financial  Institution,  a  UK
Resolution Authority.

“Responsible  Officer”  means  the  chief  executive  officer,  president,  chief  financial  officer,  treasurer,  assistant  treasurer  or
corporate controller of the Borrower, and solely for purposes of
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the delivery of incumbency certificates pursuant to Section 4.1, the secretary or any assistant secretary of the Borrower and, solely
for  purposes  of  notices  given  pursuant  to Article  II,  any  other  officer  or  employee  of  the  Borrower  so  designated  by  any  of  the
foregoing officers in a notice to the Administrative Agent or any other officer or employee of the Borrower designated in or pursuant
to  an  agreement  between  the  Borrower  and  the  Administrative  Agent.  Any  document  delivered  hereunder  that  is  signed  by  a
Responsible Officer of the Borrower shall be conclusively presumed to have been authorized by all necessary corporate action on the
part of the Borrower and such Responsible Officer shall be conclusively presumed to have acted on behalf of the Borrower.

“Revaluation Date” means with respect to any Advance, each of the following: (a) each date of an Advance of a Eurodollar
Rate Advance denominated in an Alternative Currency, (b) each date of a continuation of a Eurodollar Rate Advance denominated in
an  Alternative  Currency  pursuant  to Section  2.2.4 and  (c)  such  additional  dates  as  the  Administrative  Agent  shall  reasonably
determine or the Majority Banks shall reasonably require.

“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., and any successor thereto.

“Sanction(s)” means any sanction administered or enforced by the United States Government (including without limitation,
OFAC),  the  United  Nations  Security  Council,  the  European  Union,  Her  Majesty’s  Treasury  (“HMT”)  or  other  relevant  sanctions
authority.

“Scheduled Unavailability Date” has the meaning specified in Section 3.3.3.

“Screen  Rate”  means  the  Applicable  Reference  Rate  quote  for  an  Applicable  Currency  on  the  applicable  screen  page  the
Administrative  Agent  designates  to  determine  such  Applicable  Reference  Rate  for  such  Applicable  Currency  (or  such  other
commercially available source providing such quotations for such Applicable Currency as may be designated by the Administrative
Agent from time to time).

“SEC” means the Securities and Exchange Commission, or any Governmental  Authority succeeding to any of its principal
functions.

“Single Employer Plan” means a Plan maintained by the Borrower or any member of the Controlled Group for employees of
the Borrower or any member of the Controlled Group.

“SOFR” with respect to any Business Day means the secured overnight financing rate published for such day by the Federal
Reserve Bank of New York, as the administrator of the benchmark (or a successor administrator) on the Federal Reserve Bank of
New York’s  website  (or  any  successor  source)  at  approximately  8:00  a.m.  (New York City  time)  on  the  immediately  succeeding
Business Day and, in each case, that has been selected or recommended by the Relevant Governmental Body.

“Special Notice Currency” means Yen.
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“Spot Rate” for a currency means the rate determined by the Administrative Agent, to be the rate quoted by the Person acting
in such capacity as the spot rate for the purchase by such Person of such currency with another currency through its principal foreign
exchange trading office at approximately 11:00 a.m. (London time) on the date two (2) Business Days prior to the date as of which
the foreign exchange computation is made; provided that the Administrative Agent, may obtain such spot rate from another financial
institution  designated  by  the  Administrative  Agent,  if  the  Person  acting  in  such  capacity  does  not  have  as  of  the  date  of
determination a spot buying rate for any such currency.

“Sterling” and “£” mean the lawful currency of the United Kingdom.

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of
which  a  majority  of  the  shares  of  securities  or  other  interests  having  ordinary  voting  power  for  the  election  of  directors  or  other
governing body (other than securities or interests having such power only by reason of the happening of a contingency) are at the
time  beneficially  owned,  or  the  management  of  which  is  otherwise  controlled,  directly,  or  indirectly  through  one  or  more
intermediaries, or both, by such Person. Unless otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall
refer to a Subsidiary or Subsidiaries of the Borrower.

“Successor Rate” has the meaning specified in Section 3.3.3.

“Successor Rate Conforming Changes” means, with respect to any proposed Successor Rate for an Applicable Currency, any
conforming changes to the definition of Base Rate, Interest Period, timing and frequency of determining rates and making payments
of interest and other technical, administrative or operational matters (including, for the avoidance of doubt, the definition of Business
Day,  timing  of  borrowing  requests  or  prepayment,  conversion  or  continuation  notices  and  length  of  lookback  periods)  as  may be
appropriate, in the discretion of the Administrative Agent, to reflect the adoption and implementation of such Successor Rate and to
permit  the  administration  thereof  by  the  Administrative  Agent  in  a  manner  substantially  consistent  with  market  practice  for  such
Applicable  Currency  (or,  if  the  Administrative  Agent  determines  that  adoption  of  any  portion  of  such  market  practice  for  such
Applicable  Currency  is  not  administratively  feasible  or  that  no  market  practice  for  the  administration  of  such  Successor  Rate  for
such  Applicable  Currency  exists,  in  such  other  manner  of  administration  as  the  Administrative  Agent  determines  is  reasonably
necessary in connection with the administration of this Agreement and any other Loan Document).

“Supported QFC” has the meaning specified in Section 10.20.

“Swap  Contract”  means  any  agreement  or  arrangement  designed  to  protect  at  least  one  of  the  parties  thereto  from  the
fluctuations of interest  rates,  exchange rates or forward rates applicable to such party’s assets,  liabilities or exchange transactions,
including, but not limited to, interest rate exchange agreements,  forward currency exchange agreements,  interest  rate cap or collar
protection agreements, forward rate currency or interest rate options, puts and warrants.
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“Syndication Agent” means Citibank, N.A. in its capacity as syndication agent and not in its individual capacity as a Bank

“TARGET2”  means  the  Trans-European  Automated  Real-time  Gross  Settlement  Express  Transfer  payment  system which
utilizes a single shared platform and which was launched on November 19, 2007.

“TARGET Day” means any day on which TARGET2 (or, if such payment system ceases to be operative, such other payment
system, if any, determined by the Administrative Agent to be a suitable replacement) is open for the settlement of payments in Euro.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding),
assessments,  fees  or  other  charges  imposed  by  any  Governmental  Authority,  including  any  interest,  additions  to  tax  or  penalties
applicable thereto.

“Term  SOFR”  means  the  forward-looking  term  rate  for  any  period  that  is  approximately  (as  determined  by  the
Administrative Agent) as long as any of the Interest Period options set forth in the definition of “Interest Period” and that is based on
SOFR and that has been selected or recommended by the Relevant Governmental Body, in each case as published on an information
service as selected by the Administrative Agent from time to time in its reasonable discretion.

“Termination Date” means the first to occur of (a) the later of (i) March 14, 2022 and (ii) if maturity is extended pursuant to
Section 2.6, such extended maturity date determined pursuant to such Section and (b) the date the Commitments or this Agreement
are  earlier  cancelled  or  terminated  pursuant  to  the  terms  hereof; provided, however,  if  such  date  is  not  a  Business  Day,  the
Termination Date shall be the next preceding Business Day.

“Total Outstandings” means the aggregate Outstanding Amount of all Loans and Advances.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended
form time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person subject to IFPRU 11.6 of the
FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes
certain credit institutions and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility for
the resolution of any UK Financial Institution.

“Unfunded Liabilities” means, (i) in the case of Single Employer Plans, the amount (if any) by which the present value of all
vested  nonforfeitable  benefits  under  such  Plan  exceeds  the  fair  market  value  of  all  Plan  assets  allocable  to  such  benefits,  all
determined as of the then most recent valuation date for such Plans, and (ii) in the case of Multiemployer Plans, the withdrawal
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liability that would be incurred by the Controlled Group if any member of the Controlled Group completely or partially withdrew
from any of the Multiemployer Plans.

“United States” means the United States of America.

“Unmatured Default”  means  an  event  which  but  for  the  lapse  of  time  or  the  giving  of  notice,  or  both,  would  constitute  a
Default.

“U.S. Special Resolution Regimes” has the meaning specified in Section 10.20.

“U.S. Tax Compliance Certificate” has the meaning specified in Section 3.1.7(b).

“Write-Down  and  Conversion  Powers”  means,  (a)  with  respect  to  any  EEA  Resolution  Authority,  the  write-down  and
conversion  powers  of  such  EEA  Resolution  Authority  from  time  to  time  under  the  Bail-In  Legislation  for  the  applicable  EEA
Member  Country,  which  write-down  and  conversion  powers  are  described  in  the  EU  Bail-In  Legislation  Schedule,  and  (b)  with
respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce,
modify  or  change  the  form of  a  liability  of  any  UK Financial  Institution  or  any  contract  or  instrument  under  which  that  liability
arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person, to provide that
any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of
that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

“Yen” and “¥” mean the lawful currency of Japan.

a. Other Interpretive Provisions

.

i.The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.

ii. The words “herein” and “hereunder” and words of similar  import  when used in any Loan Document shall  refer  to
such Loan Document as a whole and not to any particular provision thereof.

a. Unless otherwise specified herein, Article, Section, Exhibit and Schedule references are to this Agreement.

b. The term “including” is by way of example and not limitation.

c. The term “documents” includes any and all instruments, documents, agreements, certificates, notices, reports,
financial statements and other writings, however evidenced.
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iii.In the computation of periods of time from a specified date to a later specified date,  the word “from” means “from
and including;” the words “to” and “until” each mean “to but excluding;” and the word “through” means “to and including.”

b. References to Agreements and Laws

. Unless otherwise expressly provided herein, (a) references to agreements (including the Loan Documents) and other
contractual  instruments  shall  be  deemed  to  include  all  subsequent  amendments,  restatements,  extensions,  supplements  and  other
modifications thereto, but only to the extent that such amendments,  restatements,  extensions, supplements and other modifications
are  not  prohibited  by  any  Loan  Document;  and  (b)  references  to  any  Law  shall  include  all  statutory  and  regulatory  provisions
consolidating, amending, replacing, supplementing, reforming or interpreting such Law.

c. Interest Rates

. The Administrative Agent does not warrant, nor accept responsibility, nor shall the Administrative Agent have any
liability with respect to the administration, submission or any other matter related to the rates in the definition of “Eurodollar Rate”
or with respect to any rate that is an alternative or replacement for or successor to any of such rate (including, without limitation, any
Successor Rate) or the effect of any of the foregoing, or of any Successor Rate Conforming Changes.

d. Exchange Rates; Currency Equivalents.

i.The Administrative Agent shall determine the Spot Rates as of each Revaluation Date to be used for calculating the
Dollar  Equivalent  amounts  of  Advances  and Outstanding  Amounts  denominated  in  Alternative  Currencies.  Such Spot  Rates  shall
become  effective  as  of  such  Revaluation  Date  and  shall  be  the  Spot  Rates  employed  in  converting  any  amounts  between  the
applicable currencies until the next Revaluation Date to occur. Except for purposes of financial statements delivered by the Borrower
hereunder  or  except  as otherwise  provided herein,  the applicable  amount  of  any currency (other  than Dollars)  for  purposes  of  the
Loan Documents shall be such Dollar Equivalent amount as so determined by the Administrative Agent.

ii.Wherever in this Agreement in connection with an Advance, conversion, continuation or prepayment of a Eurodollar
Rate Loan,  an amount,  such as a required minimum or multiple  amount,  is  expressed in Dollars,  but  such Advance or  Eurodollar
Rate Loan is denominated in an Alternative Currency,  such amount shall  be the relevant Alternative Currency Equivalent  of such
Dollar amount (rounded to the nearest unit of such Alternative Currency, with 0.5 of a unit being rounded upward), as determined by
the Administrative Agent.

e. Additional Alternative Currencies.

i.The  Borrower  may  from  time  to  time  request  that  Eurodollar  Rate  Loans  be  made  in  a  currency  other  than  those
specifically listed in the definition of “Alternative Currency”; provided that (i) such requested currency is an Eligible Currency and
(ii) such requested currency
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shall only be treated as a “LIBOR Quoted Currency” to the extent that there is published LIBOR rate for such currency. In the case
of  any  such  request  with  respect  to  the  making  of  Eurodollar  Rate  Loans,  such  request  shall  be  subject  to  the  approval  of  the
Administrative Agent and each Bank.

ii.Any such request  shall  be  made to  the  Administrative  Agent  not  later  than 11:00 a.m.,  twenty (20)  Business  Days
prior  to  the  date  of  the  desired  Advance  (or  such  other  time  or  date  as  may  be  agreed  by  the  Administrative  Agent,  in  its  sole
discretion). In the case of any such request pertaining to Eurodollar Rate Loans, the Administrative Agent shall promptly notify each
Bank thereof. Each Bank (in the case of any such request pertaining to Eurodollar Rate Loans) shall notify the Administrative Agent,
not  later  than  11:00  a.m.,  ten  (10)  Business  Days  after  receipt  of  such  request  whether  it  consents,  in  its  sole  discretion,  to  the
making of Eurodollar Rate Loans, in such requested currency.

iii.Any failure by a Bank to respond to such request within the time period specified in the preceding sentence shall be
deemed to be a refusal by such Bank to permit Eurodollar Rate Loans to be made in such requested currency. If the Administrative
Agent and all the Banks consent to making Eurodollar Rate Loans in such requested currency and the Administrative Agent and such
Banks reasonably determine that an appropriate interest rate is available to be used for such requested currency, the Administrative
Agent shall so notify the Borrower and (i) the Administrative Agent and such Banks may amend the definition of Eurodollar Base
Rate for any Non-LIBOR Quoted Currency to the extent necessary to add the applicable Eurodollar Base Rate for such currency and
(ii) to the extent the definition of Eurodollar Base Rate reflects the appropriate interest rate for such currency or has been amended to
reflect  the  appropriate  rate  for  such  currency,  such  currency  shall  thereupon  be  deemed  for  all  purposes  to  be  an  Alternative
Currency for purposes of any Advances of Eurodollar  Rate Loans.  If  the Administrative Agent shall  fail  to obtain consent to any
request for an additional currency under this Section 1.6, the Administrative Agent shall promptly so notify the Borrower.

Article II.

THE FACILITY
f. The Facility

.

From the Effective Date until the Termination Date, each Bank severally agrees to make Loans to the Borrower from time to
time in amounts not to exceed in the aggregate at any one time outstanding, the amount of its Commitment.

i.In no event may the aggregate principal amount of all outstanding Advances exceed the Aggregate Commitments.

ii.Subject  to  the  terms  of  this  Agreement,  the  Borrower  may  borrow,  repay  and  re-borrow  within  the  limits  of  each
Bank’s Commitment at any time prior to the Termination Date.

23



g. Advances

.

i.General. Each Advance hereunder shall consist of borrowings made from the several Banks ratably in proportion to
the  amounts  of  their  respective  Commitments.  No  Bank  shall  be  obligated  to  make  a  Loan  hereunder  if  the  aggregate  principal
amount  of  such  Bank’s  Loans  outstanding  would  exceed  its  Commitment.  Upon  the  request  of  any  Bank  made  through  the
Administrative Agent, the Borrower shall execute and deliver to such Bank (through the Administrative Agent) a Note, which shall
evidence such Bank’s Advances.

ii.Advance Rate Options. The Advances may be Base Rate Advances or Eurodollar Rate Advances, or a combination
thereof, selected by the Borrower in accordance with Section 2.2.3, and as converted or continued in accordance with Section 2.2.4;
provided, that all Advances denominated in an Alternative Currency must be Eurodollar Rate Advances; provided, further, that no
Advance may mature after the Termination Date.

iii.Method of Selecting Rate Options and Interest Periods for Advances. The Borrower shall select the Rate Option and,
if  applicable,  Interest  Period  applicable  to  each  Advance  from  time  to  time.  The  Borrower  shall  give  the  Administrative  Agent
irrevocable notice appropriately completed and signed by a Responsible Officer,  which shall  be substantially in the form attached
hereto as Exhibit F (a “ Borrowing Notice”)  or  such other  form as may be approved by the Administrative Agent  (including any
form on an electronic platform or electronic transmission system as shall be approved by the Administrative Agent) not later than
9:00 a.m. (San Francisco time) (a) on the Business Day of the Borrowing Date of each Base Rate Advance and (b) three (3) Business
Days before the Borrowing Date for each Eurodollar Rate Advance denominated in Dollars or an Alternative Currency (other than a
Special Notice Currency) and (c) four (4) Business Days before the Borrowing Date for each Eurodollar Rate Advance denominated
in a Special Notice Currency. A Borrowing Notice shall specify:

d. the Borrowing Date, which shall be a Business Day, of such Advance;

e. the aggregate amount of such Advance;

f. the Rate Option selected for such Advance;

g. in the case of each Eurodollar Rate Advance, the Interest Period applicable thereto (which may not end after
the Termination Date). If the Borrower fails to specify an Interest Period in a Borrowing Notice, then the Borrower shall be deemed
to have specified an Interest Period of one (1) month; and

h. the  currency  of  the  Advance; provided that,  if  the  Borrower  fails  to  specify  a  currency  in  the  Borrowing
Notice, then the Advance so requested shall be made in Dollars.

iv.Conversion and Continuation Elections.
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i. The Borrower may, upon irrevocable written notice to the Administrative Agent in accordance with Section
2.2.4(b): (i) elect, as of any Business Day, in the case of a Base Rate Advance, or as of the last day of the applicable Interest Period,
in the case of a Eurodollar Rate Advance, to convert such Advance into an Advance bearing interest based on another Rate Option;
or  (ii)  elect,  as  of  the  last  day of  the  applicable  Interest  Period,  to  continue  a  Eurodollar  Rate  Advance  having an Interest  Period
expiring on such day; except, that during the existence of a Default, the Borrower may not elect to have any Advance converted into
or  continued  as  a  Eurodollar  Rate  Advance  unless  the  Majority  Banks  consent  thereto.  All  conversions  and  continuations  of
Advances shall  be made ratably according to the respective outstanding principal  amounts of the Loans with respect  to which the
notice was given held by each Bank.

j. The  Borrower  shall  deliver  a  notice  of  conversion/continuation  appropriately  completed  and  signed  by  a
Responsible Officer in the form attached hereto as Exhibit G (a “Notice of Conversion/Continuation”) or such other form as may be
approved by the Administrative Agent (including any form on an electronic platform or electronic transmission system as shall be
approved by the Administrative Agent) to be received by the Administrative Agent not later than 9:00 a.m. (San Francisco time) (i)
on  the  Business  Day  preceding  the  Conversion/Continuation  Date  if  the  Advance  is  denominated  in  Dollars  or  an  Alternative
Currency (or four (4) Business Days in the case of a Special  Notice Currency) and is to be converted into or continued as a Base
Rate  Advance  or  (ii)  three  (3)  Business  Days  before  the  Conversion/Continuation  Date  if  the  Advance  is  to  be  converted  into  or
continued as a Eurodollar Rate Advance; specifying:

1. the Conversion/Continuation Date, which shall be a Business Day, of such Advance;

2. the aggregate amount of such Advance to be converted or continued;

3. the Rate Option for such Advance resulting from the conversion or continuation; and

4. in the case of each Eurodollar Rate Advance, the Interest Period applicable thereto (which may not end
after the Termination Date).

provided that the Borrower may give the Administrative Agent a telephonic notice of such request on or before the deadline set forth
above  so  long  as  any  telephonic  notice  is  confirmed  promptly  by  delivery  to  the  Administrative  Agent  of  a  written  notice.  The
Administrative Agent at all times shall be entitled to rely on such telephonic notice with respect to such continuation or conversion,
regardless of whether any written confirmation is received.

k. If upon the expiration of any Interest Period applicable to a Eurodollar Rate Advance denominated in Dollars,
the  Borrower  has  failed  to  timely  select  a  new Interest  Period  to  be  applicable  to  such  Advance,  or  if  any Default  or  Unmatured
Default then exists, the
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Borrower shall be deemed to have elected to convert such Advance into a Base Rate Advance effective as of the expiration date of
such Interest Period.

l. If  upon  the  expiration  of  any  Interest  Period  applicable  to  a  Eurodollar  Rate  Advance  denominated  in  an
Alternative Currency, the Borrower has failed to select timely a new Interest Period to be applicable to such Advance, such Advance
shall be continued as Eurodollar Rate Advances in its original currency with an Interest Period of one (1) month.

m. No  Advance  may  be  converted  into  or  continued  as  a  Advance  denominated  in  a  different  currency,  but
instead must be prepaid in the original currency of such Advance and reborrowed in the other currency.

h. [Reserved]

.

i. Fees

.

i.Arrangement, Structuring and Agency Fees. The Borrower shall pay such arrangement, structuring and agency fees to
BAS and the Administrative Agent in the amounts and at the times specified in the letter agreement, dated February 19, 2021, among
the Borrower, Bank of America and BAS (the “Bank of America Fee Letter”), and to Citigroup Global Markets Inc. in the amounts
and at the times specified in the letter agreement, dated February 19, 2021, between the Borrower and Citigroup Global Markets Inc.
(together  with  the  Bank  of  America  Fee  Letter,  collectively,  the  “Fee  Letters”).  Except  as  set  forth  in  the  Bank  of  America  Fee
Letter, such fees shall be fully earned when paid and shall be nonrefundable for any reason whatsoever.

ii.Facility Fee.

n. Facility Fee. The Borrower shall pay to the Administrative Agent for the account of each Bank in accordance
with its pro rata share of the Commitments, a facility fee equal to the Applicable Facility Fee Rate times the actual daily amount of
the  Commitments,  regardless  of  usage,  subject  to  adjustment  as  provided  in Section 2.9.  The facility  fee  shall  accrue  at  all  times
from  the  Effective  Date  until  the  Termination  Date  and  shall  be  due  and  payable  quarterly  in  arrears  on  each  Payment  Date,
commencing with the first Payment Date to occur after the Effective Date, and on the Termination Date.

o. Calculation of Facility Fee.  The facility  fee shall  be calculated quarterly  in arrears; provided that  if  there is
any change in the Applicable Facility Fee Rate during any quarter, the actual daily amount shall be computed and multiplied by the
Applicable Facility Fee Rate separately for each period during such quarter that such Applicable Facility Fee Rate was in effect. The
facility fee shall accrue at all times, including at any time during which one or more of the conditions in Article IV is not met.
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iii.Banks’  Participation  Fee.  On  the  Effective  Date,  the  Borrower  shall  pay  to  BAS,  for  the  account  of  the  Banks  in
accordance with their respective pro rata shares, a participation fee in an amount set forth in the Bank of America Fee Letter. Such
participation fees are for the credit facility committed to by the Banks under this Agreement and are fully earned on the date paid.
The participation fee paid to each Bank is solely for its own account and is nonrefundable for any reason whatsoever.

iv.Computation of Fees.  Computation of all  fees shall  be calculated on the basis  of  a year of 360 days and the actual
number of days elapsed, which results in a higher yield to the payee thereof than a method based on a year of 365 or 366 days.

j. General Facility Terms

.

i.Method of Borrowing.  Not  later  than  11:00  a.m.  (San  Francisco  time)  in  the  case  of  any  Advance  denominated  in
Dollars and not later than the Applicable Time specified by the Administrative Agent in the case of any Advance denominated in an
Alternative Currency on each Borrowing Date, each Bank shall make available its Loan or Loans in funds immediately available to
the  Administrative  Agent  at  the  Administrative  Agent’s  Office.  Unless  otherwise  instructed  by  the  Borrower,  the  Administrative
Agent  shall  deposit  the  funds  so  received  from  the  Banks  in  the  Borrower’s  account  at  Bank  of  America’s  main  office  in  San
Francisco.

ii.Minimum  Amount  of  Each  Advance.  Each  Advance,  and  each  conversion  and  continuation  with  respect  to  an
Advance,  shall  be  in  the  minimum amount  of  (x)  $10,000,000  (and  in  integral  multiples  of  $1,000,000  if  in  excess  thereof)  with
respect  to  Base  Rate  Advances  and  (y)  $5,000,000  (and  in  integral  multiples  of  $1,000,000  if  in  excess  thereof)  with  respect  to
Eurodollar  Rate Advances; provided, however,  that  any Base Rate Advance or  Eurodollar  Rate Advance may be in the aggregate
amount of the unused Commitments.

iii.Repayment.

p. Except for optional payments pursuant to Section 2.5.4, each Advance shall be paid in full by the Borrower on
the  last  day  of  the  Interest  Period  applicable  thereto,  unless  such  Advance  is  converted  or  continued  in  accordance  with Section
2.2.4; but in any event all Advances shall be paid in full on the Termination Date.

q. If  the Administrative Agent notifies the Borrower at  any time that,  as a result  of a change in the applicable
exchange  rates  relating  to  Alternative  Currencies,  the  Total  Outstandings  at  such  time  exceed  an  amount  equal  to  105%  of  the
Aggregate Commitments then in effect, then, within two (2) Business Days after receipt of such notice, the Borrower shall, prepay
Loans in an aggregate amount sufficient to reduce such Outstanding Amount as of such date of payment to an amount not to exceed
100% of  the  Aggregate  Commitments  then  in  effect; provided that  the  Borrower  may  elect  in  its  sole  discretion  which  Loans  to
prepay.

iv.Optional Principal Payments.
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r. The Borrower may, upon notice to the Administrative Agent pursuant to delivery to the Administrative Agent
of  a  Notice  of  Loan  Prepayment,  from  time  to  time  pay  all  outstanding  Advances,  or,  in  a  minimum  aggregate  amount  of
$10,000,000 (and in  multiples  of  $1,000,000 if  in  excess  thereof),  any portion of  the outstanding  Advances,  in  each case  without
penalty  or  premium; provided,  that  such  notice  must  be  received  by  the  Administrative  Agent  not  later  than  11:00  a.m.  (San
Francisco time) (i) three (3) Business Days (or four (4) Business Days with respect to a Special Notice Currency) prior to any date of
prepayment with respect to Eurodollar Rate Advances and (ii) on the date of prepayment with respect to Base Rate Advances. All
such payments shall be made in immediately available funds to the Administrative Agent at the Administrative Agent’s Office by
11:00  a.m.  (San  Francisco  time)  on  the  date  of  payment.  Any  prepayment  of  a  Eurodollar  Rate  Advance  prior  to  the  end  of  an
applicable Interest Period shall be subject to the indemnification provided in Section 3.4.

s. [Reserved].

v.Interest Periods. Subject to the provisions of Section 2.5.6,  each Advance shall  bear interest  (i)  with respect  to any
Base Rate  Advance,  on the  outstanding principal  amount  from the applicable  Borrowing Date  until  payment  in  full,  and (ii)  with
respect  to  any other  Advance,  from the first  day of  the Interest  Period applicable  thereto  to  the earlier  of  (a)  the  last  day of  such
Interest Period, or (b) the date of any earlier prepayment as permitted by Section 2.5.4, at the interest rate determined as applicable to
such Advance,  subject to the Borrower’s right to convert  or continue Advances pursuant to Section 2.2.4. The Borrower shall not
request  a  Eurodollar  Rate  Advance  if,  after  giving  effect  to  the  requested  Eurodollar  Rate  Advance,  more  than  20  separate
Eurodollar Rate Advances would be outstanding.

vi.Rate after Maturity.

t. Except  as  provided  in  the  next  sentence,  any  Advance  not  paid  at  maturity,  whether  by  acceleration  or
otherwise,  shall  bear  interest  until  paid  in  full  at  a  rate  per  annum  equal  to  the  Base  Rate  plus  the  Applicable  Margin,  if  any,
applicable to Base Rate Loans plus 2% per annum to the fullest extent permitted by applicable Laws. In the case of a Eurodollar Rate
Advance not paid at maturity, whether by acceleration or otherwise, such Advance shall bear interest at a rate per annum equal to the
interest  rate  (including  any  Applicable  Margin)  otherwise  applicable  to  such  Advance  plus  2%  per  annum  to  the  fullest  extent
permitted by applicable Laws.

u. If any amount (other than principal of any Loan) payable by the Borrower under any Loan Document is not
paid when due (without regard to any applicable grace periods), whether at stated maturity, by acceleration or otherwise, then upon
the request of the Majority Banks, such amount shall thereafter bear interest at a fluctuating interest rate per annum at all times equal
to the Base Rate plus the Applicable Margin, if any, applicable to Base Rate Loans plus 2% per annum to the fullest extent permitted
by applicable Laws.

v. Accrued  and  unpaid  interest  on  past  due  amounts  (including  interest  on  past  due  interest)  shall  be  due  and
payable upon demand.
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vii.Interest  Payment  Dates;  Interest  Basis.  Interest  accrued  on  each  (i)  Base  Rate  Advance  shall  be  payable  on  each
Payment Date and (ii) other Advance shall be payable on the last day of its applicable Interest Period, and on any date on which such
Advance is prepaid, whether due to acceleration or otherwise. Interest accrued on each Eurodollar Rate Advance having an Interest
Period longer than three (3) months shall also be payable on the last day of each three (3)-month interval during such Interest Period.
Interest on all Base Rate Advances (including Base Rate Advances determined by reference to the Eurodollar Base Rate) calculated
on the basis of the Base Rate shall be calculated on the basis of a year of 365 or 366 days, as the case may be, and the actual number
of days elapsed. Interest on all other Advances shall be calculated for the actual number of days elapsed on the basis of a year of 360
days and the actual number of days elapsed, which results in a higher yield to the payee thereof than a method based on a year of 365
or 366 days; provided, in the case of Interest in respect of Loans denominated in Alternative Currencies as to which market practice
differs from the foregoing, in accordance with such market practice.  Interest shall be payable for the day an Advance is made but
not for the day of any payment on the amount paid if payment is received prior to 11:00 a.m. (San Francisco time) at the place of
payment.  If  any  payment  of  principal  or  interest  on  an  Advance  shall  become  due  on  a  day  which  is  not  a  Business  Day,  such
payment shall be made on the next succeeding Business Day and, in the case of a principal payment, such extension of time shall be
included in computing interest in connection with such payment.

viii.Method of Payment. All payments to be made by the Borrower shall be made without condition or deduction for any
counterclaim,  defense,  recoupment  or  setoff,  without  prejudice  to  the  Borrower’s  right  to  later  assert  any  counterclaim,  defense,
recoupment  or  setoff.  Except  as  specifically  provided  in  this  Agreement,  including  this Section  2.5.8 (i)  all  payments  by  the
Borrower hereunder with respect to principal and interest on Advances denominated in Dollars shall be made to the Administrative
Agent, for the account of the respective Banks to which such payment is owed, at the Administrative Agent’s Office in Dollars and
in immediately  available  funds not  later  than 11:00 a.m.  (San Francisco time)  on the date  when due,  and (ii)  all  payments  by the
Borrower hereunder with respect to principal and interest on Advances denominated in an Alternative Currency shall be made to the
Administrative  Agent,  for  the  account  of  the  respective  Banks  to  which  such  payment  is  owed,  at  the  applicable  Administrative
Agent’s  Office  in  such  Alternative  Currency  and  in  same  day  funds  not  later  than  12:00  p.m.  (local  time)  on  the  dates  specified
herein.  If,  for any reason, the Borrower is prohibited by any Law from making any required payment hereunder in an Alternative
Currency, the Borrower shall make such payment in Dollars in the Dollar Equivalent of the Alternative Currency payment amount.
The Administrative Agent shall apply payments, other than optional prepayments, (i) first, ratably among the Banks with respect to
any  principal  and  interest  due  in  connection  with  Advances  and  (ii)  second,  after  all  amounts  described  in  clause  (i)  have  been
satisfied,  ratably  to  any other  Obligations  then  due  to  the  Banks.  If  such payment  is  received by the  Administrative  Agent  (i)  by
11:00 a.m. (San Francisco time) in the case of payments in Dollars or (ii) at the applicable Administrative Agent’s Office in such
Alternative Currency and in same day funds not later than 1:00 p.m. (local time) in the case of payments in an Alternative Currency,
such delivery to the Banks shall be made on the same day and if received thereafter shall be made on the next succeeding Business
Day. The Administrative Agent is hereby
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authorized to charge the account of the Borrower held at Bank of America for each payment of principal, interest and fees owing by
the Borrower as it becomes due hereunder.

ix.Notes; Telephonic Notices; Designation of the Borrower. Each Bank is hereby authorized to record on the schedule
attached to each of its Notes, or otherwise record in accordance with its usual practice, the date and amount of each of its Loans of
the type evidenced by such Note; provided, however, that any failure to so record shall not affect the Borrower’s Obligations under
this  Agreement  or  any  Note.  The  Borrower  hereby  authorizes  the  Banks  and  the  Administrative  Agent  to  extend,  continue  and
convert  Advances,  effect  Rate  Option  selections  based  on  telephonic  notices  made  by  any  person  or  persons  the  Administrative
Agent or any Bank in good faith believes to be an authorized officer or an officer, employee or agent of the Borrower designated by
an  authorized  officer.  The  Borrower  agrees  to  deliver  promptly  to  the  Administrative  Agent  a  written  confirmation  of  each
telephonic notice signed by an authorized officer. If the written confirmation differs in any material respect from the action taken by
the Administrative Agent and the Banks, the records of the Administrative Agent and the Banks shall govern absent manifest error.

x.Notification  of  Advances,  Interest  Rates  and Prepayments.  The  Administrative  Agent  will  notify  each  Bank  of  the
contents of each Borrowing Notice, Notice of Conversion/Continuation (or automatic conversion pursuant to Section 2.2.4(c)), and
payment notice received by it hereunder promptly and in any event (provided such items were timely received by the Administrative
Agent from the Borrower) before the close of business on the same Business Day of receipt thereof (or, in the case of Borrowing
Notices with respect to Base Rate Advances, within one (1) hour of receipt thereof). The Administrative Agent will notify each Bank
of the interest rate applicable to each Eurodollar Rate Advance promptly upon determination of such interest rate and will give each
Bank prompt notice of each change in the Base Rate in respect of any outstanding Base Rate Advance.

xi.Non Receipt of Funds by the Administrative Agent. Unless the Borrower or any Bank has notified the Administrative
Agent, prior to the date any payment is required to be made by it to the Administrative Agent hereunder, that the Borrower or such
Bank, as the case may be, will not make such payment, the Administrative Agent may assume that the Borrower or such Bank, as the
case  may  be,  has  timely  made  such  payment  and  may  (but  shall  not  be  so  required  to),  in  reliance  thereon,  make  available  a
corresponding  amount  to  the  Person  entitled  thereto.  If  and  to  the  extent  that  such  payment  was  not  in  fact  made  to  the
Administrative Agent in immediately available funds, then:

w. if the Borrower failed to make such payment or if the Administrative Agent has made a payment in excess of the
amount paid by the Borrower (whether or not then owed), each Bank shall forthwith on demand repay to the Administrative Agent the
portion  of  such  assumed  payment  that  was  made  available  to  such  Bank  in  immediately  available  funds,  together  with  interest
thereon in respect of each day from and including the date such amount was made available by the Administrative Agent to such
Bank to the date such amount is repaid to the Administrative Agent in immediately available funds at the interest rate applicable to
Base Rate Loans; and
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x. if  any  Bank  failed  to  make  such  payment  or  if the  Administrative  Agent  has  made  a  payment  in  excess  of  the
amount  paid  by  such  Bank  (whether  or  not  then  owed),  such  Bank  shall  forthwith  on  demand  pay  to  the  Administrative  Agent  the
amount thereof in immediately available funds, together with interest  thereon for the period from the date such amount was made
available  by  the  Administrative  Agent  to  the  Borrower  to  the  date  such  amount  is  recovered  by  the  Administrative  Agent  (the
“Compensation  Period”)  at  a  rate  per  annum  equal  to  the  greater  of  the  Federal  Funds  Rate  and  a  rate  determined  by  the
Administrative Agent in accordance with banking industry rules on interbank compensation, plus any administrative, processing or
similar fees customarily charged by the Administrative Agent in connection with the foregoing. If such Bank pays such amount to
the  Administrative  Agent,  then such amount  shall  constitute  such Bank’s  Loan included in  the  applicable  Advance.  If  such Bank
does  not  pay  such  amount  forthwith  upon  the  Administrative  Agent’s  demand  therefor,  the  Administrative  Agent  may  make  a
demand therefor  upon the Borrower,  and the Borrower shall  pay such amount  to  the  Administrative Agent,  together  with  interest
thereon for the Compensation Period at a rate per annum equal to the rate of interest applicable to the applicable Advance. Nothing
herein  shall  be  deemed  to  relieve  any  Bank  from  its  obligation  to  fulfill  its  Commitment  or  to  prejudice  any  rights  which  the
Administrative Agent or the Borrower may have against any Bank as a result of any default by such Bank hereunder.

A notice of the Administrative Agent to any Bank or the Borrower with respect to any amount owing under this Section 2.5.11 shall
be conclusive, absent manifest error.

xii.Cancellation. The Borrower may, at any time after the Effective Date, upon not less than five (5) Business Days’ prior
written notice to the Administrative Agent, terminate or permanently reduce the Commitments in whole, or in a minimum aggregate
amount  of  $10,000,000  (and  in  integral  multiples  of  $1,000,000  in  excess  thereof);  unless,  after  giving  effect  thereto  and  to  any
prepayments  of  Loans  made  on  the  effective  date  thereof,  the  then-outstanding  principal  amount  of  the  Loans  would  exceed  the
amount of the combined Commitments then in effect. All accrued commitment fees to, but not including, the effective date of any
reduction  or  termination  of  Commitments  shall  be  paid  on  the  effective  date  of  such  reduction  or  termination.  Once  the
Commitments are reduced in accordance with this Section 2.5.12, they may not be increased.

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

k. Extension of Termination Date.

i.Requests  for  Extension.  The  Borrower  may,  by  notice  to  the  Administrative  Agent  (who shall  promptly  notify  the
Banks) signed by a Responsible Officer not later than thirty (30) days prior to any Termination Date, request that each Bank extend
such  Bank’s  Termination  Date  for  an  additional  364  days  from  the  Termination  Date  then  in  effect  hereunder  (the  “Existing
Termination Date”).
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ii.Bank  Elections  to  Extend.  Each  Bank,  acting  in  its  sole  and  individual  discretion,  shall,  by  notice  to  the
Administrative Agent given not later than the date (the “Notice Date”) that is ten (10) Business Days after receipt of notice from the
Administrative Agent of the Borrower’s request for an extension advise the Administrative Agent whether or not such Bank agrees
to such extension and each Bank that determines not to so extend its Termination Date (a “Non-Extending Bank”) shall notify the
Administrative Agent of such fact promptly after such determination (but in any event no later than the Notice Date) and any Bank
that does not so advise the Administrative Agent on or before the Notice Date shall be deemed to be a Non-Extending Bank. The
election of any Bank to agree to such extension shall not obligate any other Bank to so agree.

iii.Notification  by  Administrative  Agent.  The  Administrative  Agent  shall  notify  the  Borrower  of  each  Bank’s
determination under this Section 2.6.3 no later than the date fifteen (15) days prior to the applicable Termination Date (or, if such
date is not a Business Day, on the next preceding Business Day).

iv.Additional  Commitment  Banks.  The  Borrower  shall  have  the  right  on  or  before  the  Existing  Termination  Date  to
replace each Non-Extending Bank with, and add as “Banks” under this Agreement in place thereof, one or more Eligible Assignees
(each,  an  “Additional  Commitment  Bank”)  as  provided  in Section  3.7,  each  of  which  Additional  Commitment  Banks  shall  have
entered into an Assignment and Assumption pursuant to which such Additional Commitment Bank shall, effective as of the Existing
Termination  Date,  undertake  a  Commitment  (and,  if  any  such  Additional  Commitment  Bank  is  already  a  Bank,  its  Commitment
shall be in addition to such Bank’s Commitment hereunder on such date).

v.Minimum  Extension  Requirement.  If  (and  only  if)  the  Majority  Banks  (which  for  this  purpose  may  include  any
Additional Commitment Bank) have agreed so to extend their Termination Date, then, the Existing Termination Date of each Bank
extending  its  Commitment  and  of  each  Additional  Commitment  Bank  shall  be  extended  to  the  date  falling  364  days  after  the
Existing Termination Date (except that, if such date is not a Business Day, such Termination Date as so extended shall be the next
preceding Business Day) and, as of the Existing Termination Date, each Additional Commitment Bank shall become a “Bank” for
all purposes of this Agreement.

vi.Conditions  to  Effectiveness  of  Extensions.  Notwithstanding  the  foregoing,  the  extension  of  the  Termination  Date
pursuant to this Section 2.6.6 shall not be effective with respect to any Bank (unless otherwise agreed by such Bank) unless:

y. no  Unmatured  Default  or  Default  shall  have  occurred  and  be  continuing  on  the  date  of  such  extension  and
after giving effect thereto;

z. the  representations  and  warranties  contained  in  this  Agreement  are  true  and  correct  in  all  material  respects
(except, if a qualifier relating to materiality, Material Adverse Effect or a similar concept applies to any representation or warranty,
such representation or warranty shall be true and correct in all respects) on and as of the date of such extension and after
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giving effect thereto, as though made on and as of such date (or, if any such representation or warranty is expressly stated to have
been made as of a specific date, as of such specific date);

aa. since the date of the financial statements most recently delivered to the Administrative Agent in accordance
with Section  6.1.1,  there  has  not  occurred  a  material  adverse  change  in  the  business,  assets,  liabilities,  operations  or  financial
condition  of  the  Borrower  and  its  Subsidiaries  taken  as  a  whole,  except  events  or  circumstances  disclosed  in  reports  filed  by  the
Borrower during the period from May 31, 2020 to the Effective Date pursuant to Section 13 of the Securities Exchange Act of 1934,
copies  of  which  have  been  furnished  to  the  Banks  prior  to  the  date  hereof  (including  by  posting  on  the  website  of  the  SEC  at
http://www.sec.gov); and

ab. on the Termination Date of each Non-Extending Bank, the Borrower shall repay to each such Non-Extending
Bank any Loans at the time owing to it (and pay any additional amounts required pursuant to Section 3.3) and such Non-Extending
Bank’s Commitments shall be terminated.

vii.Updated Schedule 2. Promptly after each such extension, the Administrative Agent shall prepare and deliver to each
remaining Bank an updated Schedule 2 to this Agreement, listing the Banks, Commitments and Applicable Percentages after giving
effect to such extension.

viii.Conflicting Provisions. This Section 2.6 shall supersede any provisions in Section 12.2 to the contrary.

l. Increase in Commitments

.

i.Request for Increase. Upon notice to the Administrative Agent (which shall promptly notify the Banks), the Borrower
may from time to time, request an increase in the Commitments by an amount (for all such requests) not to exceed $500,000,000;
provided that any such request for an increase shall be in a minimum amount of $50,000,000. At the time of sending such notice, the
Borrower  (in  consultation  with  the  Administrative  Agent)  shall  specify  the  time  period  within  which  each  Bank  is  requested  to
respond (which shall in no event be less than ten (10) Business Days from the date of delivery of such notice to the Banks).

ii.Elections  to  Increase.  Each  Bank  shall  notify  the  Administrative  Agent  within  such  time  period  whether  or  not  it
agrees to increase its Commitment and, if so, whether by an amount equal to, greater than, or less than its Applicable Percentage of
such  requested  increase.  Any  Bank  not  responding  within  such  time  period  shall  be  deemed  to  have  declined  to  increase  its
Commitment.

iii.Notification  by  Administrative  Agent;  Additional  Banks.  The  Administrative  Agent  shall  notify  the  Borrower  and
each Bank of the Banks’ responses to each request made hereunder. To achieve the full amount of a requested increase and subject
to the approval of the Administrative Agent, the Borrower may also invite additional Eligible Assignees (each, an
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“Additional Bank”) to become Banks pursuant to a joinder agreement in form and substance satisfactory to the Administrative Agent
and its counsel.

iv.Effective Date and Allocations. If the Aggregate Commitments are increased in accordance with this Section 2.7.4,
the Administrative Agent and the Borrower shall determine the effective date (the “Increase Effective Date”) and the final allocation
of such increase. The Administrative Agent shall promptly notify the Borrower and the Banks of the final allocation of such increase
and the Increase Effective Date.

v.Conditions to Effectiveness of Increase. As a condition precedent to such increase, (a) the Borrower shall deliver to
the Administrative Agent a certificate of the Borrower dated as of the Increase Effective Date (in sufficient copies for each Bank)
signed by a Responsible Officer of the Borrower (x) certifying and attaching the resolutions adopted by the Borrower approving or
consenting to such increase, and (y) in the case of the Borrower, certifying that, before and after giving effect to such increase, (i) the
representations and warranties contained in Article V and the other Loan Documents are true and correct in all material respects on
and  as  of  the  Increase  Effective  Date  (except  where  any  such  representation  or  warranty  is  otherwise  qualified  by  materiality,  in
which case such representation or warranty shall be true and correct in all respects and except to the extent that such representations
and warranties specifically refer to an earlier date, in which case they are true and correct as of such earlier date), and (ii) no Default
exists or would result therefrom and (b) (x) upon the reasonable request of any Additional Bank made at least ten (10) Business Days
prior to the Increase Effective Date, the Borrower shall have provided to such Bank, and such Additional Bank shall be reasonably
satisfied with, the documentation and other information so requested in connection with applicable “know your customer” and anti-
money-laundering rules and regulations, including, without limitation, the Act, in each case at least five (5) Business Days prior to
the  Increase  Effective  Date  and  (y)  at  least  five  (5)  Business  Days  prior  to  the  Increase  Effective  Date,  the  Borrower  who  shall
qualify as a “legal entity customer” under the Beneficial Ownership Regulation shall have delivered, to each Bank that so requests, a
Beneficial  Ownership Certification in relation to the Borrower.  The Borrower shall  prepay any Loans outstanding on the Increase
Effective  Date  (and pay any additional  amounts  required  pursuant  to Section 3.3)  to  the  extent  necessary  to  keep the  outstanding
Loans  ratable  with  any  revised  Applicable  Percentages  arising  from  any  nonratable  increase  in  the  Commitments  under  this
Section 2.7.5.

m. Term Out Option

. The Borrower may, upon notice to the Administrative Agent not later than the Termination Date, elect to convert all of the Loans
outstanding on the Termination Date in effect at such time into “term loans” in which case the outstanding Loans shall not be due on
the  Termination  Date  and shall  instead  be  due  and  payable  on  the  first  anniversary  of  the  Termination  Date,  with  the  effect  that,
notwithstanding anything to the contrary in this  Agreement or  in any other Loan Document,  all  references in this  Agreement and
each other Loan Document to the Termination Date (other than as set forth in this Section 2.8) shall thereafter be deemed to refer to
the date that is the first anniversary of the Termination Date; provided that (a) the Borrower shall have
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delivered  an  officer’s  certificate  dated  as  of  the  Termination  Date  certifying  (x)  that  representations  and  warranties  contained  in
Article V are true and correct in all material respects on and as of such date (except where any such representation or warranty is
otherwise qualified by materiality, in which case such representation or warranty shall be true and correct in all respects and except
to the extent that such representations and warranties specifically refer to an earlier date, in which case they are true and correct as of
such earlier date), (b) no Default shall have occurred and be continuing and (c) the Borrower shall have paid to the Administrative
Agent  for  the  account  of  the  Banks  a  fee  in  the  amount  equal  to  (x)  0.50% multiplied  by  (y)  the  aggregate  outstanding  principal
amount  of  all  Loans  so converted.  All  Loans  converted  into  “term loans”  pursuant  to  this Section 2.8 shall  continue to constitute
Loans under this Agreement and the other Loan Documents (i) except that the Borrower may not reborrow such Loans pursuant to
Section  2.1 after  all  or  any  portion  of  such  Loans  shall  have  been  prepaid  pursuant  to Section  2.5.4 and  no  new  Loans  may  be
borrowed on or  after  the Termination  Date and (ii)  the Borrower  may prepay such Loans in whole or  in part  at  any time without
premium or penalty in accordance with Section 2.5.4(a).

a. Defaulting Banks

.

i.Adjustments.  Notwithstanding  anything  to  the  contrary  contained  in  this  Agreement,  if  any  Bank  becomes  a
Defaulting Bank, then, until such time as that Bank is no longer a Defaulting Bank, to the extent permitted by applicable Law:

ac. Waivers and Amendments. That Defaulting Bank’s right to approve or disapprove any amendment, waiver or
consent with respect to this Agreement shall be restricted as set forth in Section 8.2.

ad. Reallocation  of  Payments.  Any  payment  of  principal,  interest,  fees  or  other  amounts  received  by  the
Administrative Agent for the account of that Defaulting Bank (whether voluntary or mandatory, at maturity, pursuant to Section 8.1
or otherwise, and including any amounts made available to the Administrative Agent by that Defaulting Bank pursuant to Section
12.1), shall be applied at such time or times as may be determined by the Administrative Agent as follows: first, to the payment of
any amounts owing by that Defaulting Bank to the Administrative Agent hereunder; second, as the Borrower may request (so long as
no Default or Unmatured Default exists), to the funding of any Loan in respect of which that Defaulting Bank has failed to fund its
portion  thereof  as  required  by  this  Agreement,  as  determined  by  the  Administrative  Agent; third,  if  so  determined  by  the
Administrative  Agent  and  the  Borrower,  to  be  held  in  a  non-interest  bearing  deposit  account  and  released  in  order  to  satisfy
obligations of that Defaulting Bank to fund Loans under this Agreement; fourth, to the payment of any amounts owing to the Banks
as a result of any judgment of a court of competent jurisdiction obtained by any Bank against that Defaulting Bank as a result of that
Defaulting Bank’s breach of its obligations under this Agreement; fifth, so long as no Default or Unmatured Default exists, to the
payment  of  any amounts  owing to  the  Borrower  as  a  result  of  any judgment  of  a  court  of  competent  jurisdiction  obtained  by the
Borrower  against  that  Defaulting  Bank  as  a  result  of  that  Defaulting  Bank’s  breach  of  its  obligations  under  this  Agreement;  and
sixth, to that Defaulting
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Bank or as otherwise directed by a court of competent jurisdiction; provided that, if (x) such payment is a payment of the principal
amount of any Loans in respect of which that Defaulting Bank has not fully funded its appropriate share and (y) such Loans were
made at a time when the conditions set forth in Section 4.2 were satisfied or waived, such payment shall be applied solely to pay the
Loans of all non-Defaulting Banks on a pro rata basis prior to being applied to the payment of any Loans of that Defaulting Bank.
Any payments, prepayments or other amounts paid or payable to a Defaulting Bank that are applied (or held) to pay amounts owed
by a  Defaulting  Bank pursuant  to  this Section 2.9.1(b) shall  be deemed paid to and redirected  by that  Defaulting  Bank,  and each
Bank irrevocably consents hereto.

ae. Certain Fees. A Defaulting Bank shall be entitled to receive any facility fee pursuant to Section 2.4.2 for any
period during which that Bank is a Defaulting Bank only to the extent allocable to the Outstanding Amount of the Advances funded
by it.

ii.Defaulting Bank Cure. If the Borrower and the Administrative Agent agree in writing in their sole discretion that a
Defaulting Bank should no longer be deemed to be a Defaulting Bank, the Administrative Agent will so notify the parties hereto,
whereupon  as  of  the  effective  date  specified  in  such  notice  and  subject  to  any  conditions  set  forth  therein,  that  Bank  will,  to  the
extent  applicable,  purchase  at  par  that  portion  of  outstanding  Loans  of  the  other  Banks  or  take  such  other  actions  as  the
Administrative Agent may determine to be necessary to cause the Loans to be held on a pro rata basis by the Banks in accordance
with  their  pro  rata  shares,  whereupon  that  Bank  will  cease  to  be  a  Defaulting  Bank; provided that  no  adjustments  will  be  made
retroactively with respect to fees accrued or payments made by or on behalf of the Borrower while that Bank was a Defaulting Bank;
and provided, further,  that  except  to  the  extent  otherwise  expressly  agreed  by  the  affected  parties,  no  change  hereunder  from
Defaulting Bank to Bank will  constitute  a waiver  or  release  of  any claim of  any party  hereunder  arising from that  Bank’s  having
been a Defaulting Bank.

Article III.

TAXES, CHANGE IN CIRCUMSTANCES
b. Taxes

.

i.Any  and  all  payments  by  the  Borrower  on  account  of  any  obligation  of  The  Borrower  to  any  Bank  or  the
Administrative Agent under this Agreement and any other Loan Document shall be made free and clear of, and without deduction or
withholding  for,  any  Taxes,  except  as  required  by  applicable  law.  In  addition,  the  Borrower  agrees  to  pay  all  Other  Taxes  in
accordance with applicable law.

ii.If  the  Borrower  shall  be  required  by  law  to  deduct  or  withhold  any  Taxes  from  or  in  respect  of  any  sum  payable
hereunder to any Bank or the Administrative Agent, then:

af. If such Tax is an Indemnified Tax, the sum payable shall be increased as necessary so that, after making all
required deductions and withholdings (including deductions
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and withholdings applicable to additional sums payable under this Section 3.1), such Bank or the Administrative Agent, as the case
may be, receives an amount equal to the sum it would have received had no such deductions or withholdings been made;

ag. the Borrower shall make such deductions and withholdings; and

ah. the Borrower shall pay the full amount deducted or withheld to the relevant taxing authority or other authority
in accordance with applicable Law.

iii.The Borrower agrees to indemnify and hold harmless each Bank and the Administrative Agent for the full amount of
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 3.1)
payable  or  paid  by  such  Bank  or  Administrative  Agent  or  required  to  be  withheld  or  deducted  from a  payment  to  such  Bank  or
Administrative Agent and any reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes
were correctly or legally asserted by the relevant Governmental Authority. Payment under this indemnification shall be made within
thirty (30) days after the date the Bank or the Administrative Agent makes written demand therefor.

iv.Within  thirty  (30)  days  after  the  date  of  any  payment  by  the  Borrower  of  Indemnified  Taxes,  the  Borrower  shall
furnish to each Bank or the Administrative Agent the original or a certified copy of a receipt evidencing payment thereof, or other
evidence of payment reasonably satisfactory to such Bank or the Administrative Agent.

v.Without  limiting  the  provisions  of  Sections 3.1.1, 3.1.2 or 3.1.3,  each  Bank  shall,  and  does  hereby,  indemnify  the
Borrower  and  the  Administrative  Agent,  and  shall  make  payment  in  respect  thereof  within  ten  (10)  days  after  demand  therefor,
against  any  and  all  Taxes  and  any  and  all  related  losses,  claims,  liabilities,  penalties,  interest  and  expenses  (including  the  fees,
charges  and  disbursements  of  any  counsel  for  the  Borrower  or  the  Administrative  Agent)  incurred  by  or  asserted  against  the
Borrower  or  the  Administrative  Agent  by  any Governmental  Authority  as  a  result  of  the  failure  by  such  Bank to  deliver,  or  as  a
result of the inaccuracy, inadequacy or deficiency of, any documentation required to be delivered by such Bank to the Borrower or
the Administrative Agent pursuant to Section 3.1.7. Each Bank hereby authorizes the Administrative Agent to set off and apply any
and all amounts at any time owing to such Bank under this Agreement or any other Loan Document against any amount due to the
Administrative Agent under this Section 3.1.5. The Borrower shall also, and does hereby, indemnify the Administrative Agent, and
shall make payment in respect thereof within twenty (20) days after demand therefor, for any amount which a Bank for any reason
fails to pay indefeasibly to the Administrative Agent as required pursuant to this Section 3.1.5; provided, that the Borrower shall not
be required to indemnify the Administrative Agent for  any amount attributable to the Administrative Agent’s  gross negligence or
willful misconduct. Upon receipt of such indemnity payment and upon the request of the Borrower, the Administrative Agent hereby
agrees  to  assign to  the  Borrower  any rights  for  compensation against  such Bank to  the  extent  the  Administrative Agent  has  been
indemnified by the Borrower.
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vi.If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to
which it has been indemnified pursuant to this Section 3.1 (including by the payment of additional amounts pursuant to this Section
3.1), it shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under
this Section 3.1 with respect to the Taxes giving rise to such refund),  net  of all  out-of-pocket expenses (including Taxes) of such
indemnified  party  and  without  interest  (other  than  any  interest  paid  by  the  relevant  Governmental  Authority  with  respect  to  such
refund). Such indemnifying party, upon the request of such indemnified party, shall repay to such indemnified party the amount paid
over pursuant to this Section 3.1.6 (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in
the event that such indemnified party is required to repay such refund to such Governmental Authority. Notwithstanding anything to
the contrary in this Section 3.1.6,  in no event will  the indemnified party be required to pay any amount to an indemnifying party
pursuant to this Section 3.1.6 the payment of which would place the indemnified party in a less favorable net after-Tax position than
the indemnified party would have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted,
withheld or  otherwise imposed and the indemnification payments  or  additional  amounts  with  respect  to  such Tax had never  been
paid.  This  paragraph  shall  not  be  construed  to  require  any  indemnified  party  to  make  available  its  Tax  returns  (or  any  other
information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.

vii.Any Bank that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under
any Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested by the
Borrower or the Administrative Agent, such properly completed and executed documentation reasonably requested by the Borrower
or the Administrative Agent as will permit such payments to be made without withholding or at a reduced rate of withholding. In
addition,  any Bank,  if  reasonably requested by the Borrower or  the Administrative Agent,  shall  deliver  such other documentation
prescribed by applicable law or reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or
the  Administrative  Agent  to  determine  whether  or  not  such  Bank  is  subject  to  backup  withholding  or  information  reporting
requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and submission of
such documentation (other than such documentation set forth in Sections 3.1.7(a), 3.1.7(b) and 3.1.7(d) below) shall not be required
if  in  the  Bank’s  reasonable  judgment  such  completion,  execution  or  submission  would  subject  such  Bank  to  any  material
unreimbursed  cost  or  expense  or  would  materially  prejudice  the  legal  or  commercial  position  of  such Bank.  Without  limiting  the
generality of the foregoing, in the event that the Borrower is a “United States person” as defined in Section 7701(a)(30) of the Code:

ai. any Bank that is a “United States person” as defined in Section 7701(a)(30) of the Code shall deliver to the
Borrower and the Administrative Agent on or prior to the date on which such Bank becomes a Bank under this Agreement (and from
time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), executed copies of IRS Form W-9
certifying that such Bank is exempt from U.S. federal backup withholding tax;
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aj. any  Bank  that  is  not  a  “United  States  person”  as  defined  in  Section  7701(a)(30)  of  the  Code  (a  “Foreign
Bank”) shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative Agent (in such number of
copies  as  shall  be  requested  by  the  recipient)  on  or  prior  to  the  date  on  which  such  Foreign  Bank  becomes  a  Bank  under  this
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative Agent), whichever
of the following is applicable: (A) in the case of a Foreign Bank claiming the benefits of an income tax treaty to which the United
States is a party (x) with respect to payments of interest under any Loan Document, executed copies of IRS Form W-8BEN or IRS
Form W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of
such tax treaty and (y) with respect to any other applicable payments under any Loan Document, IRS Form W-8BEN or IRS Form
W-8BEN-E  establishing  an  exemption  from,  or  reduction  of,  U.S.  federal  withholding  Tax  pursuant  to  the  “business  profits”  or
“other income” article of such tax treaty; (B) executed copies of IRS Form W-8ECI; (C) in the case of a Foreign Bank claiming the
benefits of the exemption for portfolio interest under Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit
J-1 to  the  effect  that  such  Foreign  Bank  is  not  a  “bank”  within  the  meaning  of  Section  881(c)(3)(A)  of  the  Code,  a  “10  percent
shareholder” of the Borrower within the meaning of Section 871(h)(3)(B) of the Code, or a “controlled foreign corporation” related
to the Borrower as described in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y) executed copies of
IRS Form W-8BEN or IRS Form W-8BEN-E; (D) to the extent a Foreign Bank is not the beneficial owner, executed copies of IRS
Form  W-8IMY,  accompanied  by  IRS  Form  W-8ECI,  IRS  Form  W-8BEN  or  IRS  Form  W-8BEN-E,  a  U.S.  Tax  Compliance
Certificate  substantially  in the form of Exhibit J-2 or Exhibit J-3,  IRS Form W-9, and/or other certification documents from each
beneficial owner, as applicable; provided that if the Foreign Bank is a partnership and one or more direct or indirect partners of such
Foreign  Bank  are  claiming  the  portfolio  interest  exemption,  such  Foreign  Bank  may  provide  a  U.S.  Tax  Compliance  Certificate
substantially in the form of Exhibit J-4 on behalf of each such direct and indirect partner;

ak. any  Foreign  Bank  shall,  to  the  extent  it  is  legally  entitled  to  do  so,  deliver  to  the  Borrower  and  the
Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign
Bank becomes a Bank under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), executed copies of any other form prescribed by applicable law as a basis for claiming exemption from or a
reduction in U.S. federal withholding Tax, duly completed, together with such supplementary documentation as may be prescribed
by  applicable  law  to  permit  the  Borrower  or  the  Administrative  Agent  to  determine  the  withholding  or  deduction  required  to  be
made; and

al. if  a  payment  made to  a  Bank under  any Loan Document  would  be  subject  to  U.S.  federal  withholding  Tax
imposed  by  FATCA if  such  Bank  were  to  fail  to  comply  with  the  applicable  reporting  requirements  of  FATCA (including  those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Bank shall deliver to the Borrower and the Administrative
Agent at the time or times prescribed by law and at such time or times reasonably requested by the Borrower or the Administrative
Agent such documentation prescribed by

39



applicable  law  (including  as  prescribed  by  Section  1471(b)(3)(C)(i)  of  the  Code)  and  such  additional  documentation  reasonably
requested  by  the  Borrower  or  the  Administrative  Agent  as  may  be  necessary  for  the  Borrower  and  the  Administrative  Agent  to
comply  with  their  obligations  under  FATCA  and  to  determine  that  such  Bank  has  complied  with  such  Bank’s  obligations  under
FATCA  or  to  determine  the  amount  to  deduct  and  withhold  from  such  payment.  Solely  for  purposes  of  this Section  3.1.7(d),
“FATCA” shall include any amendments made to FATCA after the date of this Agreement and for purposes of this Section 3.1, the
term “applicable law” shall include FATCA.

Each Bank agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it
shall update such form or certification or promptly notify the Borrower and the Administrative Agent in writing of its legal inability
to do so.

c. Yield Protection

.  If,  after  the  date  hereof,  because  of  the  enactment  of,  or  any  change  in,  any  Law or  any  governmental  or  quasi-
governmental rule, regulation, policy, guideline or directive (whether or not having the force of law), or any interpretation thereof
(provided that  notwithstanding anything herein  to  the  contrary,  (x)  the  Dodd-Frank Wall  Street  Reform and Consumer Protection
Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines
or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor
or similar authority) or the United States or applicable foreign regulatory authorities, in each case pursuant to Basel III, shall in each
case be deemed to be a change in law, regardless of the date enacted, adopted or issued), which:

i.imposes  or  increases  or  deems  applicable  any  reserve,  assessment,  insurance  charge,  special  deposit  or  similar
requirement  against  assets  of,  deposits  with  or  for  the  account  of,  or  credit  extended  by,  any  Bank  in  respect  of  Eurodollar  Rate
Advances  (other  than  reserves  and  assessments  taken  into  account  in  determining  the  interest  rate  applicable  to  Eurodollar  Rate
Advances), or

ii.imposes any other condition the result of which is to increase the cost (other than (A) Indemnified Taxes, (B) Taxes
described in clauses (b) through (d) of the definition of Excluded Taxes and (C) Connection Income Taxes) to any Bank of making,
funding  or  maintaining  Eurodollar  Rate  Advances  or  reduces  any  amount  receivable  by  any  Bank  in  connection  with  loans,  or
requires any Bank to make any payment calculated by reference to the amount of loans held or interest received by it, by an amount
deemed material by such Bank, or

iii.affects  the  amount  of  capital  or  liquidity  required  or  expected  to  be  maintained  by  any  Bank  or  any  corporation
controlling any Bank and such Bank determines the amount of capital required is increased by or based upon the existence of this
Agreement or its obligation to make Loans hereunder or of commitments of this type,

then,  within  fifteen  (15)  days  of  demand by  such Bank through the  Administrative  Agent,  the  Borrower  will  pay  such  Bank that
portion of such increased expense incurred (including, in the
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case of Section 3.2.3, any reduction in the rate of return on capital to an amount below that which it could have achieved but for such
law,  rule,  regulation,  policy,  guideline  or  directive  and  after  taking  into  account  such  Bank’s  policies  as  to  capital  or  liquidity
adequacy) or reduction in an amount received which such Bank determines (which determination shall be made in good faith (and
not  on an arbitrary  or  capricious  basis)  and consistent  with  similarly  situated  customers  of  the  applicable  Bank under  agreements
having  similar  provisions  to  this Section  3.2)  is  attributable  to  making,  funding  and  maintaining  its  Loans  and  its  Commitment.
Notwithstanding the foregoing, if a Bank fails to make a claim within ninety (90) days after it becomes, or ought reasonably to have
become, aware of any event giving rise to a claim under this Section 3.2, then such Bank shall be entitled to make any claim under
this Section 3.2 only in respect of any amounts due under this Section 3.2 that are attributable to the period following the 90th day
preceding the day upon which the Bank makes such claim; provided that, if the change giving rise to such claim is retroactive, then
such ninety (90) day period shall be extended to include the period of retroactive effect thereof.

c. Inability to Determine Rates.

3.3.1    If in connection with any request for a Eurodollar Rate Loan or a conversion to or continuation thereof, (a) the
Administrative Agent determines that (i) deposits (whether in Dollars or an Alternative Currency) are not being offered to banks in
the  applicable  offshore  interbank  eurodollar  market  for  such  currency  for  the  applicable  amount  and  Interest  Period  of  such
Eurodollar  Rate  Loan,  (ii)  (x)  adequate  and  reasonable  means  do  not  exist  for  determining  the  Eurodollar  Base  Rate  for  any
requested  Interest  Period  with  respect  to  a  proposed  Eurodollar  Rate  Loan  (whether  in  Dollars  or  an  Alternative  Currency)  or  in
connection with an existing or proposed Base Rate Loan and (y) the circumstances described in Section 3.3.3(c) do not apply, or (iii)
a  fundamental  change  has  occurred  in  the  foreign  exchange  or  interbank  markets  with  respect  to  such  Alternative  Currency
(including, without limitation, changes in national or international financial, political or economic conditions or currency exchange
rates or exchange controls) (in each case with respect to this clause (a), “Impacted Loans”), or (b) the Administrative Agent or the
Majority Banks determine that for any reason the Eurodollar Base Rate for any requested Interest Period with respect to a proposed
Eurodollar Rate Loan (whether denominated in Dollars or an Alternative Currency) does not adequately and fairly reflect the cost to
such Banks of funding such Eurodollar Rate Loan, the Administrative Agent will promptly so notify the Borrower and each Bank.
Thereafter, (x) the obligation of the Banks to make or maintain Eurodollar Rate Loans in the affected currencies shall be suspended,
(to  the  extent  of  the  affected  Eurodollar  Rate  Loans  or  Interest  Periods),  and (y)  in  the  event  of  a  determination described in  the
preceding sentence with respect to the Eurodollar Base Rate component of the Base Rate, the utilization of the Eurodollar Base Rate
component  in  determining  the  Base  Rate  shall  be  suspended,  in  each  case  until  the  Administrative  Agent  (or,  in  the  case  of  a
determination  by  the  Majority  Banks  described  under clause  (b) above,  until  the  Administrative  Agent  upon  instruction  of  the
Majority  Banks)  revokes  such  notice.  Upon  receipt  of  such  notice,  (a)  the  Borrower  may  revoke  any  pending  request  for  a
Borrowing of,  conversion  to  or  continuation  of  Eurodollar  Rate  Loans  in  the  affected  currency or  currencies  (to  the  extent  of  the
affected Eurodollar Rate Loans or Interest Periods) or, failing that, will be deemed to have converted such request into a request for
an Advance of Base Rate Loans denominated in Dollars
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in the Dollar Equivalent of the amount specified therein and (b) (i) any outstanding affected Eurodollar Rate Loans denominated in
Dollars  will  be  deemed  to  have  been  converted  into  Base  Rate  Loans  at  the  end  of  the  applicable  Interest  Period  and  (ii)  any
outstanding affected Eurodollar Rate Loans denominated in an Alternative Currency, at the Borrower’s election, shall either (A) be
converted into an Advance of Base Rate Loans denominated in Dollars in the Dollar Equivalent of the amount of such outstanding
Eurodollar Rate Loan at the end of the applicable Interest Period or (B) be prepaid at the end of the applicable Interest Period in full;
provided that if  no election is made by the Borrower by the earlier  of (x) the date that is three Business Days after receipt by the
Borrower of such notice and (y) the last  day of the current  Interest  Period for  the applicable  Eurodollar  Rate Loan,  the Borrower
shall be deemed to have elected clause (A) above.

3.3.2    Notwithstanding the foregoing, if the Administrative Agent has made the determination described in Section
3.3.1(a), the Administrative Agent, in consultation with the Borrower and the Majority Banks, may establish an alternative interest
rate for the Impacted Loans, in which case, such alternative rate of interest shall apply with respect to the Impacted Loans until (a)
the Administrative Agent revokes the notice delivered with respect to the Impacted Loans under clause (a) of the first sentence of
Section  3.3.1,  (b)  the  Administrative  Agent  or  the  Majority  Banks  notify  the  Administrative  Agent  and  the  Borrower  that  such
alternative interest rate does not adequately and fairly reflect the cost to such Banks of funding the Impacted Loans, or (c) any Bank
determines that any Law has made it unlawful, or that any Governmental Authority has asserted that it is unlawful, for such Bank or
its applicable Lending Office to make, maintain or fund Loans whose interest is determined by reference to such alternative rate of
interest  or  to  determine  or  charge  interest  rates  based  upon  such  rate  or  any  Governmental  Authority  has  imposed  material
restrictions  on  the  authority  of  such  Bank  to  do  any  of  the  foregoing  and  provides  the  Administrative  Agent  and  the  Borrower
written notice thereof.

3.3.3     Notwithstanding  anything  to  the  contrary  in  this  Agreement  or  any  other  Loan  Documents,  if  the
Administrative Agent determines (which determination shall be conclusive absent manifest error), or the Borrower or the Majority
Banks notify the Administrative Agent (with, in the case of the Majority Banks, a copy to the Borrower) that the Borrower or the
Majority Banks (as applicable) have determined, that:

1. adequate and reasonable means do not exist for ascertaining the Applicable Reference Rate for an Applicable
Currency  for  any  requested  Interest  Period  hereunder  or  any  other  tenors  of  such  Applicable  Reference  Rate,  including,  without
limitation,  because  the  Screen  Rate  for  such  Applicable  Currency  is  not  available  or  published  on  a  current  basis  and  such
circumstances are unlikely to be temporary; or

(b)     the  administrator  of  the  Screen  Rate  for  an  Applicable  Currency  or  a  Governmental  Authority  having
jurisdiction over the Administrative Agent or such administrator has made a public statement identifying a specific date after which
the Applicable Reference Rate for an Applicable Currency or the Screen Rate for an Applicable Currency shall no longer be made
available, or used for determining the interest rate of loans denominated in such
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Applicable Currency, provided that, in each case, at the time of such statement, there is no successor administrator that is satisfactory
to the Administrative Agent  that  will  continue to provide the Applicable Reference Rate for  such Applicable Currency after  such
specific date (such specific date, the “Scheduled Unavailability Date”); or

(c)     the  administrator  of  the  Screen  Rate  for  any  Applicable  Currency  or  a  Governmental  Authority  having
jurisdiction over the Administrative Agent or  such administrator  has made a public statement announcing that  all  Interest  Periods
and other tenors of the Applicable Reference Rate for any Applicable Currency are no longer representative, or

(d)    syndicated loans currently being executed, or that include language similar to that contained in this Section 3.3,
are  being  executed  or  amended  (as  applicable)  to  incorporate  or  adopt  a  new  benchmark  interest  rate  to  replace  the  Applicable
Reference Rate for an Applicable Currency;

then,

(I)    with respect to Dollars, in the case of Sections 3.3.3(a) through (c) above, on a date and time determined by the
Administrative Agent (any such date, the “Replacement Date”), which date shall be at the end of an Interest Period or on the
relevant interest payment date, as applicable, for interest calculated and shall occur within a reasonable period of time after
the  occurrence  of  any  of  the  events  or  circumstances  under Sections 3.3.3(a), (b) or (c) above  and,  solely  with  respect  to
clause (b) above, no later than the Scheduled Unavailability Date, the Applicable Reference Rate with respect to Dollars will
be replaced hereunder  and under  any Loan Document  with,  subject  to  the proviso below,  the first  available  alternative  set
forth in the order below for any payment period for interest calculated that can be determined by the Administrative Agent, in
each case, without any amendment to, or further action or consent of any other party to, this Agreement or any other Loan
Document  (the  “LIBOR  Successor  Rate”;  and  any  such  rate  before  giving  effect  to  the  Related  Adjustment,  the  “Pre-
Adjustment Successor Rate”):

(A) Term SOFR plus the Related Adjustment; and

(B) SOFR plus the Related Adjustment;

(II)     with  respect  to  Dollars,  in  the  case  of Section 3.3.3(d) above,  the  Borrower  and  Administrative  Agent  may
amend this Agreement solely for the purpose of replacing the Applicable Reference Rate for Dollars under this Agreement
and under any other Loan Document in accordance with the definition of “LIBOR Successor Rate” and such amendment will
become effective at 5:00 p.m., on the fifth Business Day after the Administrative Agent shall have notified all Banks and the
Borrower  of  the  occurrence  of  the  circumstances  described  in Section  3.3.3(d) above  unless,  prior  to  such  time,  Banks
comprising the Majority Banks have delivered to the Administrative Agent written notice that such Majority Banks object to
the implementation of a LIBOR Successor Rate pursuant to such clause;
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provided that,  in  the  case  of  either clause  (I) or clause  (II) above,  if  the  Administrative  Agent  determines  that  Term  SOFR  has
become available, is administratively feasible for the Administrative Agent and would have been identified as the Pre-Adjustment
Successor Rate in accordance with the foregoing if it had been so available at the time that the LIBOR Successor Rate then in effect
was so identified, and the Administrative Agent notifies the Borrower and each Bank of such availability, then from and after the
beginning of the Interest Period, relevant interest payment date or payment period for interest calculated, in each case, commencing
no less than thirty (30) days after the date of such notice, the Pre-Adjustment Successor Rate shall be Term SOFR and the LIBOR
Successor Rate shall be Term SOFR plus the relevant Related Adjustment; and

(III)    with respect to any Applicable Currency other than Dollars, in the case of Sections 3.3.3(a) through (d) above,
the Administrative Agent and the Borrower may amend this Agreement solely for the purpose of replacing the Applicable
Reference Rate for the Applicable Currency in accordance with this Section 3.3 with another alternate benchmark rate giving
due consideration to any evolving or then existing convention for similar syndicated credit facilities syndicated in the U.S.
and denominated in the Applicable Currency for such alternate benchmark rate and, in each case, including any mathematical
or  other  adjustments  to  such  benchmark  giving  due  consideration  to  any  evolving  or  then  existing  convention  for  similar
syndicated credit facilities syndicated in the U.S. and denominated in the Applicable Currency for such benchmarks, each of
which adjustments  or  methods for  calculating  such adjustments  shall  be published on one or  more information services  as
selected by the  Administrative  Agent  from time to  time in  its  reasonable  discretion and may be periodically  updated (any
such proposed rate, an “Applicable Successor Rate” and together with the LIBOR Successor Rate, a “Successor Rate”), and
any such amendment shall become effective at 5:00 p.m. on the fifth Business Day after the Administrative Agent shall have
posted such proposed amendment to all Banks and the Borrower unless, prior to such time, Banks comprising the Majority
Banks have delivered to the Administrative Agent written notice that such Majority Banks object to such amendment.

The Administrative Agent will promptly (in one or more notices) notify the Borrower and each Bank of (x) any occurrence
of  any  of  the  events,  periods  or  circumstances  under Sections  3.3.3(a) through (c) above,  (y)  a  Replacement  Date  and  (z)  the
Successor Rate.

Any Successor Rate for an Applicable Currency shall be applied in a manner consistent with market practice; provided that
to  the  extent  such  market  practice  is  not  administratively  feasible  for  the  Administrative  Agent,  such  Successor  Rate  for  such
Applicable Currency shall be applied in a manner as otherwise reasonably determined by the Administrative Agent.

Notwithstanding anything else herein, if at any time any Successor Rate as so determined would otherwise be less than zero,
the Successor Rate will be deemed to be zero for the purposes of this Agreement and the other Loan Documents.

In connection with the implementation of a Successor Rate for any currency, the Administrative Agent will have the right to
make Successor Rate Conforming Changes with
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respect to such currency from time to time and, notwithstanding anything to the contrary herein or in any other Loan Document, any
amendments implementing such Successor Rate Conforming Changes will become effective without any further action or consent of
any other party to this Agreement; provided that, with respect to any such amendment effected, the Administrative Agent shall post
each such amendment implementing such Successor Rate Conforming Changes for the Applicable Currency to the Banks reasonably
promptly after such amendment becomes effective.

If  the  events  or  circumstances  of  the  type  described  in Sections  3.3.3.(a) through (c) have  occurred  with  respect  to  the
Successor  Rate  then in  effect,  then the  successor  rate  thereto  shall  be determined  in accordance  with  the  definition  of  “Successor
Rate.”

3.3.4    Notwithstanding anything to the contrary herein, (a) after any such determination by the Administrative Agent
or receipt by the Administrative Agent of any such notice described under Sections 3.3.3(a) through (c), as applicable, with respect
to  Dollars,  if  the  Administrative  Agent  determines  that  none  of  the  LIBOR  Successor  Rates  are  available  on  or  prior  to  the
Replacement Date, (b) if the events or circumstances described in Section 3.3.3(d) have occurred with respect to Dollars but none of
the LIBOR Successor Rates are available, or (c) if the events or circumstances of the type described in Section 3.3.3(a) through (c)
have occurred with respect to the Successor Rate then in effect for any Applicable Currency and, solely with respect to the LIBOR
Successor Rate, the Administrative Agent determines that none of the LIBOR Successor Rates are available, then in each case, the
Administrative Agent  and the Borrower may amend this  Agreement  solely for  the purpose of  replacing the Applicable  Reference
Rate for such Applicable Currency or any then current Successor Rate for such Applicable Currency in accordance with this Section
3.3 at  the  end of  any Interest  Period,  relevant  interest  payment  date  or  payment  period  for  interest  calculated,  as  applicable,  with
another  alternate  benchmark  rate  giving  due  consideration  to  any  evolving  or  then  existing  convention  for  similar  Dollar  or
Applicable Currency denominated syndicated credit facilities for such alternate benchmarks and, in each case, including any Related
Adjustments and any other mathematical or other adjustments to such benchmark giving due consideration to any evolving or then
existing convention for similar Dollar or Applicable Currency denominated syndicated credit facilities for such benchmarks, which
adjustment or method for calculating such adjustment shall be published on an information service as selected by the Administrative
Agent from time to time in its reasonable discretion and may be periodically updated. For the avoidance of doubt, any such proposed
rate and adjustments shall constitute a Successor Rate. Any such amendment shall become effective at 5:00 p.m. (New York time)
on the fifth Business Day after the Administrative Agent shall have posted such proposed amendment to all Banks and the Borrower
unless, prior to such time, Banks comprising the Majority Banks have delivered to the Administrative Agent written notice that such
Majority Banks object to such amendment.

3.3.5    If, at the end of any Interest Period, relevant interest payment date or payment period for interest calculated,
no Successor Rate for an Applicable Currency has been determined in accordance with Sections 3.3.3 or 3.3.4 and the circumstances
under Section  3.3.3  (a) or (c) above  exist  or  the  Scheduled  Unavailability  Date  has  occurred  (as  applicable),  the  Administrative
Agent will promptly so notify the Borrower and each Bank. Thereafter, (x) the
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obligation  of  the  Banks  to  make  or  maintain  Eurodollar  Rate  Loans  denominated  in  each  such  Applicable  Currency  shall  be
suspended (to the extent of the affected Eurodollar Rate Loans, Interest Periods, interest payment dates or payment periods), and (y)
the Eurodollar Base Rate component shall no longer be utilized in determining the Base Rate, until the LIBOR Successor Rate has
been determined in accordance with Section 3.3.3 or 3.3.4. Upon receipt of such notice, (a) the Borrower may revoke any pending
request for a Borrowing of, conversion to or continuation of Eurodollar Rate Loans in each such affected Applicable Currency (to
the extent of the affected Eurodollar Rate Loans, Interest Periods, interest payment dates or payment periods) or, failing that, will be
deemed to have converted each such request into a request for an Advance of Base Rate Loans (subject to the foregoing clause (y))
denominated in Dollars in the Dollar Equivalent of the amount specified therein and (b) (i) any outstanding affected Eurodollar Rate
Loans denominated in Dollars will be deemed to have been converted into Base Rate Loans (subject to the foregoing clause (y)) at
the  end  of  the  applicable  Interest  Period  and  (ii)  any  outstanding  affected  Eurodollar  Rate  Loans  denominated  in  an  Alternative
Currency,  at  the Borrower’s  election,  shall  either  (A) be converted into an Advance of Base Rate Loans (subject  to the foregoing
clause (y)) denominated in Dollars in the Dollar Equivalent of the amount of such outstanding Eurodollar Rate Loan at the end of the
applicable Interest Period or (B) be prepaid at the end of the applicable Interest Period in full; provided that if no election is made by
the Borrower by the earlier of (x) the date that is three Business Days after receipt by the Borrower of such notice and (y) the last
day of the current Interest Period for the applicable Eurodollar Rate Loan, the Borrower shall be deemed to have elected clause (A)
above.

a. Funding Indemnification

. If any payment of a Eurodollar Rate Advance occurs, whether made by the Borrower or by a Bank or other assignee
in  connection  with  an  assignment  pursuant  to Section  3.7,  on  a  date  which  is  not  the  last  day  of  the  applicable  Interest  Period,
whether  because  of  acceleration,  prepayment,  automatic  conversion  or  otherwise,  or  the  Borrower  requests  a  Eurodollar  Rate
Advance, or the continuation or conversion of an Advance as or to a Eurodollar Rate Advance, or the Borrower does not borrow,
continue or convert such Eurodollar Rate Advance on the date specified by the Borrower except by reason of default by the Banks,
the  Borrower  will  indemnify  each  Bank  for  any  loss  or  cost  incurred  by  it  resulting  therefrom,  including  any  loss  or  cost  in
liquidating or employing deposits acquired to fund or maintain the Eurodollar Rate Advance.

b. Regulation D Compensation

. Each Bank may through the Administrative Agent request the Borrower to pay and upon such request the Borrower
shall pay, contemporaneously with each payment of interest on the Borrower’s Eurodollar Rate Loans, additional interest on such
Loans at a rate per annum determined by such Bank up to but not exceeding the excess of (i) (A) the Eurodollar Base Rate divided
by  (B)  one  (1)  minus  the  Reserve  Requirement  with  respect  to  eurocurrency  liabilities  (as  defined  in  Regulation  D)  over  (ii)  the
Eurodollar  Base  Rate.  Any  Bank  wishing  to  require  payment  of  such  additional  interest  (x)  shall  so  notify  the  Borrower  and  the
Administrative Agent, in which case such additional interest on the Eurodollar Rate Loans of such Bank shall be
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payable to such Bank at the place indicated in such notice with respect to each Interest Period commencing at least five (5) Business
Days after the giving of such notice, and (y) shall notify the Borrower at least five (5) Business Days prior to each date on which
interest is payable on the Eurodollar Rate Loans of the amount then due it under this Section 3.5.

c. Bank Statements; Survival of Indemnity

.  To  the  extent  reasonably  possible,  each  Bank  shall  designate  an  alternate  Lending  Office  with  respect  to  its
Eurodollar Rate Loans to reduce any liability of the Borrower to such Bank under Section 3.1 or 3.2 or to avoid the unavailability of
a Rate Option under Section 3.3, so long as such designation is not prohibited by applicable legal and regulatory restrictions and not
disadvantageous  to  such  Bank  as  determined  in  its  sole  discretion.  Each  Bank  shall  deliver  to  the  Borrower  through  the
Administrative Agent a written statement of such Bank as to the amount due, if any, under Section 3.1, 3.2 or 3.4, simultaneously
with making a request for payment under said Section 3.1, 3.2 or 3.4. Such written statement shall set forth in reasonable detail the
calculations  upon  which  such  Bank  determined  such  amount  and  shall  be  final,  conclusive  and  binding  on  the  Borrower  in  the
absence of manifest error. Determination of amounts payable under such Sections in connection with a Eurodollar Rate Loan shall
be  calculated  as  though  each  Bank  funded  its  Eurodollar  Rate  Loan  through  the  purchase  of  a  deposit  of  the  type  and  maturity
corresponding to the deposit used as a reference in determining the Eurodollar Rate for such Loan, whether in fact that is the case or
not. Unless otherwise provided herein, the amount specified in the written statement shall be payable on demand after receipt by the
Borrower  of  the written  statement.  The Obligations  of  the Borrower  under Sections 3.1, 3.2 and 3.4 shall  survive payment of the
Obligations and termination of this Agreement.

d. Removal of Banks

. If (i) the obligation of any Bank to make or continue any Loans as, or convert Loans to, Eurodollar Rate Loans has
been suspended pursuant to Section 3.3, (ii) any Bank has demanded compensation under Section 3.1 or 3.2, or (iii) any Bank is a
Defaulting Bank, the Borrower may elect to remove such Bank as a Bank hereunder or, at Borrower’s sole expense, to require such
Bank  to  assign  and  delegate,  without  recourse  (in  accordance  with  and  subject  to  the  restrictions  contained  in,  and  the  consents
required by, Section 13.1),  all  of  its  interest,  rights  and  obligations  under  this  Agreement  and  the  related  Loan  Documents  to  an
assignee that shall assume such obligations; provided, that (A) the Borrower notifies such Bank through the Administrative Agent of
such election at least five (5) Business Days before any date fixed for a borrowing, (B) (x) in the case of a removal, the Borrower
promptly repays all  outstanding Obligations to such removed Bank or (y) in the case of an assignment and delegation,  such Bank
shall have received payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon, accrued fees and
other Obligations payable to it hereunder and under the other Loan Documents from the assignee (to the extent of such outstanding
principal and accrued interest and fees) or the Borrower (in the case of all other amounts) and (C) no Default or Unmatured Default
exists. Upon receipt by the Administrative Agent of a notice of removal of a Bank in accordance herewith, the Commitment of such
Bank shall terminate. Subject to
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Section 10.6.2, nothing in this Section 3.7 shall limit the Borrower’s right to recover from a Defaulting Bank the Borrower’s loss,
liability, expense or damage caused by such Defaulting Bank’s failure to perform its funding obligations under this Agreement.

Article IV.

CONDITIONS PRECEDENT
e. Closing

.  Concurrently  with  the  execution  of  this  Agreement  and  prior  to  making  the  initial  Advance,  the  Borrower  will
deliver  to  the  Administrative  Agent,  with  sufficient  copies  for  the  Banks,  the  following  documents,  in  form  and  substance
satisfactory to the Administrative Agent and the Banks:

i.Executed copies of this Agreement.

ii.Notes payable to the order of each of the Banks requesting Notes.

iii.Copies, certified as of a date not more than one (1) week prior to the Effective Date by a Responsible Officer of the
Borrower, of its Board of Directors’ (or Executive Committee’s) resolutions authorizing execution of the Loan Documents.

iv.An  incumbency  certificate,  executed  as  of  a  date  not  more  than  one  (1)  week  prior  to  the  Effective  Date  by  a
Responsible Officer of the Borrower which shall identify by name and title and bear the signature of the officers of the Borrower
authorized to sign the Loan Documents and to make borrowings hereunder, upon which certificate the Administrative Agent and the
Banks shall be entitled to rely until informed of any change in writing by the Borrower.

v.Written  opinions  of  the  Borrower’s  (a)  outside  counsel  and  (b)  in-house  counsel,  in  each  case  addressed  to  the
Administrative Agent and the Banks, which opinions the Borrower hereby expressly instructs such counsel to prepare and deliver to
the Administrative Agent and the Banks for their benefit.

vi.A copy of  the Articles  of  Incorporation (or  comparable document)  of  the Borrower,  together  with all  amendments,
certified as of a recent date by the appropriate governmental officer in the State of Oregon.

vii.A copy, certified by a Responsible Officer of the Borrower, of its Bylaws.

viii.A certificate, signed by the Treasurer of the Borrower, stating that (x) on the Effective Date no Default or Unmatured
Default  has occurred and is  continuing,  (y)  there has not  occurred a material  adverse change since May 31,  2020 in the business,
assets,  liabilities,  operations  or  financial  condition  of  the  Borrower  and  its  Subsidiaries  taken  as  a  whole,  except  events  or
circumstances disclosed in reports filed with the SEC by the Borrower during the period from May 31, 2020 to the Effective Date
pursuant to Section 13 of the Securities Exchange Act of 1934, copies of which have been furnished to the Banks prior to the date
hereof (including by posting on the website of the SEC at http://www.sec.gov), and (z) there is no
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litigation, arbitration, governmental investigation, proceeding or inquiry pending or, to the best knowledge of any of the Borrower’s
officers, threatened against the Borrower which would reasonably be expected to materially adversely affect the business, properties,
financial  condition  or  results  of  operations  of  the  Borrower  and  its  Subsidiaries,  taken  as  a  whole,  or  the  Borrower’s  ability  to
perform its material obligations under the Loan Documents.

ix.The Banks shall have received, at least three (3) Business Days prior to the Effective Date, all information they shall
have requested under  anti-terrorism and anti-money-laundering laws and regulations,  including the Patriot  Act,  and,  at  least  three
(3) Business Days prior to the Effective Date, to the extent the Borrower qualifies as a “legal entity customer” under the Beneficial
Ownership Regulation shall  have delivered,  to  each Bank that  so requests,  a  Beneficial  Ownership Certification in  relation to  the
Borrower.

x.Evidence satisfactory to the Administrative Agent that the 2020 Credit Agreement has been, or concurrently with the
effectiveness  of  this  Agreement  will  be,  terminated  and  no  loans  or  other  amounts  are  outstanding  thereunder;  provided  that,  by
executing this Agreement, each of the Banks that is a party to the 2020 Credit Agreement hereby waives the five (5) Business Days’
(as defined in the 2020 Credit  Agreement)  written notice required by Section 2.5.12 of the 2020 Credit  Agreement relating to the
cancellation and termination of commitments thereunder.

xi.Such other documents as any Bank or its counsel may have reasonably requested prior to execution of the Agreement.

xii.Any  fees  required  to  be  paid  on  or  before  the  Effective  Date  shall  have  been  paid,  including  all  reasonable  and
documented fees and expenses of  the Joint  Lead Arrangers,  the Administrative Agent  and the Banks, provided that the Borrower
received  invoices  for  such  expenses  a  reasonable  time  prior  to  the  Effective  Date, provided, further,  that  the  foregoing  does  not
preclude presentation of an invoice after the Effective Date that covers the balance of reasonable and documented fees, charges and
disbursements of one counsel to the Administrative Agent.

f. Each Advance

. The Banks shall not be required to make any Advance unless on the applicable Borrowing Date:

i.No Default or Unmatured Default has occurred and is continuing, or would result from such proposed Advance.

ii.The  representations  and  warranties  contained  in Article  V are  true  and  correct  in  all  material  respects  (except  for
those representations and warranties that are qualified by materiality, in which case those representations and warranties are true and
correct in all respects),  as of such Borrowing Date except for changes in the Schedules hereto reflecting transactions permitted by
this Agreement and except to the extent that such representations and
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warranties expressly relate to an earlier date in which case such representations and warranties were true and correct on such date.

iii.The Administrative Agent shall have received a Borrowing Notice in accordance with the requirements hereof and/or
such other requests and documentation required under Section 2.2.3, if applicable.

Each Borrowing Notice with respect to each such Advance shall  constitute a representation and warranty by the Borrower
that the conditions contained in Sections 4.2.1 and 4.2.2 have been satisfied.

Article V.

REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Banks that:

g. Corporate Existence

. The Borrower (a) is duly organized or formed, validly existing and, as applicable, in good standing under the Laws
of the jurisdiction of its incorporation or organization, (b) has all requisite power and authority to own or lease its assets and carry on
its business and (c) is duly qualified and licensed under the Laws of each jurisdiction where its conduct of business requires such
qualification  or  license;  except  in  each  case  referred  to  in clause (a) (with  respect  to  good standing), (b) or (c) to  the  extent  that
failure to do so would not reasonably be expected to have a Material Adverse Effect.

h. Authorization and Validity

. The Borrower has the corporate power and authority and legal right to execute and deliver the Loan Documents to
which it is a party and to perform its Obligations thereunder. The execution and delivery by the Borrower of the Loan Documents
and  the  performance  of  its  Obligations  thereunder  have  been  duly  authorized  by  proper  corporate  proceedings,  and  the  Loan
Documents  constitute  legal,  valid  and  binding  Obligations  of  the  Borrower  enforceable  against  the  Borrower  in  accordance  with
their  terms,  except  as  enforceability  may  be  limited  by  applicable  bankruptcy,  insolvency,  reorganization,  moratorium  or  similar
laws  affecting  the  enforcement  of  creditors’  rights  generally  and  by  equitable  principles  relating  to  the  availability  of  specific
performance as a remedy.

i. No Conflict; Government Consent

.  Neither  the  execution  and  delivery  by  the  Borrower  of  the  Loan  Documents  to  which  it  is  a  party,  nor  the
consummation of the transactions therein contemplated, nor compliance with the provisions thereof will (i) violate any Law, order,
writ, judgment, injunction, decree or award binding on the Borrower, (ii) violate the Borrower’s articles of incorporation or bylaws,
or (iii) contravene or constitute a default under the provisions of any indenture, instrument or agreement to which the Borrower is a
party or is subject, or by which it,
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or its property, is bound, or result in the creation or imposition of any Lien in, of or on the property of the Borrower pursuant to the
terms of any such indenture, instrument or agreement, except, in the case of clauses (i) and (iii), as would not reasonably be expected
to  have  a  Material  Adverse  Effect.  No  order,  consent,  approval,  license,  authorization,  or  validation  of,  or  filing,  recording  or
registration with, or exemption by, any Governmental Authority, or any subdivision thereof, is required to authorize, or is required in
connection  with  the  execution,  delivery  and  performance  by  each  Borrower  of,  or  the  legality,  validity,  binding  effect  or
enforceability against each Borrower of, any of the Loan Documents.

j. Financial Statements

. The consolidated financial statements of the Borrower and Subsidiaries as of May 31, 2020 heretofore delivered to
the  Banks  were  prepared  in  accordance  with  generally  accepted  accounting  principles  in  effect  on  the  date  such  statements  were
prepared  and  present  fairly,  in  all  material  respects,  the  consolidated  financial  condition  and  operations  of  the  Borrower  and  the
Subsidiaries at such date and the consolidated results of their operations for the period then ended.

k. Taxes

.  The  Borrower  and  the  Subsidiaries  have  filed  all  United  States  federal  and  state  income tax  returns  and  all  other
material United States, state and foreign tax returns which are required to be filed and have paid all taxes shown on such filed returns
and all other material taxes or pursuant to any assessment received by the Borrower or any Subsidiary, except such taxes, if any, as
are being contested in good faith and as to which adequate reserves have been provided or the failure of which to file or pay would
not  reasonably  be  expected  to  have  a  Material  Adverse  Effect.  The  United  States  income  tax  returns  of  the  Borrower  and  the
Subsidiaries have been audited by the Internal Revenue Service through the fiscal year ended May 31, 2016. No tax liens have been
filed and no claims are being asserted with respect to any such taxes, except as would not reasonably be expected to have a Material
Adverse Effect. The charges, accruals and reserves on the books of the Borrower and the Subsidiaries in respect of any taxes or other
governmental charges are adequate in all material respects.

l. ERISA

.  There  are  no  material  Unfunded  Liabilities.  Each  Plan  complies  in  all  material  respects  with  all  applicable
requirements  of  Law  and  regulations,  and  except  as  would  not  reasonably  be  expected  to  have  a  Material  Adverse  Effect,  no
Reportable Event has occurred with respect to any Plan, neither the Borrower nor any other members of the Controlled Group has
withdrawn from any Plan or initiated steps to do so, and no steps have been taken to terminate any Plan.

m. Accuracy of Information

. No information, exhibit or report (excluding projections, estimates, pro forma information and forecasts) furnished
by the Borrower or any Subsidiary to the Administrative
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Agent  or  to  any  Bank  in  connection  with  the  negotiation  of,  or  compliance  with,  the  Loan  Documents  contained,  as  of  the  date
furnished, taken as a whole and taking into account all documents filed or furnished by any such Person to the SEC, any material
misstatement of fact or omitted to state a material fact or any fact necessary to make the statements contained therein, in light of the
circumstances  under  which  they  are  made,  not  misleading.  As  of  the  Effective  Date,  the  information  included  in  the  Beneficial
Ownership Certification, if applicable, is true and correct in all material respects.

n. Compliance With Laws

. The Borrower has complied with all applicable statutes, rules, regulations, orders and restrictions of any domestic or
foreign government or any instrumentality or agency thereof, having jurisdiction over the conduct of its businesses or the ownership
of its properties where failure to comply would reasonably be expected to have a Material Adverse Effect.

o. Environmental Matters

.  To  the  best  of  the  knowledge  of  the  Borrower,  the  Borrower  and  each  Subsidiary  are  in  compliance  with  all
Environmental Laws where failure to comply would reasonably be expected to have a Material Adverse Effect on the ability of the
Borrower to perform its obligations hereunder. Neither the Borrower nor any Subsidiary has received notice of any claims that any
of  them is  not  in  compliance  in  all  material  respects  with  the  Environmental  Laws where  failure  to  comply would  reasonably  be
expected to have a Material Adverse Effect on the ability of the Borrower to perform its Obligations.

p. OFAC

.  Neither  the  Borrower,  nor,  to  the  knowledge  of  the  Borrower,  any  Subsidiary  or  any  director,  officer,  employee,
agent, affiliate or representative thereof, is an individual or entity that is, or is owned or controlled by any individual or entity that is
(i)  currently  the  subject  or  target  of  any  Sanctions,  (ii)  included  on  OFAC’s  List  of  Specially  Designated  Nationals,  HMT’s
Consolidated  List  of  Financial  Sanctions  Targets  and  the  Investment  Ban  List,  or  any  similar  list  enforced  by  any  other  relevant
sanctions authority or (iii) located, organized or resident in a Designated Jurisdiction.

q. Anti-Corruption Laws

. The Borrower and its  Subsidiaries  conduct  their  businesses in compliance with the United States Foreign Corrupt
Practices Act of 1977,  the UK Bribery Act 2010, and other similar anti-corruption legislation in other relevant jurisdictions in all
material  respects,  and  have  instituted  and  will  maintain  policies  and  procedures  designed  to  promote  and  achieve  material
compliance  with  such  laws.  Neither  the  Borrower  nor,  to  the  knowledge  of  the  Borrower,  any  director,  officer,  agent,  employee,
Subsidiary,  Affiliate  of  the  Borrower  or  other  person  acting  on  behalf  of  the  Borrower  or  Subsidiary  has  taken  any  action  that
Borrower would reasonably expect to result in a violation of any applicable anti-bribery law, including but not limited to, the United
Kingdom Bribery Act 2010 and the United States Foreign Corrupt Practices Act of 1977.
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r. Margin Regulations; Investment Company Act

.

i.The Borrower is not engaged and will not engage, principally or as one of its important activities, in the business of
purchasing or carrying margin stock (within the meaning of Regulations U and X), or extending credit for the purpose of purchasing
or carrying margin stock. No part of the proceeds of any Loan will be used by the Borrower or any Subsidiary for any purpose that
violates the provisions of Regulations U and X.

ii.None of the Borrower, any Person Controlling the Borrower, or any Subsidiary is or is required to be registered as an
“investment company” under the Investment Company Act of 1940.

s. Affected Financial Institution

. The Borrower is not an Affected Financial Institution.

t. Covered Entities

. The Borrower is not a Covered Entity.

Article VI.

COVENANTS
During the term of this Agreement, unless the Majority Banks shall otherwise consent in writing:

u. Financial Reporting

.  The  Borrower  will  maintain,  for  itself  and  each  Material  Subsidiary,  a  system  of  accounting  established  and
administered in  accordance with generally  accepted accounting principles  and furnish to  the Administrative Agent  with sufficient
copies for each Bank:

i.Within one-hundred (100) days after the close of the Borrower’s fiscal year ended May 31, 2021, an unqualified audit
report certified by independent certified public accountants, acceptable to the Banks, prepared in accordance with generally accepted
accounting principles on a consolidated basis for itself and the Subsidiaries, including balance sheets as of the end of such period,
statements of income, and a statement of cash flows.

ii.Within sixty (60) days after the close of the third quarter of the Borrower’s fiscal year ended May 31, 2021 and each
of  the  first  three  (3)  quarterly  periods  of  the  Borrower’s  fiscal  year  ended  May  31,  2022,  for  itself  and  the  Subsidiaries,  a
consolidated unaudited balance sheet as at the close of such period, and a consolidated profit and loss statement and a consolidated
statement  of  cash  flows for  the  period  from the  beginning  of  such fiscal  year  to  the  end of  such quarter,  all  certified  by  its  chief
financial officer.
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iii.Together  with  the  financial  statements  required  hereunder,  a  compliance  certificate  in  substantially  the  form  of
Exhibit H (each, a “Compliance Certificate”) hereto signed by its chief financial officer stating that no Default or Unmatured Default
exists or, if any Default or Unmatured Default exists, stating the nature and status thereof.

iv.Promptly upon the furnishing thereof to the shareholders of the Borrower, copies of all financial statements, reports
and proxy statements so furnished.

v.Promptly  after  the  Borrower  has  notified  the  Administrative  Agent  of  any  intention  by  the  Borrower  to  treat  the
Loans as being a “reportable transaction” (within the meaning of Treasury Regulation Section 1.6011-4), a duly completed copy of
IRS Form 8886 or any successor form.

vi.Such  other  information  (including  non-financial  information)  as  the  Administrative  Agent  may  from  time  to  time
reasonably request.

Documents required to be delivered pursuant to Sections 6.1.1 through 6.1.4 (to the extent any such documents are
included in materials otherwise filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have been
delivered on the date (i) on which the Borrower posts such documents, or provides a link thereto on the Borrower’s principal website
on  the  Internet;  or  (ii)  on  which  such  documents  are  posted  on  the  Borrower’s  behalf  on  IntraLinks/IntraAgency,  SyndTrak  or
another relevant website, if any, to which each Bank and the Administrative Agent have access (whether a commercial, third-party
website  or  whether  sponsored  by  the  Administrative  Agent); provided,  that:  the  Borrower  shall  deliver  paper  copies  of  such
documents to the Administrative Agent or any Bank that requests the Borrower to deliver such paper copies if a written request to
deliver paper copies is given by the Administrative Agent or such Bank. Except for such Compliance Certificates, the Administrative
Agent shall  have no obligation to request the delivery or to maintain copies of the documents referred to above, and in any event
shall have no responsibility to monitor compliance by the Borrower with any such request for delivery, and each Bank shall be solely
responsible for requesting delivery to it or maintaining its copies of such documents.

The  Borrower  hereby  acknowledges  that  (a)  the  Administrative  Agent  and/or  the  Joint  Lead  Arrangers  will  make
available  to  the Banks materials  and/or  information provided by or  on behalf  of  the Borrower hereunder  (collectively,  “Borrower
Materials”) by posting the Borrower Materials on IntraLinks or another similar electronic system (the “Platform”) and (b) certain of
the Banks may be “public-side” Banks (i.e.  Banks that  do not wish to receive material  non-public  information with respect  to the
Borrower or its securities) (each, a “Public Bank”). The Borrower hereby agrees that (i) all Borrower Materials that are to be made
available  to  Public  Banks  shall  be  clearly  and  conspicuously  marked  “PUBLIC”  which,  at  a  minimum,  shall  mean  that  the  word
“PUBLIC” shall appear prominently on the first page thereof; (ii) by marking Borrower Materials “PUBLIC,” the Borrower shall be
deemed to have authorized the Administrative Agent, the Joint Lead Arrangers and the Banks to treat such Borrower Materials as
not  containing  any  material  non-public  information  with  respect  to  the  Borrower  or  its  securities  for  purposes  of  United  States
Federal and state securities laws (provided, however, that to the extent such Borrower Materials constitute Information (as defined in
Section 10.11), they
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shall be treated as set forth in such Section 10.11); (iii) all Borrower Materials marked “PUBLIC” are permitted to be made available
through a portion of the Platform designated “Public Investor”; and (iv) the Administrative Agent and each Joint Lead Arranger shall
be  entitled  to  treat  any  Borrower  Materials  that  are  not  marked  “PUBLIC”  as  being  suitable  only  for  posting  on  a  portion  of  the
Platform not designated “Public Investor”. Notwithstanding the foregoing, the Borrower shall not be under any obligation to mark
any Borrower Materials “PUBLIC”.

v. Use of Proceeds

.  The  Borrower  will,  and  will  cause  each  Subsidiary  to,  use  the  proceeds  of  the  Advances  for  working  capital
purposes  and  general  corporate  purposes.  The  Borrower  will  not,  nor  will  the  Borrower  permit  any  Subsidiary  to,  use  any  of  the
proceeds of the Loans for any purpose that violates the provisions of Regulations U and X.

w. [Reserved]

.

x. Preservation of Existence; Conduct of Business

. The Borrower will, and the Borrower will cause each Material Subsidiary to, do all things necessary to (a) remain
validly existing in its jurisdiction of formation and (b) maintain all requisite authority to conduct its business in each jurisdiction in
which  its  business  is  conducted,  except  in  each  case  referred  to  in  clause (b) where  the  failure  to  do  so  would  not  reasonably  be
expected to have a Material Adverse Effect; provided that the Borrower may liquidate or dissolve certain Subsidiaries based on tax
restructurings; provided, further,  that  the  Borrower  may  liquidate,  merge  out  of  existence  or  dissolve  any  Subsidiary  into  the
Borrower or any other Subsidiary. The Borrower will not, and will not permit any Material Subsidiary to, engage in any material line
of business substantially different from those lines of business carried on by the Borrower and its Subsidiaries on the date hereof or
such  other  lines  of  business  as  are  reasonably  related  thereto  or  similar  or  complementary  thereto  or  are  reasonable  extensions
thereof.

y. Taxes

.  The  Borrower  will,  and  will  cause  each  Subsidiary  to,  pay  when  due  all  taxes,  assessments  and  governmental
charges  and levies  upon it  or  its  income,  profits  or  property,  except  those  which are  being contested  in  good faith  by appropriate
proceedings  and  with  respect  to  which  adequate  reserves  have  been  set  aside  or  to  the  extent  that  the  failure  to  do  so  would  not
reasonably be expected to have a Material Adverse Effect.

z. [Reserved]

.

aa. Compliance with Laws
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.  The  Borrower  will,  and  will  cause  each  Subsidiary  to,  comply  with  all  laws,  rules,  regulations,  orders,  writs,
judgments, injunctions, decrees or awards to which it may be subject where noncompliance would reasonably be expected to have a
Material Adverse Effect.

ab. Maintenance of Properties; Trademarks and Franchises

. The Borrower will, and will cause each Subsidiary to, do all things necessary to maintain, preserve, protect and keep
its  material  properties  in  good  repair,  working  order  and  condition,  and  make  all  necessary  and  proper  repairs,  renewals  and
replacements so that its business carried on in connection therewith may be properly conducted at all times, except where failure to
do so would not reasonably be expected to have a Material Adverse Effect. The Borrower and each Subsidiary will continue to own,
be  licensed  or  have  the  lawful  right  to  use,  all  permits  and  other  governmental  approvals,  patents,  trademarks,  trade  names,
copyrights,  technology,  know-how and processes  used in  or  necessary  for  the  conduct  of  their  businesses  as  currently  conducted,
except where failure to do so would not reasonably be expected to have a Material Adverse Effect. The use of such permits and other
governmental  approvals,  patents,  trademarks,  trade names,  copyrights,  technology,  know-how and processes  by the  Borrower  and
each of its Subsidiaries will not infringe, to the knowledge of the Borrower, on the intellectual property rights of any Person, except
where such infringement would not reasonably be expected to have a Material Adverse Effect.

ac. Inspection

.  Subject  to Section  10.11 hereof,  the  Borrower  will,  and  will  cause  each  Material  Subsidiary  to,  permit  the
Administrative Agent or any Bank, by their respective representatives and agents, to inspect any of the properties, corporate books
and financial  records of the Borrower and each Material  Subsidiary,  to examine and, to the extent  reasonable,  make copies of the
books of accounts and other financial records of the Borrower and each Material Subsidiary, and to discuss the affairs, finances and
accounts of the Borrower and each Material Subsidiary with, and to be advised as to the same by, their respective officers having
direct knowledge or responsibility of the subject matter; provided that such inspections or examinations will be made at a reasonable
time during normal business hours with due regard for, and minimal disruption of, the business of the Borrower and its Subsidiaries,
and will not (a) be at the expense of the Borrower, (b) occur more frequently than once per twelve (12)-month period or (c) be made
without  five  (5)  Business  Days’  prior  notice; provided, further,  however,  that  when  a  Default  exists,  such  inspections  or
examinations may occur more frequently than once per twelve (12)-month period and shall be at the expense of the Borrower.

ad. Merger

. The Borrower will not merge or consolidate with or into any other Person (including pursuant to a Division) unless
it is the surviving entity.

ae. Sale of Assets
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. The Borrower will not, nor will it permit any Material Subsidiary to sell, assign (other than a collateral assignment
intended  for  security),  transfer  or  otherwise  Dispose  of  all  or  substantially  all  of  the  consolidated  assets  of  the  Borrower  and  its
Subsidiaries taken as a whole; provided that this Section 6.11 shall not restrict the Borrower’s or any Material Subsidiary’s ability to
sell, assign, transfer or otherwise Dispose of any assets to the Borrower or any other Subsidiary, as the case may be.

af. Liens

. The Borrower will not, nor will it permit any Subsidiary to, create, incur, or suffer to exist any Lien in, of or on the
property of the Borrower or any Subsidiary, except:

i.Liens  for  taxes,  assessments  or  governmental  charges  or  levies  on  its  property  if  the  same shall  not  at  the  time  be
delinquent  or  are  being  contested  in  good  faith  and  by  appropriate  proceedings  or  would  not  reasonably  be  expected  to  have  a
Material Adverse Effect.

ii.Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ liens and other similar liens arising in the
ordinary course of business which secure payment of obligations not more than sixty (60) days past due or are being contested in
good faith and by appropriate proceedings.

iii.Liens  arising  out  of  pledges  or  deposits  under  worker’s  compensation  laws,  unemployment  insurance,  old  age
pensions, or other social security or retirement benefits, or similar legislation.

iv.Utility  easements,  building  restrictions  and  such  other  encumbrances  or  charges  against  real  property  as  are  of  a
nature  generally  existing  with  respect  to  properties  of  a  similar  character  and  which  do  not  interfere  with  the  use  thereof  in  the
business of the Borrower or the Subsidiaries in any material respect.

v.Liens existing on the date hereof and described in Schedule 1 hereto.

vi.Liens  incurred  in  connection  with  the  purchase  by  the  Borrower  or  a  Subsidiary  of  assets  (excluding  inventory)
provided the Indebtedness secured thereby does not exceed the purchase price of such asset, plus any related interest and fees and the
Lien attaches only to the asset so purchased, any additions, enhancements or improvements thereof and the proceeds thereof.

vii.Liens incurred in connection with the acquisition of real estate and construction of buildings for or on behalf of the
Borrower or a Subsidiary; provided that:

am. the Indebtedness secured by such Lien does not exceed the cost of such construction, plus any related interest
and fees, and

an. the aggregate book value of all real estate and buildings subject to Liens permitted by this Section 6.12.7, does
not at the time of incurrence exceed 15% of the
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consolidated net worth of the Borrower and its Subsidiaries, as determined at the time of, and immediately after giving effect to such
Liens.

viii.Liens representing eligible collateral posted by the Borrower or any of its Subsidiaries pursuant to any Swap Contract.

ix.Liens  filed  in  connection  with  the  construction  of,  and  additions  to,  (i)  the  Borrower’s  headquarters  in  Beaverton,
Oregon or (ii) the corporate headquarters in Shanghai, China of the Borrower’s Subsidiary, in each case securing obligations in an
aggregate principal amount that does not exceed $100,000,000.

x.Judgment liens not giving rise to a Default.

xi.Liens securing Finance Lease Obligations, financial leases or capital leases incurred in the ordinary course.

xii.Any interest or title of a lessor or sublessor under any leases or subleases entered into by the Borrower or any of its
Subsidiaries in the ordinary course of business or any precautionary Lien filings in connection with a lease.

xiii.Liens  not  otherwise  permitted  hereunder;  provided  that  the  aggregate  principal  amount  of  Indebtedness  or  other
obligations secured thereby (other than those referred to in Sections 6.12.1 through 6.12.12) pursuant to this Section 6.12.13 shall
not at the time of incurrence exceed the greater of $1,596,000,000 and 15% of the consolidated net worth of the Borrower and its
Subsidiaries, as determined at the time of, and immediately after giving effect to, the incurrence of such Lien.

ag. [Reserved]

.

ah. Sanctions

.  The  Borrower  will  not  use  the  proceeds  of  any  Advance,  or  lend,  contribute  or  otherwise  make  available  such
proceeds  to  any  Subsidiary,  joint  venture  partner  or  other  individual  or  entity,  to  fund  any  activities  of  or  business  with  any
individual or entity, or in any Designated Jurisdiction, that, at the time of such funding, will result in a violation by any individual or
entity  (including any individual  or  entity  participating in  the transaction,  whether  as  a  Bank,  Joint  Lead Arranger,  Administrative
Agent, or otherwise) of Sanctions.

ai. Anti-Corruption Laws

.  The  Borrower  will  not  use  the  proceeds  of  any  Advance  for  any  purpose  which  would  breach  the  United  States
Foreign  Corrupt  Practices  Act  of  1977,  the  UK  Bribery  Act  2010,  or  other  similar  anti-corruption  legislation  in  other  relevant
jurisdictions.

58



Article VII.

DEFAULTS
The occurrence of any one or more of the following events shall constitute a Default:

    Any representation or warranty made or deemed made by or on behalf of the Borrower or any Subsidiary to the Banks or
the  Administrative  Agent  under  or  in  connection  with  this  Agreement,  any  Loan,  or  any  other  Loan  Document  delivered  in
connection with this Agreement or any other Loan Document shall be materially false on the date as of which made.

    Nonpayment of principal of any Loan (in the Applicable Currency) when due, or nonpayment of interest upon any Loan or
of any facility fee or other Obligations under any of the Loan Documents within five (5) Business Days after the same becomes due.

    The breach by the Borrower of any of the terms or provisions of Section 6.10, 6.11, 6.12, 6.14 or 6.15, as applicable. The
breach  by the  Borrower  (other  than  a  breach  which  constitutes  a  Default  under Section 7.1, 7.2 or  the  preceding  sentence  of  this
Section 7.3) of any of the terms or provisions of this Agreement which is not remedied within thirty (30) days after written notice
from the Administrative Agent or any Bank.

    Failure  of  the  Borrower  or  any  Subsidiary  to  pay  any  Indebtedness  in  an  aggregate  principal  amount  in  excess  of
$150,000,000  within  thirty  (30)  days  after  the  Borrower  knows  that  such  Indebtedness  was  due;  or  any  such  Indebtedness  of  the
Borrower or any Subsidiary shall be declared to be due and payable or required to be prepaid (other than by a regularly scheduled
payment)  prior  to  the  stated  maturity  thereof;  or  the  Borrower  or  any  Material  Subsidiary  shall  not  pay,  or  admit  in  writing  its
inability to pay, its debts generally as they become due.

    The  Borrower  or  any  Material  Subsidiary  shall  (i)  have  an  order  for  relief  entered  with  respect  to  it  under  any Debtor
Relief  Law as  now or  hereafter  in  effect,  (ii)  make  an  assignment  for  the  benefit  of  creditors,  (iii)  apply  for,  seek,  consent  to,  or
acquiesce in, the appointment of a receiver, custodian, trustee, examiner, liquidator or similar official for it or any substantial part of
its property, (iv) institute any proceeding seeking an order for relief under any Debtor Relief Law as now or hereafter in effect or
seeking  to  adjudicate  it  a  bankrupt  or  insolvent,  or  seeking  dissolution,  winding  up,  liquidation,  reorganization,  arrangement,
adjustment or composition of it or its debts under any Debtor Relief Law, (v) take any corporate action to authorize or effect any of
the foregoing actions set forth in this Section 7.5, or (vi) fail  to contest  in good faith any appointment or proceeding described in
Section 7.6.

    Without the application, approval or consent of the Borrower or any Subsidiary, a receiver, trustee, examiner, liquidator or
similar official shall be appointed for the Borrower or any Material Subsidiary or any substantial part of its property, or a proceeding
described  in Section  7.5(iv) shall  be  instituted  against  the  Borrower  or  any  Material  Subsidiary  and  such  appointment  continues
undischarged or such proceeding continues undismissed or unstayed for a period of sixty (60) days.

    [Reserved.]
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    The  Borrower  or  any  Subsidiary  shall  fail  within  sixty  (60)  days  to  pay,  bond  or  otherwise  discharge,  one  or  more
judgments  or  orders  for  the  payment  of  money  in  excess  of  $150,000,000  in  the  aggregate,  which  are  not  stayed  on  appeal  or
otherwise being appropriately contested in good faith.

    Except  as  would  not  reasonably  be  expected  to  have  a  Material  Adverse  Effect,  any  Reportable  Event  shall  occur  in
connection with any Plan or any material Unfunded Liabilities shall exist.

    Any Change in Control shall occur.

Article VIII.

ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES
aj. Acceleration

. If any Default described in Section 7.5 or 7.6 occurs, the obligations of the Banks to make Loans to the Borrower
hereunder shall automatically terminate and the Obligations of the Borrower shall immediately become due and payable without any
election  or  action  on  the  part  of  the  Administrative  Agent  or  any  Bank.  If  any  other  Default  occurs,  the  Majority  Banks  may
terminate the Commitments of the Banks, or declare the Obligations of the Borrower to be due and payable, or both, whereupon such
Obligations shall become immediately due and payable, without presentment, demand, protest or notice of any kind, all of which the
Borrower hereby expressly waives.

If, within fourteen (14) days after acceleration of the maturity of the Obligations or termination of the Commitments of the
Banks as a result of any Default (other than any Default as described in Section 7.5, 7.6, 7.7 or 7.10) and before any judgment or
decree for the payment of the Obligations due shall have been obtained or entered, the Majority Banks (in their sole discretion) shall
so direct the Administrative Agent, the Administrative Agent shall, by notice to the Borrower, rescind and annul such acceleration
and/or termination.

ak. Amendments and Waivers

.

i.No amendment  or  waiver  of  any provision of  this  Agreement  or  any other  Loan Document,  and no consent  to any
departure  by  the  Borrower  therefrom,  shall  be  effective  unless  in  writing  signed  by  the  Majority  Banks  and  the  Borrower  and
acknowledged by the Administrative Agent, and each such waiver or consent shall be effective only in the specific instance and for
the specific purpose for which given; provided, however, that no such amendment, waiver or consent shall:

ao. waive any condition set forth in Section 4.1 without the written consent of each Bank;
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ap. extend or increase the Commitment of any Bank (except reinstatement of any Commitment in accordance with
Section 8.1) without the written consent of such Bank;

aq. postpone any date fixed by this Agreement or any other Loan Document for any payment of principal, interest,
fees or other amounts due to the Banks (or any of them) hereunder or under any other Loan Document without the written consent of
each Bank directly affected thereby;

ar. reduce  the  principal  of,  or  the  rate  of  interest  specified  herein  on,  any  Loan,  or  any  fees  or  other  amounts
payable hereunder or under any other Loan Document, or change the manner of computation of any financial ratio (including any
change in any applicable defined term) used in determining the Applicable Margin or Applicable Facility Fee Rate, as the case may
be, that would result in a reduction of any interest rate on any Loan or any fee payable hereunder without the written consent of each
Bank directly affected thereby;

as. change Section 2.5.8 or Section 12.2 in a manner that would alter the pro rata sharing of payments required
thereby without the written consent of each Bank;

at. [reserved];

au. change any provision of this Section 8.2.1or the definition of “Majority Banks” or any other provision hereof
specifying  the  number  or  percentage  of  Banks  required  to  amend,  waive  or  otherwise  modify  any  rights  hereunder  or  make  any
determination or grant any consent hereunder, without the written consent of each Bank;

provided, that no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent in addition to the
Banks required above,  affect  the rights  or  duties  of  the Administrative Agent  under  this  Agreement  or  any other  Loan Document
provided, further, that the Fee Letters may be amended, or rights or privileges thereunder waived, in a writing executed only by the
parties thereto. Notwithstanding anything to the contrary herein, no Defaulting Bank shall have any right to approve or disapprove
any amendment, waiver or consent hereunder (and any amendment, waiver or consent which by its terms requires the consent of all
Banks or each affected Bank may be effected with the consent of the applicable Banks other than Defaulting Banks), except that (x)
the Commitment of any Defaulting Bank may not be increased or extended without the consent of such Bank and (y) any waiver,
amendment or modification requiring the consent of all Banks or each affected Bank that by its terms affects any Defaulting Bank
more adversely than other affected Banks shall require the consent of such Defaulting Bank.

ii.Notwithstanding any provision herein to the contrary (except to the extent any change would require the consent of
each  Bank  or  each  affected  Bank  under  clauses (a) through (g) of Section  8.2.1 above),  this  Agreement  and  the  other  Loan
Documents may be amended:  to cure any ambiguity, mistake, omission, defect or inconsistency; in accordance with Section 2.7 in
accordance with any increase in the Commitments  of any Bank and to provide for non-pro rata borrowings and payments of any
amounts hereunder as between the Loans or other loans and any Commitments or other commitments in connection therewith;  in
accordance with
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Section  2.6 to  effectuate  an  extension  to  the  Termination  Date  of  any  Bank  and  to  provide  for  non- pro  rata borrowings  and
payments  of  any  amounts  hereunder  as  between  the  Loans  and  any  Commitments  in  connection  therewith;   in  accordance  with
Section 10.8.2 in connection with a change in Agreement Accounting Principles or the application thereof; or  to replace EURIBOR
or  LIBOR,  as  applicable,  and  reflect  any  Successor  Rate  Conforming  Changes,  pursuant  to Section  3.3;  in  each  case,  with  the
consent of the Administrative Agent but without the consent of any Bank (except as expressly provided in Section 2.6, 2.7, 3.3, or
10.8.2, as applicable).

al. Preservation of Rights

.  No delay or  omission of  the  Banks or  the  Administrative Agent  to  exercise  any right  under  the  Loan Documents
shall  impair  such  right  or  be  construed  to  be  a  waiver  of  any  Default  or  an  acquiescence  therein,  and  the  making  of  a  Loan
notwithstanding the existence of a Default or the inability of the Borrower to satisfy the conditions precedent to such Loan shall not
constitute any waiver or acquiescence.  Any single or partial  exercise of any such right shall  not preclude other or further exercise
thereof or the exercise of any other right, and no waiver, amendment or other variation of the terms, conditions or provisions of the
Loan Documents whatsoever shall be valid unless in writing signed by the Banks and the Administrative Agent required pursuant to
Section 8.2, and then only to the extent in such writing specifically set forth. All remedies contained in the Loan Documents or by
law afforded shall  be  cumulative  and all  shall  be  available  to  the  Administrative  Agent  and the  Banks  until  the  Obligations  have
been paid in full.

Article IX.

NOTICES
am. Giving Notice

.  Except  as  otherwise  permitted  by Section  2.5.9 with  respect  to  borrowing  notices,  all  notices  and  other
communications provided to any party hereto under this Agreement or any other Loan Document shall be in writing or by facsimile
and  addressed  or  delivered  to  such  party  at  its  address  set  forth  below  its  signature  hereto  or  at  such  other  address  as  may  be
designated by such party in a notice to the other parties. Any notice, if mailed by certified mail, return receipt requested and properly
addressed with postage prepaid, shall be deemed given when received and receipt confirmed; any notice, if transmitted by facsimile,
shall be deemed given when legibly transmitted and receipt confirmed.

an. Change of Address

.  The  Borrower,  the  Administrative  Agent  and  any  Bank  may  each  change  the  address  for  notices  by  a  notice  in
writing,  in  the  case  of  the  Borrower  or  the  Administrative  Agent,  to  the  other  parties  hereto  and,  in  the  case  of  any Bank,  to  the
Borrower and the Administrative Agent.
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Article X.

GENERAL PROVISIONS
ao. Survival of Representations

.  All  representations and warranties made hereunder and in any other Loan Document or other document delivered
pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and delivery hereof and thereof. Such
representations  and  warranties  have  been  or  will  be  relied  upon  by  the  Administrative  Agent  and  each  Bank,  regardless  of  any
investigation made by the Administrative Agent or any Bank or on their behalf and notwithstanding that the Administrative Agent or
any Bank may have had notice or knowledge of any Default  or  Unmatured Default  at  the time of any Loan or Commitment,  and
shall continue in full force and effect as long as any Loan or any other Obligation shall remain unpaid or unsatisfied.

ap. Governmental Regulation

. Anything contained in this Agreement to the contrary notwithstanding, no Bank shall be obligated to extend credit to
the Borrower in violation of any limitation or prohibition provided by any applicable statute or regulation.

aq. Headings

.  Section  headings  in  the  Loan  Documents  are  for  convenience  of  reference  only,  and  shall  not  govern  the
interpretation of any of the provisions of the Loan Documents.

ar. Entire Agreement

. This Agreement, together with the other Loan Documents, comprises the complete and integrated agreement of the
parties on the subject matter hereof and thereof and supersedes all prior agreements, written or oral, on such subject matter. In the
event  of  any  conflict  between  the  provisions  of  this  Agreement  and  those  of  any  other  Loan  Document,  the  provisions  of  this
Agreement shall control; provided, that the inclusion of supplemental rights or remedies in favor of the Administrative Agent or the
Banks in any other Loan Document shall not be deemed a conflict with this Agreement. Each Loan Document was drafted with the
joint  participation  of  the  respective  parties  thereto  and  shall  be  construed  neither  against  nor  in  favor  of  any  party,  but  rather  in
accordance with the fair meaning thereof.

as. Several Obligations

.  The obligations  of the Banks hereunder  to make Loans are several  and not  joint.  No Bank shall  be the partner  or
agent of any other (except to the extent to which the Administrative Agent is authorized to act as such). The failure of any Bank to
perform any  of  its  obligations  hereunder  shall  not  relieve  any  other  Bank  from any of  its  obligations  hereunder.  This  Agreement
shall  not  be  construed  so  as  to  confer  any  right  or  benefit  upon  any  Person  other  than  the  parties  to  this  Agreement  and  their
respective successors and assigns.
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at. Expenses; Indemnification

.

i.The  Borrower  agrees  (a)  to  pay  or  reimburse  the  Administrative  Agent  for  all  costs  and  expenses  incurred  in
connection with the development, preparation, negotiation and execution of this Agreement and the other Loan Documents and any
amendment, waiver, consent or other modification requested by the Borrower of the provisions hereof and thereof (whether or not
the transactions contemplated hereby or thereby are consummated); provided that all costs and expenses incurred in connection with
any amendment,  waiver,  consent or other modification requested by the Administrative Agent or a Bank of the provisions of this
Agreement and the other Loan Documents shall be paid by the Administrative Agent or such Bank (including, without limitation, the
costs  and  expenses  incurred  by  the  Borrower)  (whether  or  not  the  transactions  contemplated  thereby  are  consummated),  and  the
consummation and administration of the transactions contemplated hereby and thereby, including all Attorney Costs, and (b) to pay
or  reimburse  the  Administrative  Agent  and  each  Bank  for  all  costs  and  expenses  incurred  in  connection  with  the  enforcement,
attempted enforcement, or preservation of any rights or remedies under this Agreement or the other Loan Documents (including all
such  costs  and  expenses  incurred  during  any  “workout”  or  restructuring  in  respect  of  the  Obligations  and  during  any  legal
proceeding, including any proceeding under any Debtor Relief Law), including all Attorney Costs. The foregoing costs and expenses
shall include all search, filing, recording, title insurance and appraisal charges and fees and taxes related thereto, and other out-of-
pocket  expenses  incurred  by  the  Administrative  Agent  and  the  cost  of  independent  public  accountants  and  other  outside  experts
retained by the Administrative Agent or any Bank. All amounts due under this Section 10.6 shall be payable within ten (10) Business
Days after demand therefor. The agreements in this Section 10.6 shall survive the termination of the Commitments and repayment of
all other Obligations.

ii.Whether  or  not  the  transactions  contemplated  hereby  are  consummated,  the  Borrower  shall  indemnify  and  hold
harmless  each  Administrative  Agent-Related  Person,  each  Bank  and  their  respective  Affiliates,  and  the  directors,  officers,
employees, counsel, agents and attorneys-in-fact of each of the foregoing (collectively, the “Indemnitees”) from and against any and
all liabilities, obligations, losses, damages, penalties, claims, demands, actions, judgments, suits, costs, expenses and disbursements
(including Attorney Costs) of any kind or nature whatsoever which may at any time be imposed on, incurred by or asserted against
any  such  Indemnitee  in  any  way  relating  to  or  arising  out  of  or  in  connection  with  (a)  the  execution,  delivery,  enforcement,
performance or administration of any Loan Document or any other agreement, letter or instrument delivered in connection with the
transactions contemplated thereby or the consummation of the transactions contemplated thereby, (b) any Commitment or Loan or
the  use  or  proposed  use  of  the  proceeds  therefrom,  or  (c)  any  actual  or  prospective  claim,  litigation,  investigation  or  proceeding
relating to any of the foregoing, whether based on contract, tort or any other theory (including any investigation of, preparation for,
or defense of any pending or threatened claim, investigation, litigation or proceeding) and regardless of whether any Indemnitee is a
party  thereto  (all  the  foregoing,  collectively,  the  “Indemnified  Liabilities”); provided,  that  such  indemnity  shall  not,  as  to  any
Indemnitee, be available to the extent that such
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liabilities,  obligations, losses, damages, penalties,  claims, demands, actions, judgments, suits, costs, expenses or disbursements are
determined by a court of competent jurisdiction by final and non-appealable judgment to have resulted from (a) the gross negligence,
bad faith,  material  breach of  the  Loan Documents  or  willful  misconduct  of  such Indemnitee  or  any of  its  Affiliates,  (b)  a  dispute
among  the  Indemnities  not  arising  from  a  Default  (other  than  a  dispute  involving  a  claim  against  an  Indemnitee  for  its  acts  or
omissions  in  its  capacity  as  an  arranger,  bookrunner,  agent  or  similar  role  in  respect  of  the  credit  facility  evidenced  by  the
Agreement),  except  with  respect  to  this  clause  (b),  to  the  extent  such  acts  or  omissions  are  determined  by  a  court  of  competent
jurisdiction by final and non-appealable judgment to have constituted the gross negligence, bad faith, material breach of the Loan
Documents  or  willful  misconduct  of  such  Indemnitee  in  such  capacity  or  (c)  such  Indemnitee’s  or  any  of  its  Affiliates’  material
breach of the Loan Documents. No Indemnitee shall be liable for any damages arising from the use by others of any information or
other  materials  obtained  through  IntraLinks,  electronic  telecommunications,  or  other  similar  information  transmission  systems  in
connection  with  this  Agreement.  No  Indemnitee  or  any  other  party  herein  shall  have  any  liability  for  any  special,  indirect,
consequential  or  punitive  damages  relating  to  this  Agreement  or  any  other  Loan  Document  or  arising  out  of  its  activities  in
connection herewith or therewith (whether before or after the Effective Date); provided, that nothing in this Section 10.6 shall limit
the  Borrower’s  indemnity  obligations  set  forth  in  this  Agreement  with  respect  to  any  special,  indirect,  consequential  or  punitive
damages  included  in  any  third  party  claim  in  connection  with  which  an  Indemnitee  is  entitled  to  indemnification  hereunder.  All
amounts due under this Section 10.6 shall be payable within ten (10) Business Days after demand therefor. The agreements in this
Section  10.6 shall  survive  the  resignation  of  the  Administrative  Agent,  the  replacement  of  any  Bank,  the  termination  of  the
Commitments  and  the  repayment,  satisfaction  or  discharge  of  all  the  other  Obligations.  This Section  10.6.2 shall  not  apply  with
respect to Taxes other than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim.

au. [Reserved.]

av. Accounting

.

i.Except  as  provided  to  the  contrary  herein,  all  accounting  terms  used  herein  shall  be  interpreted  and  all  accounting
determinations hereunder shall be made in accordance with Agreement Accounting Principles.

ii.If at any time any change in Agreement Accounting Principles would affect the computation of any financial ratio or
requirement  set  forth  in  any Loan Document,  and  either  the  Borrower  or  the  Majority  Banks  shall  so  request,  the  Administrative
Agent, the Banks and the Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the original intent
thereof in light of such change in Agreement Accounting Principles (subject to the approval of the Majority Banks); provided that,
until so amended, (i) such ratio or requirement shall continue to be computed in accordance with Agreement Accounting Principles
prior to such
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change  therein  and  (ii)  the  Borrower  shall  provide  to  the  Administrative  Agent  and  the  Banks  financial  statements  and  other
documents required under this Agreement or as reasonably requested hereunder setting forth a reconciliation between calculations of
such ratio or requirement made before and after giving effect to such change in Agreement Accounting Principles.

aw. Severability of Provisions

. Any provision of this Agreement and the other Loan Documents to which the Borrower is a party that is prohibited
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without  invalidating  the  remaining  provisions  thereof,  and  any  such  prohibition  or  unenforceability  in  any  jurisdiction  shall  not
invalidate or render unenforceable such provision in any other jurisdiction. Without limiting the foregoing provisions of this Section
10.9, if and to the extent that the enforceability of any provisions in this Agreement relating to Defaulting Banks shall be limited by
Debtor Relief Laws, as determined in good faith by the Administrative Agent, then such provisions shall be deemed to be in effect
only to the extent not so limited.

ax. Nonliability of Banks

. The relationship between the Borrower and the Banks and the Administrative Agent with respect to this Agreement
shall be solely that of borrower and lender. Neither the Administrative Agent nor any Bank shall have any fiduciary responsibilities
to the Borrower with respect to this Agreement.  Neither the Administrative Agent nor the Bank undertakes under this Agreement
any responsibility to the Borrower to review or inform the Borrower of any matter in connection with any phase of the Borrower’s
business or operations.

ay. Confidentiality

. Each of the Administrative Agent and the Banks agrees to maintain the confidentiality of the Information (as defined
below);  except  that  Information  may be disclosed  (a)  to  its  and its  Affiliates’  directors,  officers,  employees  and agents,  including
accountants,  legal counsel and other advisors who are involved with the lending facility contemplated by this Agreement (it being
understood that the Persons to whom such disclosure is made will  be informed of the confidential  nature of such Information and
instructed  to  keep  such  Information  confidential);  (b)  to  the  extent  requested  by  any  regulatory  authority  (including  any  bank
examiner or self-regulatory authority, such as the National Association of Insurance Commissioners); (c) to the extent required by
applicable Laws or regulations or by any subpoena or similar legal process; (d) to any other party hereto; (e) in connection with the
exercise of any remedies hereunder or under any other Loan Document or any action or proceeding relating to this Agreement or any
other  Loan  Document  or  the  enforcement  of  rights  hereunder  or  thereunder;  (f)  subject  to  an  agreement  containing  provisions
substantially  the  same  as  those  of  this Section  10.11,  to  (i)  any  assignee  of  or  Participant  in,  or  any  prospective  assignee  of  or
Participant in, any of its rights or obligations under this Agreement or any Eligible Assignee invited to be a Bank pursuant to Section
2.6 or 2.7 or (ii) any actual or prospective counterparty (or its professional advisor) to any swap or derivative transaction relating to
the Borrower and its
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obligations; (g) with the consent of the Borrower; (h) to any Central Bank or Federal Reserve Bank, (i) on a confidential basis to (x)
any rating  agency  in  connection  with  rating  the  Borrower  or  its  Subsidiaries  or  the  credit  facilities  provided  hereunder  or  (y)  the
CUSIP Service Bureau or any similar  agency in connection with the issuance and monitoring of CUSIP numbers or other market
identifiers with respect to the credit facilities provided hereunder or (j) to the extent such Information (x) becomes publicly available
other  than  as  a  result  of  a  breach  of  this Section  10.11 or  (y)  becomes  available  to  the  Administrative  Agent  or  any  Bank  on  a
nonconfidential  basis  from  a  source  other  than  the  Borrower; provided that  such  source  has  not,  to  the  knowledge  of  the
Administrative  Agent  or  applicable  Bank,  violated  any  confidentiality  obligations  to  the  Borrower  and provided, further,  if  the
Administrative Agent  or  any Bank obtains Information from a source it  later  learns has violated confidentiality obligations to the
Borrower in providing such Information, it shall maintain the confidentiality of such Information. For purposes of this Section 10.11,
“Information”  means  all  information  received  from  the  Borrower  relating  to  the  Borrower  or  its  business,  other  than  any  such
information that is available to the Administrative Agent or any Bank on a nonconfidential basis prior to disclosure by the Borrower.

az. CHOICE OF LAW

.  THE  LOAN  DOCUMENTS  (OTHER  THAN  THOSE  CONTAINING  A  CONTRARY  EXPRESS  CHOICE  OF
LAW PROVISION) SHALL BE CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS (AND NOT THE LAW OF
CONFLICTS) OF THE STATE OF NEW YORK BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL
BANKS.

ba. CONSENT TO JURISDICTION

. ANY LEGAL ACTION, LITIGATION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW
YORK COUNTY OR OF THE UNITED STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND
ANY  APPELLATE  COURT  FROM  ANY  THEREOF,  AND  EACH  OF  THE  PARTIES  HERETO  IRREVOCABLY  AND
UNCONDITIONALLY  SUBMITS  TO  THE  JURISDICTION  OF  SUCH  COURTS  AND  AGREES  THAT  ALL  CLAIMS  IN
RESPECT  OF  ANY  SUCH  ACTION,  LITIGATION  OR  PROCEEDING  MAY  BE  HEARD  AND  DETERMINED  IN  SUCH
NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL
COURT.  EACH  OF  THE  PARTIES  HERETO  HEREBY  IRREVOCABLY  WAIVES  ANY  OBJECTION  IT  MAY  NOW  OR
HEREAFTER  HAVE  AS  TO  THE  VENUE  OF  ANY  SUCH  SUIT,  ACTION  OR  PROCEEDING  BROUGHT  IN  SUCH  A
COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM.

bb. WAIVER OF JURY TRIAL

. THE BORROWER, THE ADMINISTRATIVE AGENT AND EACH BANK HEREBY WAIVE TRIAL BY JURY
IN ANY JUDICIAL PROCEEDING INVOLVING,
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DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY
WAY  ARISING  OUT  OF,  RELATED  TO,  OR  CONNECTED  WITH  ANY  LOAN  DOCUMENT  OR  THE  RELATIONSHIP
ESTABLISHED THEREUNDER.

bc. Counterparts

.  This  Agreement  may be  executed  in  any number  of  counterparts,  all  of  which  taken together  shall  constitute  one
agreement, and any of the parties hereto may execute this Agreement by signing any such counterpart.

bd. No Advisory or Fiduciary Responsibility

. In connection with all aspects of each transaction contemplated hereby, the Borrower acknowledges and agrees that:
(i)  the  credit  facility  provided  for  hereunder  and  any  related  arranging  or  other  services  in  connection  therewith  (including  in
connection  with  any  amendment,  waiver  or  other  modification  hereof  or  of  any  other  Loan  Document)  constitute  arm’s-length
commercial transactions between the Borrower and its Affiliates, on the one hand, and the Administrative Agent and other agents
party hereto, on the other hand, and the Borrower is capable of evaluating and understanding and understands and accepts the terms,
risks and conditions of the transactions contemplated hereby and by the other Loan Documents (including any amendment, waiver or
other modification hereof or thereof); (ii) in connection with the process leading to such transaction, the Administrative Agent and
each of the other agents party hereto is and has been acting solely as a principal and is not the financial advisor, agent or fiduciary,
for the Borrower or any of its Affiliates,  stockholders,  creditors or employees or any other Person; (iii) neither the Administrative
Agent nor any other agent party hereto has assumed or will assume an advisory, agency or fiduciary responsibility in favor of the
Borrower with respect to any of the transactions contemplated hereby or the process leading thereto, including with respect to any
amendment, waiver or other modification hereof or of any other Loan Document (irrespective of whether the Administrative Agent
or any other agent party hereto has advised or is currently advising the Borrower or any of its Affiliates on other matters) and neither
the Administrative Agent nor any other agent party hereto has any obligation to the Borrower or any of its Affiliates with respect to
the transactions contemplated hereby except those obligations expressly set forth herein and in the other Loan Documents; (iv) the
Administrative  Agent  and  the  other  agents  party  hereto  and  their  respective  Affiliates  may  be  engaged  in  a  broad  range  of
transactions that involve interests that differ from those of the Borrower and its Affiliates, and neither the Administrative Agent nor
any such other agent has any obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary relationship;
and  (v)  each  of  the  Administrative  Agent  and  the  other  agents  party  hereto  has  not  provided  and  will  not  provide  any  legal,
accounting, regulatory or tax advice with respect to any of the transactions contemplated hereby (including any amendment, waiver
or other modification hereof or of any other Loan Document) and the Borrower has consulted its own legal, accounting, regulatory
and tax advisors to the extent it has deemed appropriate. The Borrower hereby waives and releases, to the fullest extent permitted by
law, any claims that it may have against the Administrative Agent and each
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other agent party hereto with respect to any breach or alleged breach of agency or fiduciary duty relating to this Agreement.

be. USA PATRIOT Act Notice

.  Each  Bank that  is  subject  hereto  and  the  Administrative  Agent  (for  itself  and  not  on  behalf  of  any  Bank)  hereby
notifies  the  Borrower  that  pursuant  to  the  requirements  of  the  USA PATRIOT  Act  (Title  III  of  Pub.  L.  107-56  (signed  into  law
October 26, 2001)) (the “Act”), it is required to obtain, verify and record information that identifies the Borrower, which information
includes  the  name and  address  of  the  Borrower  and  other  information  that  will  allow such  Bank  or  the  Administrative  Agent,  as
applicable, to identify the Borrower in accordance with such Act.

bf. Electronic Execution of Assignments and Certain Other Documents

. The words “execute,” “execution,” “signed,” “signature,” and words of like import in or related to any document to
be signed in connection with this Agreement and the transactions contemplated hereby (including without limitation Assignment and
Assumptions, Borrowing Notices, amendments or other modifications, waivers and consents) shall be deemed to include electronic
signatures,  the  electronic  matching  of  assignment  terms  and  contract  formations  on  electronic  platforms  approved  by  the
Administrative  Agent,  or  the  keeping  of  records  in  electronic  form,  each  of  which  shall  be  of  the  same  legal  effect,  validity  or
enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent
and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the
New  York  State  Electronic  Signatures  and  Records  Act,  or  any  other  similar  state  laws  based  on  the  Uniform  Electronic
Transactions  Act; provided that  notwithstanding  anything  contained  herein  to  the  contrary  the  Administrative  Agent  is  under  no
obligation  to  agree  to  accept  electronic  signatures  in  any  form or  in  any format  unless  expressly  agreed  to  by  the  Administrative
Agent pursuant to procedures approved by it.

bg. Acknowledgement and Consent to Bail-In of Affected Financial Institutions

.  Solely  to  the  extent  any  Bank  that  is  an  Affected  Financial  Institution  is  a  party  to  this  Agreement  and
notwithstanding anything to the contrary in any Loan Document or in any other agreement,  arrangement or understanding among
any such parties, each party hereto acknowledges that any liability of any Bank that is an Affected Financial Institution arising under
any  Loan  Document,  to  the  extent  such  liability  is  unsecured,  may  be  subject  to  the  Write-Down  and  Conversion  Powers  of  the
applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:

i.the  application  of  any  Write-Down  and  Conversion  Powers  by  the  applicable  Resolution  Authority  to  any  such
liabilities arising hereunder which may be payable to it by any Bank that is an Affected Financial Institution; and

ii.the effects of any Bail-In Action on any such liability, including, if applicable:
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av. a reduction in full or in part or cancellation of any such liability;

aw. a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such
Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on
it, and that such shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any such
liability under this Agreement or any other Loan Document; or

ax. the  variation  of  the  terms  of  such  liability  in  connection  with  the  exercise  of  the  Write-Down  and
Conversion Powers of the applicable Resolution Authority.

bh. Acknowledgement Regarding Any Supported QFCs

. To the extent that the Loan Documents provide support, through a guarantee or otherwise, for any Swap Contract or
any other agreement or instrument that is a QFC (such support, “QFC Credit Support”, and each such QFC, a “Supported QFC”), the
parties acknowledge and agree as follows with respect to the resolution power of the Federal Deposit Insurance Corporation under
the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act (together with
the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect of such Supported QFC and QFC Credit
Support  (with  the  provisions  below applicable  notwithstanding that  the  Loan Documents  and any Supported  QFC may in  fact  be
stated to be governed by the laws of the State of New York and/or of the United States or any other state of the United States):

i.In  the  event  a  Covered  Entity  that  is  party  to  a  Supported  QFC  (each,  a  “Covered  Party”)  becomes  subject  to  a
proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support
(and any interest and obligation in or under such Supported QFC and such QFC Credit Support, and any rights in property securing
such  Supported  QFC  or  such  QFC  Credit  Support)  from  such  Covered  Party  will  be  effective  to  the  same  extent  as  the  transfer
would be effective  under  the U.S.  Special  Resolution Regime if  the Supported QFC and such QFC Credit  Support  (and any such
interest, obligation and rights in property) were governed by the laws of the United States or a state of the United States. In the event
a  Covered  Party  or  a  BHC  Act  Affiliate  of  a  Covered  Party  becomes  subject  to  a  proceeding  under  a  U.S.  Special  Resolution
Regime, Default Rights under the Loan Documents that might otherwise apply to such Supported QFC or any QFC Credit Support
that may be exercised against such Covered Party are permitted to be exercised to no greater extent than such Default Rights could
be exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan Documents were governed by the laws
of the United States or a state of the United States. Without limitation of the foregoing, it is understood and agreed that rights and
remedies of the parties with respect to a Defaulting Bank shall in no event affect the rights of any Covered Party with respect to a
Supported QFC or any QFC Credit Support.

ii.As used in this Section 10.20, the following terms have the following meanings:
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“BHC  Act  Affiliate”  of  a  party  means  an  “affiliate”  (as  such  term  is  defined  under,  and  interpreted  in
accordance with, 12 U.S.C. 1841(k)) of such party.

“Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted
in  accordance  with,  12  C.F.R.  §  252.82(b);  (ii)  a  “covered  bank”  as  that  term  is  defined  in,  and  interpreted  in
accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance
with, 12 C.F.R. § 382.2(b).

“Default  Right”  has  the  meaning  specified  in,  and  shall  be  interpreted  in  accordance  with,  12  C.F.R.  §§
252.81, 47.2 or 382.1, as applicable.

“QFC”  has  the  meaning  assigned  to  the  term  “qualified  financial  contract”  in,  and  shall  be  interpreted  in
accordance with, 12 U.S.C. 5390(c)(8)(D).

bi. Judgment Currency

. If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due hereunder or any other
Loan Document in one currency into another currency, the rate of exchange used shall be that at which in accordance with normal
banking  procedures  the  Administrative  Agent  could  purchase  the  first  currency  with  such  other  currency  on  the  Business  Day
preceding  that  on  which  final  judgment  is  given.  The  obligation  of  the  Borrower  in  respect  of  any  such  sum  due  from  it  to  the
Administrative Agent or any Bank hereunder or under the other Loan Documents shall, notwithstanding any judgment in a currency
(the “Judgment Currency”) other than that in which such sum is denominated in accordance with the applicable provisions of this
Agreement  (the  “Agreement  Currency”),  be  discharged  only  to  the  extent  that  on  the  Business  Day  following  receipt  by  the
Administrative  Agent  or  such  Bank,  as  the  case  may  be,  of  any  sum  adjudged  to  be  so  due  in  the  Judgment  Currency,  the
Administrative  Agent  or  such  Bank,  as  the  case  may  be,  may  in  accordance  with  normal  banking  procedures  purchase  the
Agreement  Currency  with  the  Judgment  Currency.  If  the  amount  of  the  Agreement  Currency  so  purchased  is  less  than  the  sum
originally due to the Administrative Agent or any Bank from the Borrower in the Agreement Currency, the Borrower agrees, as a
separate obligation and notwithstanding any such judgment, to indemnify the Administrative Agent or such Bank, as the case may
be,  against  such  loss.  If  the  amount  of  the  Agreement  Currency  so  purchased  is  greater  than  the  sum  originally  due  to  the
Administrative Agent or any Bank in such currency, the Administrative Agent or such Bank, as the case may be, agrees to return the
amount of any excess to the Borrower (or to any other Person who may be entitled thereto under applicable law).

Article XI.

THE ADMINISTRATIVE AGENT
bj. Appointment and Authorization of Administrative Agent
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. Each Bank hereby irrevocably, subject to Section 11.9, appoints, designates and authorizes the Administrative Agent
to take such action on its behalf under the provisions of this Agreement and each other Loan Document and to exercise such powers
and perform such duties as are expressly delegated to it by the terms of this Agreement or any other Loan Document, together with
such powers as are reasonably incidental thereto. Notwithstanding any provision to the contrary contained elsewhere herein or in any
other Loan Document, the Administrative Agent shall not have any duties or responsibilities, except those expressly set forth herein,
nor  shall  the  Administrative  Agent  have  or  be  deemed  to  have  any  fiduciary  relationship  with  any  Bank  or  participant,  and  no
implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or any other Loan
Document or otherwise exist against the Administrative Agent. Without limiting the generality of the foregoing sentence, the use of
the term “agent” herein and in the other Loan Documents with reference to the Administrative Agent is not intended to connote any
fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable Law. Instead, such term is used
merely as a matter of market custom, and is intended to create or reflect only an administrative relationship between independent
contracting parties.

bk. Delegation of Duties

. The Administrative Agent may execute any of its duties under this Agreement or any other Loan Document by or
through agents, employees or attorneys-in-fact and shall be entitled to advice of counsel and other consultants or experts concerning
all  matters  pertaining  to  such  duties.  The  Administrative  Agent  shall  not  be  responsible  for  the  negligence  or  misconduct  of  any
agent or attorney-in-fact that it selects in the absence of gross negligence or willful misconduct.

bl. Liability of Administrative Agent

.  No Administrative Agent-Related Person shall  (a)  be liable for any action taken or omitted to be taken by any of
them under or in connection with this Agreement or any other Loan Document or the transactions contemplated hereby (except for
its own gross negligence or willful misconduct in connection with its duties expressly set forth herein), or (b) be responsible in any
manner to any Bank or participant for any recital, statement, representation or warranty made by the Borrower or any Subsidiary or
Affiliate  of  the  Borrower,  or  any  officer  thereof,  contained  herein  or  in  any  other  Loan  Document,  or  in  any  certificate,  report,
statement or other document referred to or provided for in, or received by the Administrative Agent under or in connection with, this
Agreement or any other Loan Document, or the validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement
or any other Loan Document, or for any failure of the Borrower or any other party to any Loan Document to perform its obligations
hereunder  or  thereunder.  No  Administrative  Agent-Related  Person  shall  be  under  any  obligation  to  any  Bank  or  participant  to
ascertain or to inquire as to the observance or performance of any of the agreements contained in, or conditions of, this Agreement or
any  other  Loan  Document,  or  to  inspect  the  properties,  books  or  records  of  the  Borrower  or  any  of  its  Subsidiaries  or  Affiliates
thereof.

bm. Reliance by Administrative Agent
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.

i.The  Administrative  Agent  shall  be  entitled  to  rely,  and  shall  be  fully  protected  in  relying,  upon  any  writing,
communication,  signature,  resolution,  representation,  notice,  consent,  certificate,  affidavit,  letter,  telegram,  facsimile,  telex  or
telephone message, electronic mail message, statement or other document or conversation believed by it to be genuine and correct
and to have been signed, sent or made by the proper Person or Persons, and upon advice and statements of legal counsel (including
counsel  to  the  Borrower),  independent  accountants  and  other  experts  selected  by  the  Administrative  Agent.  The  Administrative
Agent  shall  be  fully  justified  in  failing  or  refusing  to  take  any action  under  any Loan Document  unless  it  shall  first  receive  such
advice  or  concurrence  of  the  Majority  Banks  as  it  deems  appropriate  and,  if  it  so  requests,  it  shall  first  be  indemnified  to  its
satisfaction by the Banks against any and all liability and expense which may be incurred by it by reason of taking or continuing to
take any such action. The Administrative Agent shall in all cases be fully protected in acting, or in refraining from acting, under this
Agreement or any other Loan Document in accordance with a request or consent of the Majority Banks (or such greater number of
Banks as may be expressly required hereby in any instance) and such request and any action taken or failure to act pursuant thereto
shall be binding upon all the Banks.

ii.For purposes of determining compliance with the conditions specified in Section 4.1, each Bank that has signed this
Agreement  shall  be  deemed  to  have  consented  to,  approved  or  accepted  or  to  be  satisfied  with,  each  document  or  other  matter
required thereunder to be consented to or approved by or acceptable or satisfactory to a Bank unless the Administrative Agent shall
have received notice from such Bank prior to the proposed Effective Date specifying its objection thereto.

bn. Notice of Default

.  The  Administrative  Agent  shall  not  be  deemed  to  have  knowledge  or  notice  of  the  occurrence  of  any  Default  or
Unmatured  Default,  except  with  respect  to  defaults  in  the  payment  of  principal,  interest  and  fees  required  to  be  paid  to  the
Administrative Agent for the account of the Banks, unless the Administrative Agent shall have received written notice from a Bank
or  the  Borrower  referring  to  this  Agreement,  describing  such  Default  and  stating  that  such  notice  is  a  “notice  of  default.”  The
Administrative Agent will notify the Banks of its receipt of any such notice. The Administrative Agent shall take such action with
respect to such Default as may be directed by the Majority Banks in accordance with Article VIII; provided, however, that unless
and until  the Administrative Agent  has received any such direction,  the Administrative Agent  may (but  shall  not  be obligated to)
take such action, or refrain from taking such action, with respect to such Default as it shall deem advisable or in the best interest of
the Banks.

bo. Credit Decision; Disclosure of Information by Administrative Agent

. Each Bank acknowledges that no Administrative Agent-Related Person has made any representation or warranty to
it, and that no act by the Administrative Agent hereafter taken, including any consent to and acceptance of any assignment or review
of the affairs of the Borrower and its Subsidiaries or Affiliates thereof, shall be deemed to constitute any
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representation  or  warranty  by  any  Administrative  Agent-Related  Person  to  any  Bank  as  to  any  matter,  including  whether
Administrative  Agent-Related  Persons  have  disclosed  material  information  in  their  possession.  Each  Bank  represents  to  the
Administrative Agent that it has, independently and without reliance upon any Administrative Agent-Related Person and based on
such  documents  and  information  as  it  has  deemed  appropriate,  made  its  own  appraisal  of  and  investigation  into  the  business,
prospects,  operations,  property,  financial  and  other  condition  and  creditworthiness  of  the  Borrower  and  its  Subsidiaries,  and  all
applicable bank or other regulatory Laws relating to the transactions contemplated hereby, and made its own decision to enter into
this Agreement and to extend credit to the Borrower hereunder. Each Bank also represents that it  will,  independently and without
reliance upon any Administrative Agent-Related Person and based on such documents and information as it shall deem appropriate
at the time, continue to make its own credit analysis, appraisals and decisions in taking or not taking action under this Agreement
and the other Loan Documents, and to make such investigations as it deems necessary to inform itself as to the business, prospects,
operations,  property,  financial  and  other  condition  and  creditworthiness  of  the  Borrower.  Except  for  notices,  reports  and  other
documents expressly required to be furnished to the Banks by the Administrative Agent herein, the Administrative Agent shall not
have  any  duty  or  responsibility  to  provide  any  Bank  with  any  credit  or  other  information  concerning  the  business,  prospects,
operations, property, financial and other condition or creditworthiness of the Borrower or any of its Affiliates which may come into
the  possession  of  any  Administrative  Agent-Related  Person.  Each  Bank  represents  and  warrants  that  (i)  the  Loan  Documents  set
forth  the  terms  of  a  commercial  lending  facility  and  (ii)  it  is  engaged  in  making,  acquiring  or  holding  commercial  loans  in  the
ordinary course and is entering into this Agreement as a lender for the purpose of making, acquiring or holding commercial loans,
and not for the purpose of purchasing, acquiring or holding any other type of financial instrument, and each Bank agrees not to assert
a  claim in  contravention  of  the  foregoing.  Each  Bank  represents  and  warrants  that  it  is  sophisticated  with  respect  to  decisions  to
make, acquire and/or hold commercial loans and either it, or the Person exercising discretion in making its decision to make, acquire
and/or  hold  such  commercial  loans  or  to  provide  such  other  facilities,  is  experienced  in  making,  acquiring  or  holding  such
commercial loans.

bp. Indemnification of Administrative Agent

.  Whether  or  not  the  transactions  contemplated  hereby  are  consummated,  the  Banks  shall  indemnify  upon  demand
each Administrative Agent-Related Person (to the extent not reimbursed by or on behalf of the Borrower and without limiting the
obligation of the Borrower to do so), pro rata, and hold harmless each Administrative Agent-Related Person from and against any
and all Indemnified Liabilities incurred by it; provided, however, that no Bank shall be liable for the payment to any Administrative
Agent-Related Person of any portion of such Indemnified Liabilities to the extent determined in a final, nonappealable judgment by a
court of competent jurisdiction to have resulted from such Administrative Agent-Related Person’s own gross negligence or willful
misconduct; provided, however,  that  no  action  taken  in  accordance  with  the  directions  of  the  Majority  Banks  shall  be  deemed  to
constitute gross negligence or willful misconduct for purposes of this Section 11.7. Without limitation of the foregoing, each Bank
shall  reimburse  the  Administrative  Agent  upon  demand  for  its  ratable  share  of  any  costs  or  out-of-pocket  expenses  (including
Attorney Costs) incurred by the Administrative
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Agent  in  connection  with  the  preparation,  execution,  delivery,  administration,  modification,  amendment  or  enforcement  (whether
through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement,
any other Loan Document, or any document contemplated by or referred to herein, to the extent that the Administrative Agent is not
reimbursed for such expenses by or on behalf of the Borrower. The undertaking in this Section 11.7 shall survive termination of the
Commitments, the payment of all other Obligations and the resignation of the Administrative Agent.

bq. Administrative Agent in Individual Capacity

. Bank of America and its Affiliates may make loans to, accept deposits from, acquire equity interests in and generally
engage  in  any  kind  of  banking,  trust,  financial  advisory,  underwriting  or  other  business  with  the  Borrower  and  its  Affiliates  as
though Bank of America were not the Administrative Agent hereunder and without notice to or consent of the Banks. The Banks
acknowledge that, pursuant to such activities, Bank of America or its Affiliates may receive information regarding the Borrower or
its Affiliates (including information that may be subject to confidentiality obligations in favor of the Borrower or such Affiliate) and
acknowledge that  the  Administrative  Agent  shall  be  under  no obligation to  provide  such information to  them.  With  respect  to  its
Loans,  Bank  of  America  shall  have  the  same  rights  and  powers  under  this  Agreement  as  any  other  Bank  and  may  exercise  such
rights and powers as though it were not the Administrative Agent, and the terms “Bank” and “Banks” include Bank of America in its
individual capacity.

br. Successor Administrative Agent

.

i.The Administrative Agent may, and at the request of the Majority Banks shall, resign as Administrative Agent upon
30 days’ notice to the Banks and the Borrower. If the Administrative Agent resigns under this Agreement, the Majority Banks shall
appoint  from  among  the  Banks  a  successor  administrative  agent  for  the  Banks,  which  successor  administrative  agent  shall  be
consented to by the Borrower at all times other than during the existence of a Default (which consent of the Borrower shall not be
unreasonably withheld or delayed). If no successor administrative agent is appointed prior to the effective date of the resignation of
the  Administrative  Agent,  the  Administrative  Agent  may  appoint,  after  consulting  with  the  Banks  and  the  Borrower,  a  successor
administrative agent from among the Banks. Upon the acceptance of its appointment as successor administrative agent hereunder,
the  Person  acting  as  such  successor  administrative  agent  shall  succeed  to  all  the  rights,  powers  and  duties  of  the  retiring
Administrative Agent and the term “Administrative Agent” shall mean such successor agent and the retiring Administrative Agent’s
appointment, powers and duties as Administrative Agent shall be terminated. After any retiring Administrative Agent’s resignation
hereunder as Administrative Agent, the provisions of this Article XI and Section 10.6 shall inure to its benefit as to any actions taken
or  omitted  to  be  taken  by  it  while  it  was  Administrative  Agent  under  this  Agreement.  If  no  successor  administrative  agent  has
accepted appointment as Administrative Agent by the date which is 30 days following a retiring Administrative Agent’s notice of
resignation, the retiring Administrative Agent’s resignation shall nevertheless thereupon become
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effective and the Banks shall perform all of the duties of the Administrative Agent hereunder until such time, if any, as the Majority
Banks appoint a successor agent as provided for above.

bs. Administrative Agent May File Proofs of Claim

. In case of the pendency of any proceeding under any Debtor Relief Law or any other judicial proceeding relative to
the Borrower, the Administrative Agent (irrespective of whether the principal of any Loan shall then be due and payable as herein
expressed or by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any demand on the
Borrower) shall be entitled and empowered, by intervention in such proceeding or otherwise:

i.to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans
and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to
have  the  claims  of  the  Banks  and  the  Administrative  Agent  (including  any  claim  for  the  reasonable  compensation,  expenses,
disbursements  and  advances  of  the  Banks  and  the  Administrative  Agent  and  their  respective  agents  and  counsel,  and  all  other
amounts due the Banks and the Administrative Agent under Sections 2.4 and 10.6 allowed in such judicial proceeding); and

ii.to collect  and receive any monies or other property payable or deliverable  on any such claims and to distribute the
same;

and  any  custodian,  receiver,  assignee,  trustee,  liquidator,  sequestrator  or  other  similar  official  in  any  such  judicial  proceeding  is
hereby authorized by each Bank to make such payments to the Administrative Agent and, in the event that the Administrative Agent
shall  consent  to  the  making  of  such  payments  directly  to  the  Banks,  to  pay  to  the  Administrative  Agent  any  amount  due  for  the
reasonable compensation, expenses, disbursements and advances of the Administrative Agent and its agents and counsel,  and any
other amounts due the Administrative Agent under Sections 2.4 and 10.6.

Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt
on behalf of any Bank any plan of reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of
any Bank or to authorize the Administrative Agent to vote in respect of the claim of any Bank in any such proceeding.

bt. Other Agents; Joint Lead Arrangers

. None of the Persons identified in this Agreement as a “Syndication Agent,” “Co-Documentation Agent” or “Joint
Lead  Arranger”  shall  have  any  right,  power,  obligation,  liability,  responsibility  or  duty  under  this  Agreement  other  than  those
applicable to all Banks as such. Without limiting the foregoing, none of the Persons so identified shall have or be deemed to have
any fiduciary relationship with any Bank. Each Bank acknowledges that it has not relied, and will not rely, on any of the Persons so
identified in deciding to enter into this Agreement or in taking or not taking action hereunder.
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bu. Recovery of Erroneous Payments

.  Without  limitation  of  any  other  provision  in  this  Agreement,  if  at  any  time  the  Administrative  Agent  makes  a
payment hereunder in error to any Bank (such Bank, the “Credit Party”), whether or not in respect of an Obligation due and owing
by the Borrower at such time, where such payment is a Rescindable Amount, then in any such event, each Credit Party receiving a
Rescindable Amount severally agrees to repay to the Administrative Agent forthwith on demand the Rescindable Amount received
by  such  Credit  Party  in  immediately  available  funds  in  the  currency  so  received,  with  interest  thereon,  for  each  day  from  and
including the date such Rescindable Amount is received by it to but excluding the date of payment to the Administrative Agent, at
the greater of the Federal Funds Rate and a rate determined by the Administrative Agent in accordance with banking industry rules
on interbank compensation. Each Credit Party irrevocably waives any and all defenses, including any “discharge for value” (under
which a creditor might otherwise claim a right to retain funds mistakenly paid by a third party in respect of a debt owed by another)
or  similar  defense  to  its  obligation to  return  any Rescindable  Amount.   The Administrative  Agent  shall  inform each Credit  Party
promptly upon determining that any payment made to such Credit Party comprised, in whole or in part, a Rescindable Amount.

Article XII.

SETOFF; RATABLE PAYMENTS
bv. Setoff

. In addition to any rights and remedies of the Banks provided by law, if the Borrower becomes insolvent, however
evidenced, or any Default occurs and is continuing, each Bank is authorized at any time and from time to time, without prior notice
to the Borrower, any such notice being waived by the Borrower to the fullest extent permitted by law, to set off and apply any and all
deposits (general or special, time or demand, provisional or final) at any time held by, and other indebtedness at any time owing by,
such Bank to or for the credit or the account of the Borrower against any and all Obligations owing to such Bank, now or hereafter
existing, irrespective of whether or not the Administrative Agent or such Bank shall have made demand under this Agreement or any
other  Loan  Document  and  although  such  Obligations  may  be  contingent  or  unmatured; provided that,  in  the  event  that  any
Defaulting  Bank  shall  exercise  any  such  right  of  setoff,  (a)  all  amounts  so  set  off  shall  be  paid  over  immediately  to  the
Administrative Agent for further application in accordance with the provisions of Section 2.9 and, pending such payment, shall be
segregated by such Defaulting Bank from its other funds and deemed held in trust for the benefit of the Administrative Agent and the
Banks, and (b) the Defaulting Bank shall provide promptly to the Administrative Agent a statement describing in reasonable detail
the Obligations owing to such Defaulting Bank as to which it exercised such right of setoff. Each Bank agrees promptly to notify the
Borrower  and  the  Administrative  Agent  after  any  such  set-off  and  application  made  by  such  Bank; provided, however,  that  the
failure to give such notice shall not affect the validity of such set-off and application.

bw. Payments
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. If any Bank, whether by setoff or otherwise, has payment made to it upon its Loans in a greater proportion than that
received by any other Bank (except as specifically contemplated by the terms of this Agreement), such Bank agrees, promptly upon
demand, to purchase a portion of the Loans so that after such purchase each Bank will hold its ratable proportion of Loans and other
amounts  owing  them.  If  any  Bank,  whether  in  connection  with  setoff  or  amounts  which  might  be  subject  to  setoff  or  otherwise,
receives  collateral  or  other  protection  for  its  Obligations  or  such  amounts  which  may  be  subject  to  set  off,  such  Bank  agrees,
promptly upon demand, to take such action necessary such that all Banks share in the benefits of such collateral ratably in proportion
to their Loans. In case any such payment is disturbed by legal process, or otherwise, appropriate further adjustments shall be made.
Nothing in this Section 12.2 shall impair the right of any Bank to exercise any right of set-off or counterclaim it may have and apply
the amount subject to such exercise to the payment of indebtedness of the Borrower other than the Obligations.  The provisions of
this Section 12.2 shall not be construed to apply to (x) any payment made by the Borrower pursuant to and in accordance with the
express terms of this Agreement (including the application of funds from the existence of a Defaulting Bank) or (y) any payment
obtained by a Bank as consideration for the assignment of or sale of a participation in any of its Loans or Advances to any Eligible
Assignee  or  Participant  (other  than  to  the  Borrower  or  any  of  its  Subsidiaries,  as  to  which  the  provisions  of  this  paragraph  shall
apply).

Article XIII.

BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS
bx. Successors and Assigns

.

i.The  provisions  of  this  Agreement  shall  be  binding  upon  and  inure  to  the  benefit  of  the  parties  hereto  and  their
respective successors and assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of its rights or
obligations hereunder without the prior written consent of each Bank and no Bank may assign or otherwise transfer any of its rights
or obligations hereunder except (i) to an assignee in accordance with the provisions of Section 13.1.2 or (ii) by way of participation
in accordance with the provisions of Section 13.1.4 (and any other attempted assignment or transfer by any party hereto shall be null
and void).  Nothing  in  this  Agreement,  expressed or  implied,  shall  be  construed to  confer  upon any Person (other  than the  parties
hereto,  their  respective  successors  and  assigns  permitted  hereby,  Participants  to  the  extent  provided  in Section 13.1.4 and,  to  the
extent  expressly  contemplated  hereby,  the  Indemnitees)  any  legal  or  equitable  right,  remedy  or  claim  under  or  by  reason  of  this
Agreement.

ii.Any Bank may at  any time assign to one or  more assignees all  or  a  portion of  its  rights  and obligations  under  this
Agreement (including all or a portion of its Commitment and the Loans at the time owing to it); provided, that any such assignment
shall  be  subject  to  the  following  conditions:  (a)  (i)  in  the  case  of  an  assignment  of  the  entire  remaining  amount  of  the  assigning
Bank’s Commitment and the Loans at the time owing to it or in the case of an assignment to a Bank, an Affiliate of a Bank or an
Approved Fund with respect to a Bank, no
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minimum amount need be assigned and (ii) in any case not described in clause (c)(i) of this Section 13.1.2 the aggregate amount of
the Commitment (which for this purpose includes Loans outstanding thereunder) subject to each such assignment, determined as of
the  date  the  Assignment  and  Assumption  with  respect  to  such  assignment  is  delivered  to  the  Administrative  Agent  or,  if  “Trade
Date” is specified in the Assignment and Assumption,  as of the Trade Date, shall  not be less than $10,000,000 unless each of the
Administrative Agent and, so long as no Default has occurred and is continuing, the Borrower otherwise consents (each such consent
not to be unreasonably withheld or delayed); (b) each partial assignment shall be made as an assignment of a proportionate part of all
the  assigning  Bank’s  rights  and  obligations  under  this  Agreement  with  respect  to  the  Loans  or  the  Commitment  assigned;  (c)  no
consent shall be required for any assignment except to the extent required by clause (c)(ii) of this Section 13.1.2 and, in addition (i)
the consent of the Borrower (such consent not to be unreasonably withheld) shall be required unless (A) a payment or bankruptcy
Default has occurred and is continuing at the time of such assignment or (B) such assignment is to a Bank, an Affiliate of a Bank or
an Approved Fund; provided,  that  the  Borrower  shall  be  deemed to  have  consented  to  any  such  assignment  unless  it  shall  object
thereto by written notice to the Administrative Agent within ten (10) Business Days after having received notice thereof, and (ii) the
consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be required if such assignment
is  to  a  Person  that  is  not  a  Bank,  an  Affiliate  of  a  Bank  or  an  Approved  Fund  with  respect  to  a  Bank;  (d)  the  parties  to  each
assignment shall  execute and deliver to the Administrative Agent an Assignment and Assumption, together with a processing and
recordation  fee  of  $3,500, provided,  however,  that  the  Administrative  Agent  may,  in  its  sole  discretion,  elect  to  waive  such
processing and recordation fee in the case of  any assignment  (the assignee,  if  it  is  not  a  Bank,  shall  deliver  to the Administrative
Agent a completed administrative questionnaire in a form supplied by the Administrative Agent);  (e) no such assignment shall be
made to the Borrower or any of the Borrower’s Affiliates or Subsidiaries; (f) to any Defaulting Bank or any of its Subsidiaries, or
any Person who, upon becoming a Bank hereunder, would constitute any of the foregoing Persons described in this clause (f); and
(g) no such assignment shall be made to a natural Person (or to a holding company, investment vehicle or trust for, or owned and
operated for the primary benefit of one or more natural Persons). In connection with any assignment of rights and obligations of any
Defaulting  Bank  hereunder,  no  such  assignment  shall  be  effective  unless  and  until,  in  addition  to  the  other  conditions  thereto  set
forth herein, the parties to the assignment shall make such additional payments to the Administrative Agent in an aggregate amount
sufficient, upon distribution thereof as appropriate (which may be outright payment, purchases by the assignee of participations or
subparticipations, or other compensating actions, including funding, with the consent of the Borrower and the Administrative Agent,
the applicable pro rata share of Loans previously requested but not funded by the Defaulting Bank, to each of which the applicable
assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities then owed by such Defaulting
Bank to the Administrative Agent or any Bank hereunder (and interest accrued thereon) and (y) acquire (and fund as appropriate) its
full  pro  rata  share  of  all  Loans.  Notwithstanding the  foregoing,  in  the  event  that  any assignment  of  rights  and obligations  of  any
Defaulting Bank hereunder  shall  become effective  under  applicable  Law without  compliance with the provisions  of  the foregoing
sentence, then the assignee of such interest shall be deemed to be a Defaulting Bank for all purposes of this Agreement until such
compliance occurs. Subject to acceptance and recording
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thereof by the Administrative Agent pursuant to Section 13.1.3, from and after the effective date specified in each Assignment and
Assumption, the assignee thereunder, if not already a party hereto, shall become a party to this Agreement and, to the extent of the
interest  assigned  by  such  Assignment  and  Assumption,  have  the  rights  and  obligations  of  a  Bank  under  this  Agreement,  and  the
assigning  Bank  thereunder  shall,  to  the  extent  of  the  interest  assigned  by  such  Assignment  and  Assumption,  be  released  from its
obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Bank’s rights and
obligations  under  this  Agreement,  such  Bank  shall  cease  to  be  a  party  hereto  but  shall  continue  to  be  entitled  to  the  benefits  of
Sections 3.1, 3.2, 3.4 and 10.6 with  respect  to  facts  and  circumstances  occurring  prior  to  the  effective  date  of  such  assignment).
Upon request, the Borrower (at its expense) shall execute and deliver a Note to the assignee Bank. Any assignment or transfer by a
Bank  of  rights  or  obligations  under  this  Agreement  that  does  not  comply  with  this  Section  shall  be  treated  for  purposes  of  this
Agreement as a sale by such Bank of a participation in accordance with Section 13.1.4.

iii.The Administrative Agent, acting solely for this purpose as an agent of the Borrower (and such agency being solely
for tax purposes), shall maintain at the Administrative Agent’s Office a copy of each Assignment and Assumption delivered to it and
a register for the recordation of the names and addresses of the Banks, and the Commitments of, and principal amounts of the Loans
owing to, each Bank pursuant to the terms hereof from time to time (the “Register”). The entries in the Register shall be conclusive,
and the Borrower, the Administrative Agent and the Banks shall treat each Person whose name is recorded in the Register pursuant
to the terms hereof as a Bank hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. In addition, the
Administrative Agent  shall  maintain  on the Register  information regarding the designation,  and revocation of  designation,  of  any
Bank as a Defaulting Bank. The Register shall be available for inspection by the Borrower and any Bank, at any reasonable time and
from time to time upon reasonable prior notice.

iv.Any  Bank  may  at  any  time,  without  the  consent  of,  or  notice  to,  the  Borrower  or  the  Administrative  Agent,  sell
participations  to  any  Person  (other  than  a  natural  Person,  or  a  holding  company,  investment  vehicle  or  trust  for,  or  owned  and
operated  for  the  primary  benefit  of  one  or  more  natural  Persons,  a  Defaulting  Bank  or  the  Borrower  or  any  of  the  Borrower’s
Affiliates or Subsidiaries) (each, a “Participant”) in all or a portion of such Bank’s rights and/or obligations under this Agreement
(including all  or  a  portion of  its  Commitment  and/or  the Loans owing to it); provided, that  (i)  such Bank’s obligations under this
Agreement shall remain unchanged, (ii) such Bank shall remain solely responsible to the other parties hereto for the performance of
such obligations and (iii) the Borrower, the Administrative Agent and the other Banks shall continue to deal solely and directly with
such Bank in connection with such Bank’s rights and obligations under this Agreement.  Any agreement or instrument pursuant to
which  a  Bank  sells  such  a  participation  shall  provide  that  such  Bank  shall  retain  the  sole  right  to  enforce  this  Agreement  and  to
approve any amendment,  modification or  waiver  of  any provision of  this  Agreement; provided that  such agreement or instrument
may provide that such Bank will not, without the consent of the Participant, agree to any amendment, waiver or other modification
described in the first  proviso to Section 8.2 that  affects  such Participant.  Subject  to Section 13.1.5,  the Borrower agrees that  each
Participant shall be entitled to the benefits of
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Sections 3.1, 3.2 and 3.4, and shall be bound by the obligations set forth in Section 3.6, to the same extent as if it were a Bank and
had acquired  its  interest  by assignment  pursuant  to Section 13.1.2. To  the  extent  permitted  by  law,  each  Participant  also  shall  be
entitled to the benefits of Section 12.1 as though it were a Bank, provided such Participant agrees to be subject to Section 12.2 as
though it were a Bank.

v.A Participant shall not be entitled to receive any greater payment under Section 3.1 or 3.4 than the applicable Bank
would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to
such Participant is made with the Borrower’s prior written consent.  A Participant that would be a Foreign Bank if it  were a Bank
shall  not be entitled to the benefits  of Section 3.1 unless the Borrower is notified of the participation sold to such Participant and
such Participant agrees, for the benefit of the Borrower, to comply with Section 3.1.7 as though it were a Bank.

vi.Each  Bank  that  sells  a  participation  shall,  acting  solely  for  this  purpose  as  a  non-fiduciary  agent  of  the  Borrower,
maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated interest) of each
Participant’s interest in the Loans or other obligations under the Loan Documents (the “Participant Register”); provided that no Bank
shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any Participant or any
information relating to a Participant’s  interest  in any commitments,  loans,  letters of credit  or its  other obligations under any Loan
Document)  to  any Person  except  to  the  extent  that  such  disclosure  is  necessary  to  establish  that  such  commitment,  loan,  letter  of
credit or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the
Participant Register shall be conclusive absent manifest error, and such Bank shall treat each Person whose name is recorded in the
Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contrary.
For  the  avoidance  of  doubt,  the  Administrative  Agent  (in  its  capacity  as  Administrative  Agent)  shall  have  no  responsibility  for
maintaining a Participant Register.

vii.Any Bank may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement
(including under its Note, if any) to secure obligations of such Bank, including any pledge or assignment to secure obligations to a
Federal Reserve Bank or central bank with jurisdiction over such Bank; provided, that no such pledge or assignment shall release
such Bank from any of its obligations hereunder or substitute any such pledgee or assignee for such Bank as a party hereto.

viii.As used herein, the following terms have the following meanings:

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

“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section 13.1.2(c),
(d) and (e) (subject to such consents, if any, as may be required under Section 13.1.2(c)).
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“Fund”  means  any  Person  (other  than  a  natural  person)  that  is  (or  will  be)  engaged  in  making,  purchasing,
holding  or  otherwise  investing  in  commercial  loans  and  similar  extensions  of  credit  in  the  ordinary  course  of  its
business.

[Remainder of page intentionally left blank.]
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IN  WITNESS  WHEREOF,  the  parties  hereto  have  caused  this  Agreement  to  be  duly  executed  as  of  the  date  first  above
written.

NIKE, INC.

By:    
Name:    
Title:    

Address for notices:

NIKE, Inc.
One Bowerman Drive
Beaverton, Oregon 97005-6453
Attention: Treasurer
Facsimile: 503-532-2637

With a copy to:

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

CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page



BANK OF AMERICA, N.A.,

as Administrative Agent
By:    
Name:    
Title:    

CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page



BANK OF AMERICA, N.A.,

as a Bank
By:    
Name:    
Title:    

CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page



CITIGROUP GLOBAL MARKETS INC.,

as Syndication Agent and as a Bank
By:    
Name:    
Title:    

CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page



[OTHER BANKS]

By:                         
Name:                        
Title:                         

CREDIT AGREEMENT
(NIKE, Inc.)

Signature Page



Investor Contact: Media Contact:
Andy Muir KeJuan Wilkins
(971) 473-3143 (971) 473-2556

NIKE, INC. REPORTS FISCAL 2021 THIRD QUARTER RESULTS

BEAVERTON, Ore., Mar. 18, 2021 — NIKE, Inc. (NYSE:NKE) today reported fiscal 2021 financial results for its third quarter
ended February 28, 2021.

• Third quarter reported revenues were $10.4 billion, up 3 percent compared to prior year and down 1 percent on a currency-
neutral basis* led by Greater China reported revenue growth of 51 percent.

• NIKE Direct sales were $4.0 billion, up 20 percent on a reported basis, and up 16 percent on a currency-neutral basis.
• NIKE Brand digital sales increased 59 percent, or 54 percent on a currency-neutral basis, with strong double-digit increases

in all geographies.
• North America reported revenue declined 10 percent due to supply chain challenges, including global container shortages

and U.S. port congestion, impacting the flow of inventory and timing of wholesale shipments.
• Gross margin increased 130 basis points to 45.6 percent.
• Diluted earnings per share for the quarter was $0.90.

“NIKE continues to deeply connect with consumers all over the world driven by our strong competitive advantages,” said John
Donahoe, President & CEO, NIKE, Inc. “Our strategy is working, as we accelerate innovation and create the seamless, premium
marketplace of the future. I’ve never been more confident in our leadership and teams to operate with agility in a dynamic
environment.”**

Our third quarter revenue performance was impacted by disruption related to the COVID-19 pandemic, particularly in North
America and EMEA. North America revenues declined 11 percent on a currency-neutral basis, largely driven by global container
shortages and U.S. port congestion, which delayed the flow of inventory in the third quarter by more than three weeks, impacting
timing of wholesale shipments, and partially offset by NIKE Direct growth of 15 percent. EMEA physical retail sales declined, as
45 percent of NIKE-owned stores experienced mandatory COVID-19 related closures for the last two months of the quarter,
however this was partially offset by digital sales, which increased 60 percent. Today, approximately 65 percent of stores in
EMEA are open or operating on reduced hours. Greater China revenues increased 42 percent on a currency-neutral basis,
which reflects strong double-digit growth versus the third quarter of fiscal year 2019 as we annualize the impact of COVID-19, as
well as continued strong digital sales growth of 44 percent versus prior year.

“NIKE's brand momentum is as strong as ever and we are driving focused growth against our largest opportunities,” said Matt
Friend, Executive Vice President and Chief Financial Officer, NIKE, Inc. “We continue to see the value of a more direct, digitally-
enabled strategy, fueling even greater potential for NIKE over the long term.”**

Third Quarter Income Statement Review

• Revenues for NIKE, Inc. increased 3 percent to $10.4 billion compared to the prior year, down 1 percent on a currency-
neutral basis.
◦ Revenues for the NIKE Brand were $9.8 billion, a decrease of 2 percent to prior year on a currency-neutral basis,

primarily due to declines in our wholesale business caused by timing of shipments due to global container shortages and
port congestion delays in the U.S. and mandatory store closures in Europe, which were partially offset by double-digit
growth in NIKE Brand Digital and the Jordan Brand.

◦ Revenues for Converse were $570 million, up 8 percent on a currency-neutral basis, led by strong digital performance in
North America and Europe.

• Gross margin increased 130 basis points to 45.6 percent, driven by higher full-price product margins due in part to
Geography mix, and favorable NIKE Digital mix, partially offset by lower rates in NIKE Direct as we continue to manage
inventory levels due to COVID-19 as well as unfavorable changes in foreign currency exchange rates.

• Selling and administrative expense decreased 7 percent to $3.0 billion.
◦ Demand creation expense was $711 million, down 18 percent, primarily due to lower advertising and marketing expense

for brand events and our retail operations.
◦ Operating overhead expense decreased 3 percent to $2.3 billion, primarily due to lower wage related costs, continued

disciplined expense management and lower bad debt expense, partially offset by continued investments in digital



capabilities to support the Consumer Direct Acceleration strategy.
• The effective tax rate was 11.4 percent compared to 3.9 percent for the same period last year, due to decreased benefits

from discrete items and a shift in the proportion of earnings taxed in the U.S., in part due to the impact of the COVID-19
pandemic.

• Net income was $1.4 billion, up 71 percent, and Diluted earnings per share was $0.90, increasing 70 percent, as the prior
year included a $0.25 non-cash charge associated with the Company’s committed transition to a strategic distributor model
in South America.

February 28, 2021 Balance Sheet Review

• Inventories for NIKE, Inc. were $6.7 billion, up 15 percent compared to the prior year period, largely driven by higher in-
transit inventory in North America due to U.S. port congestion and temporary store closures in EMEA.

• Cash and equivalents and short-term investments were $12.5 billion, $9.3 billion higher than last year, primarily due to
proceeds from a corporate bond issuance in the fourth quarter of last year and positive free cash flow, partially offset by cash
dividends.

Shareholder Returns

NIKE continues a strong track record of investing to fuel growth and consistently increasing returns to shareholders, including 19
consecutive years of increasing dividend payouts. In the third quarter, the Company paid dividends of $434 million to
shareholders, up 14 percent from the prior year.

During its FY20 fourth quarter, the Company temporarily suspended share repurchase activity in March to maximize liquidity
during the COVID-19 pandemic. Prior to the temporary suspension of the share repurchase program, a total of 45.2 million
shares had been repurchased under the program for approximately $4.0 billion. The Company expects to resume share
repurchases under its existing share repurchase program in the fourth quarter of fiscal 2021.

Conference Call

NIKE, Inc. management will host a conference call beginning at approximately 2:00 p.m. PT on March 18, 2021, to review fiscal
third quarter results. The conference call will be broadcast live via the Internet and can be accessed at http://investors.nike.com.
For those unable to listen to the live broadcast, an archived version will be available at the same location through 9:00 p.m. PT,
April 8, 2021.

About NIKE, Inc.

NIKE, Inc., based near Beaverton, Oregon, is the world's leading designer, marketer and distributor of authentic athletic
footwear, apparel, equipment and accessories for a wide variety of sports and fitness activities. Converse, a wholly-owned NIKE,
Inc. subsidiary brand, designs, markets and distributes athletic lifestyle footwear, apparel and accessories. For more information,
NIKE, Inc.’s earnings releases and other financial information are available on the Internet at http://investors.nike.com.
Individuals can also visit http://news.nike.com and follow @NIKE.
* See additional information in the accompanying Divisional Revenues table regarding this non-GAAP financial measure.
** The marked paragraphs contain forward-looking statements that involve risks and uncertainties that could cause actual results to differ materially. These risks and

uncertainties are detailed from time to time in reports filed by NIKE with the U.S. Securities and Exchange Commission (SEC), including Forms 8-K, 10-Q and 10-K.

(Tables Follow)



NIKE, Inc.
CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

THREE MONTHS ENDED % NINE MONTHS ENDED %
(In millions, except per share data) 2/28/2021 2/29/2020 Change 2/28/2021 2/29/2020 Change
Revenues $ 10,357 $ 10,104 3 % $ 32,194 $ 31,090 4 %
Cost of sales 5,638 5,631 0 % 17,887 17,202 4 %
Gross profit 4,719 4,473 5 % 14,307 13,888 3 %

Gross margin 45.6 % 44.3 % 44.4 % 44.7 %

Demand creation expense 711 870 -18 % 2,117 2,769 -24 %
Operating overhead expense 2,330 2,413 -3 % 7,166 7,166 0 %
Total selling and administrative expense 3,041 3,283 -7 % 9,283 9,935 -7 %

% of revenues 29.4 % 32.5 % 28.8 % 32.0 %

Interest expense (income), net 64 12 — 199 39 — 
Other (income) expense, net (22) 297 — 18 223 — 
Income before income taxes 1,636 881 86 % 4,807 3,691 30 %
Income tax expense 187 34 450 % 589 362 63 %

Effective tax rate 11.4 % 3.9 % 12.3 % 9.8 %

NET INCOME $ 1,449 $ 847 71 % $ 4,218 $ 3,329 27 %

Earnings per common share:
Basic $ 0.92 $ 0.54 70 % $ 2.68 $ 2.13 26 %
Diluted $ 0.90 $ 0.53 70 % $ 2.62 $ 2.09 25 %

Weighted average common shares outstanding:
Basic 1,578.0 1,556.3 1,570.9 1,559.8 
Diluted 1,616.9 1,591.6 1,607.3 1,594.6 

Dividends declared per common share $ 0.275 $ 0.245 $ 0.795 $ 0.710 



NIKE, Inc.
CONSOLIDATED BALANCE SHEETS

(Unaudited)

February 28, February 29,
% Change(Dollars in millions) 2021 2020

ASSETS
Current assets:

Cash and equivalents $ 8,516 $ 2,863 197 %
Short-term investments 4,012 319 1,158 %
Accounts receivable, net 3,669 4,473 -18 %
Inventories 6,693 5,807 15 %
Prepaid expenses and other current assets 1,810 2,282 -21 %

Total current assets 24,700 15,744 57 %
Property, plant and equipment, net 4,958 4,783 4 %
Operating lease right-of-use assets, net 3,149 2,907 8 %
Identifiable intangible assets, net 271 275 -1 %
Goodwill 242 223 9 %
Deferred income taxes and other assets 2,865 2,288 25 %

TOTAL ASSETS $ 36,185 $ 26,220 38 %
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:

Current portion of long-term debt $ — $ 4 -100 %
Notes payable 4 9 -56 %
Accounts payable 2,257 2,221 2 %
Current portion of operating lease liabilities 470 422 11 %
Accrued liabilities 5,907 5,356 10 %
Income taxes payable 256 268 -4 %

Total current liabilities 8,894 8,280 7 %
Long-term debt 9,412 3,463 172 %
Operating lease liabilities 2,964 2,758 7 %
Deferred income taxes and other liabilities 2,984 2,674 12 %
Redeemable preferred stock — — — 
Shareholders’ equity 11,931 9,045 32 %

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY $ 36,185 $ 26,220 38 %



NIKE, Inc.
DIVISIONAL REVENUES

(Unaudited)

% Change
Excluding
Currency
Changes

% Change
Excluding
Currency
Changes

THREE MONTHS ENDED % NINE MONTHS ENDED %
(Dollars in millions) 2/28/2021 2/29/2020 Change 2/28/2021 2/29/2020 Change
North America

Footwear $ 2,382 $ 2,628 -9 % -9 % $ 7,851 $ 7,723 2 % 2 %
Apparel 1,087 1,228 -11 % -12 % 3,580 4,076 -12 % -12 %
Equipment 95 123 -23 % -22 % 364 455 -20 % -20 %

Total 3,564 3,979 -10 % -11 % 11,795 12,254 -4 % -4 %
Europe, Middle East & Africa

Footwear 1,606 1,711 -6 % -11 % 5,139 5,005 3 % -1 %
Apparel 898 889 1 % -4 % 2,973 2,655 12 % 8 %
Equipment 105 109 -4 % -6 % 365 359 2 % 0 %

Total 2,609 2,709 -4 % -9 % 8,477 8,019 6 % 2 %
Greater China

Footwear 1,614 1,075 50 % 41 % 4,432 3,486 27 % 23 %
Apparel 616 400 54 % 44 % 1,775 1,428 24 % 20 %
Equipment 49 31 58 % 53 % 150 118 27 % 24 %

Total 2,279 1,506 51 % 42 % 6,357 5,032 26 % 22 %
Asia Pacific & Latin America

Footwear 903 963 -6 % -7 % 2,652 2,890 -8 % -5 %
Apparel 365 388 -6 % -8 % 1,098 1,154 -5 % -2 %
Equipment 47 63 -25 % -26 % 135 183 -26 % -23 %

Total 1,315 1,414 -7 % -8 % 3,885 4,227 -8 % -5 %
Global Brand Divisions 6 8 -25 % -32 % 18 24 -25 % -27 %
TOTAL NIKE BRAND 9,773 9,616 2 % -2 % 30,532 29,556 3 % 2 %
Converse 570 506 13 % 8 % 1,609 1,541 4 % 2 %
Corporate 14 (18) — — 53 (7) — — 
TOTAL NIKE, INC. REVENUES $ 10,357 $ 10,104 3 % -1 % $ 32,194 $ 31,090 4 % 2 %

TOTAL NIKE BRAND
Footwear $ 6,505 $ 6,377 2 % -1 % $ 20,074 $ 19,104 5 % 4 %
Apparel 2,966 2,905 2 % -1 % 9,426 9,313 1 % 0 %
Equipment 296 326 -9 % -11 % 1,014 1,115 -9 % -9 %
Global Brand Divisions 6 8 -25 % -32 % 18 24 -25 % -27 %

TOTAL NIKE BRAND REVENUES $ 9,773 $ 9,616 2 % -2 % $ 30,532 $ 29,556 3 % 2 %
 The percent change has been calculated using actual exchange rates in use during the comparative prior year period and is provided to enhance the visibility

of the underlying business trends by excluding the impact of translation arising from foreign currency exchange rate fluctuations, which is considered a non-
GAAP financial measure. Management uses this non-GAAP financial measure when evaluating the Company's performance, including when making financial
and operating decisions. Additionally, management believes this non-GAAP financial measure provides investors with additional financial information that
should be considered when assessing the Company’s underlying business performance and trends. References to this measure should not be considered in
isolation or as a substitute for other financial measures calculated and presented in accordance with U.S. GAAP and may not be comparable to similarly titled
non-GAAP measures used by other companies.
 Global Brand Divisions revenues include NIKE Brand licensing and other miscellaneous revenues that are not part of a geographic operating segment.
 Corporate revenues primarily consist of foreign currency hedge gains and losses related to revenues generated by entities within the NIKE Brand geographic

operating segments and Converse, but managed through the Company’s central foreign exchange risk management program.
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NIKE, Inc.
EARNINGS BEFORE INTEREST AND TAXES

(Unaudited)

THREE MONTHS ENDED % NINE MONTHS ENDED %
(Dollars in millions) 2/28/2021 2/29/2020 Change 2/28/2021 2/29/2020 Change
North America $ 970 $ 937 4 % $ 3,295 $ 2,912 13 %
Europe, Middle East & Africa 533 575 -7 % 1,885 1,694 11 %
Greater China 973 556 75 % 2,552 1,919 33 %
Asia Pacific & Latin America 408 387 5 % 1,112 1,105 1 %
Global Brand Divisions (852) (895) 5 % (2,546) (2,624) 3 %
TOTAL NIKE BRAND 2,032 1,560 30 % 6,298 5,006 26 %
Converse 150 96 56 % 405 324 25 %
Corporate (482) (763) 37 % (1,697) (1,600) -6 %
TOTAL NIKE, INC. EARNINGS BEFORE INTEREST
AND TAXES 1,700 893 90 % 5,006 3,730 34 %
Interest expense (income), net 64 12 — 199 39 — 
TOTAL NIKE, INC. INCOME BEFORE INCOME
TAXES $ 1,636 $ 881 86 % $ 4,807 $ 3,691 30 %
The Company evaluates the performance of individual operating segments based on earnings before interest and taxes (commonly referred to as “EBIT”),

which represents net income before interest expense (income), net and income tax expense. Total NIKE Brand EBIT and Total NIKE, Inc. EBIT are considered
non-GAAP financial measures and are being provided as management believes this additional information should be considered when assessing the
Company’s underlying business performance and trends. References to EBIT should not be considered in isolation or as a substitute for other financial
measures calculated and presented in accordance with U.S. GAAP and may not be comparable to similarly titled non-GAAP measures used by other
companies.
Global Brand Divisions primarily represent demand creation and operating overhead expense, including product creation and design expenses that are

centrally managed for the NIKE Brand, as well as costs associated with NIKE Direct global digital operations and enterprise technology. Global Brand Divisions
revenues include NIKE Brand licensing and other miscellaneous revenues that are not part of a geographic operating segment.
 Corporate consists primarily of unallocated general and administrative expenses, including expenses associated with centrally managed departments;

depreciation and amortization related to the Company’s corporate headquarters; unallocated insurance, benefit and compensation programs, including stock-
based compensation; and certain foreign currency gains and losses, including certain hedge gains and losses. For the three and nine months ended February
28, 2021, Corporate included non-recurring employee termination and related costs associated with the previously announced leadership and operating model
changes.
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