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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesd€hange Act of 1934
Date of Report (Date of earliest event reported): gril 23, 2013

_—

[l =

NIKE, Inc.

(Exact name of registrant as specified in charter)

'm'l-_-' - -'_-’"_Eh#

OREGON 1-10635 93-0584541
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

ONE BOWERMAN DRIVE
BEAVERTON, OR 9700%-6453

(Address of principal executive offices (Zip Code)
Registrant’s telephone number, including area code(503)671-6453
NO CHANGE

(Former name or former address, if changed since i report.)

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

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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ltem 8.01 Other Events

On April 26, 2013, NIKE, Inc. (the “Companytpmpleted an underwritten public offering of $5@M®O0 aggregate principal amoun
2.250% Notes due 2023 and $500,000,000 aggregategal amount of 3.625% Notes due 2043 (colledyivine “Notes”). The Notes were
offered and sold under a prospectus supplementedatttd prospectus filed with the United StatesuBtes and Exchange Commission
pursuant to the Company’s shelf registration statgmon Form S-3 (File No. 333-188072).

The terms of the Notes are governed by a basetimdemated as of April 26, 2013 (the “Base Indegiy by and between the Company
and Deutsche Bank Trust Company Americas, as ##ite “Trustee”), as supplemented by a supplerhemtanture, dated as of April 26,
2013, by and between the Company and the Truste¢ Supplemental Indenture”). An affiliate of theuStee is a lender under the Company’s
committed credit facility. The Trustee and its lifies have also in the past performed, and magiraento perform, cash management,
counterparty, financial advisory or other servifmsthe Company, for which they have received, aymeceive, customary fees and
commissions. In addition, Deutsche Bank Securities an affiliate of the Trustee, was an undemvribr the offering of the Notes. Copies of
the Base Indenture and the Supplemental Inderihaieiding the form of Notes, the terms of which areorporated herein by reference, are
attached as Exhibits 4.1 and 4.2, respectivelihisoCurrent Report on Form 8-K.

On April 23, 2013, the Company entered into an wwdéng agreement (the “Underwriting Agreement”tlvCitigroup Global Markets
Inc., Deutsche Bank Securities Inc. and Merrill tignPierce, Fenner & Smith Incorporated, as reptasiges of the several underwriters
named therein, relating to the sale by the Coméiriye Notes. A copy of the Underwriting Agreemehg terms of which are incorporated
herein by reference, is attached as Exhibit 1thitoCurrent Report on Form 8-K.

In connection with the filing of the prospectus gigment, the Company is filing as Exhibit 5.1 tst@urrent Report on Form 8-K an
opinion of Goodwin Procter LLP, regarding the vijicbf the securities being registered, and as Bxbi2 to this Current Report on Form 8-K
an opinion of John F. Coburn Ill, Vice Presidentd &ecretary of the Company, regarding certain msatteOregon law.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

1.1  Underwriting Agreement, dated April 23, 2013, byammong NIKE, Inc., Citigroup Global Markets InDgutsche Bank Securities
Inc. and Merrill Lynch, Pierce, Fenner & Smith Imporated

4.1 Indenture, dated as of April 26, 2013, by and betwNIKE, Inc. and Deutsche Bank Trust Company Aoz, as truste:

4.z  First Supplemental Indenture, dated as of AprilZEL, 3, by and between NIKE, Inc. and Deutsche Bamkt Company Americas, as
trustee, including the form of 2.250% Notes due288d 3.625% Notes due 20:

5.1  Opinion of Goodwin Procter LLP as to the validifiytioe securities being registere
5.2 Opinion of John F. Coburn Il regarding certain teeg of Oregon lawn
23.1  Consent of Goodwin Procter LLP (contained in itsvam letter filed as Exhibit 5.1 and incorporatestein by reference

23.2  Consent of John F. Coburn Il (contained in hisnagi letter filed as Exhibit 5.2 and incorporatestdin by reference



SIGNATURES

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

NIKE, Inc.
(Registrant)

Date: April 26, 2013 By: /s/ Donald W. Blair
Name Donald W. Blair
Title: Chief Financial Office




Exhibit 1.1
EXECUTION VERSION
NIKE, Inc.

$500,000,000 2.250% Notes Due 2023
$500,000,000 3.625% Notes Due 2043

Underwriting Agreement

New York, New Yorl
April 23, 201

To the Representatives named in
Schedule | hereto of the several
Underwriters named in
Schedule Il hereto

Ladies and Gentlemen:

NIKE, Inc., a corporation organized under the lafithe State of Oregon (the “Company”), proposesetbto the several underwriters
named in Schedule Il hereto (the “Underwritersd),ithom you (the “Representativesiie acting as representatives, the principal amaiuitd
notes identified in Schedule | hereto (the “Notet)be issued under an indenture to be dated the @losing Date (as defined in Section 3
below) (the “Base Indenture”) as supplemented byfitist supplemental indenture to be dated asefClosing Date (together with the Base
Indenture, the “Indenture”), each between the Com@and Deutsche Bank Trust Company Americas ussae (the “Trustee”). To the extent
there are no additional Underwriters listed on $cife | other than you, the term Representativassad herein shall mean you, as
Underwriters, and the terms Representatives an@tirders shall mean either the singular or plasathe context requires. Any reference
herein to the Registration Statement, the BasepRobgs, any Preliminary Prospectus or the Finapotus shall be deemed to refer to and
include the documents incorporated by referencesthg@ursuant to Item 12 of Form S-3 which weredilinder the Exchange Act on or before
the Effective Date of the Registration Statemertherissue date of the Base Prospectus, any PnaliynProspectus or the Final Prospectus, a
the case may be; and any reference herein toims teamend,” “amendment” or “supplement” with respi® the Registration Statement, the
Base Prospectus, any Preliminary Prospectus dfittag Prospectus shall be deemed to refer to aridde the filing of any document under
Exchange Act after the Effective Date of the Regi&in Statement or the issue date of the BasepPBctiss, any Preliminary Prospectus or the
Final Prospectus, as the case may be, deemedrodreorated therein by reference. Certain ternesl iierein are defined in Section 20 her

1. Representations and Warranti@he Company represents and warrants to, andsagiitie each Underwriter as set forth below in this
Section 1.

(a) The Company meets the requirements for us@wh I[S-3 under the Act and has prepared and filéll the Commission an
automatic shelf registration statement, as defindiule 405 (the file number of which is set foithiSchedule



hereto) on Form S-3, including a related Base Ryaisis, for registration under the Act of the offigrand sale of the Notes. Such
Registration Statement, including any amendmemrteth filed prior to the Execution Time, becameetifre upon filing. The Company
may have filed with the Commission, as part of ameadment to the Registration Statement or pursioaRtile 424(b), one or more
preliminary prospectus supplements relating toNbtes, each of which has previously been furnigbeau. The Company will file with
the Commission a final prospectus supplement rgdt the Notes in accordance with Rule 424 (b)filed, such final prospectus
supplement shall comply in all material respecthhie applicable requirements of the Act, andepkto the extent the Representatives
agree in writing to a modification, shall be in silibstantive respects in the form furnished togmor to the Execution Time or, to the
extent not completed at the Execution Time, shaitain only such specific additional informatiordasther changes (beyond that
contained in the Base Prospectus and any PrelisnPiaspectus) as the Company has advised you,tprtbe Execution Time, will be
included or made therein. The Registration Staténatithe Execution Time, meets the requiremeritfosi in Rule 415(a)(1)(x). The
initial Effective Date of the Registration Staterhess not earlier than the date three years béffier&xecution Time.

(b) On each Effective Date, the Registration Statendid, and when the Final Prospectus is firstifih accordance with Rule 424
(b) and on the Closing Date (as defined hereim) Rimal Prospectus (and any supplement theretg)owiinply in all material respects
with the applicable requirements of the Act andThest Indenture Act; on each Effective Date anthatExecution Time, the
Registration Statement did not and will not contaiy untrue statement of a material fact or om#t&de any material fact required to be
stated therein or necessary in order to make #tersents therein not misleading; on the Closing @z Indenture will comply in all
material respects with the applicable requiremehtle Trust Indenture Act; and on the date of filinyg of the Final Prospectus pursu;
to Rule 424(b) and on the Closing Date, the Fimaspectus (together with any supplement(s) theseilbhot include any untrue
statement of a material fact or omit to state aenmatfact necessary in order to make the statesrteetein, in the light of the
circumstances under which they were made, not adshg;_provided however, that the Company makes no representations or
warranties as to (i) the Statement of EligibilitydeQualification (Form T-1) under the Trust Indestéct of the Trustee or (i) the
information contained in or omitted from the Regitibn Statement or the Final Prospectus (or applsment thereto) in reliance upon
and in conformity with information furnished in wirig to the Company by or on behalf of any Undetmvrihrough the Representatives
specifically for inclusion in the Registration Statent or the Final Prospectus (or any supplemenéth), it being understood and agreec
that the only such information furnished by or @half of any Underwriter consists of the informatiescribed as such in Section 8
hereof.

(c)(i) The Disclosure Package and (ii) each elentrooad show (as defined in Rule 433) relatinth®offering of the Notes that i
“written communication” under Rule 405 (each, afetffronic Road Show”), when taken together as alevivith the Disclosure
Package, as of the Execution Time does not coatajruntrue statement of a material fact or ométate any material fact necessary in
order to make the stateme




therein, in the light of the circumstances undeiciithey were made, not misleading. The precedamgesice does not apply to statem
in or omissions from the Disclosure Package bapet and in conformity with written information fushed to the Company by any
Underwriter through the Representatives specifidalt use therein, it being understood and agrkatithe only such information
furnished by or on behalf of any Underwriter cotssief the information described as such in Se@itereof.

(d) (i) At the time of filing the Registration Séahent, (ii) at the time of the most recent amendrttereto for the purposes of
complying with Section 10(a)(3) of the Act (whetlseich amendment was by pestective amendment, incorporated report filed pare
to Section 13 or 15(d) of the Exchange Act or fafhprospectus) and (iii) at the time the Compangmy person acting on its behalf
(within the meaning, for this clause only, of Rt&3(c)) made any offer relating to the Notes imarete on the exemption in Rule 163,
Company was or is (as the case may be) a “well-knesasoned issuer” as defined in Rule 405. The @oynagrees to pay the fees
required by the Commission relating to the Notethiwithe time required by Rule 456(b)(1) withougjaed to the proviso therein and
otherwise in accordance with Rules 456(b) and 357(r

(e)(i) At the earliest time after the filing of tiRegistration Statement that the Company or anaitfiering participant made lzona
fide offer (within the meaning of Rule 164(h)(2)) of tNetes and (ii) as of the Execution Time (with sdette being used as the
determination date for purposes of this clausg (e Company was not and is not an Ineligibleiésgas defined in Rule 405), without

taking account of any determination by the Comroisgiursuant to Rule 405 that it is not necessarttite Company be considered an
Ineligible Issuer.

(f) Each Issuer Free Writing Prospectus, as adate of issue, does not include any information ¢oaflicts with the information
contained in the Registration Statement, including document incorporated therein by referenceaaydprospectus supplement deer
to be a part thereof that has not been supersadeddified. The foregoing sentence does not apgpbtatements in or omissions from
any Issuer Free Writing Prospectus based uponracdniformity with written information furnished tbe Company by any Underwriter
through the Representatives specifically for useetm, it being understood and agreed that the sundf information furnished by or on
behalf of any Underwriter consists of the inforratdescribed as such in Section 8 hereof.

(9) The interactive data in the eXtensible BusirfRgporting Language included as an exhibit to ocoliporated by reference in the
Registration Statement has been prepared in acgoedaith the Commission’s rules and guidelines iapple thereto.

(h) The Company has been duly incorporated andlidly existing as a corporation in good standimgler the laws of the State of
Oregon with full corporate power and authority noor lease, as the case may be, and to opergijisrties and conduct its business
as described in the Disclosure Package and thé Finapectus, and is duly qualified to do busireessa foreign corporation and is in g
standing under th



laws of each jurisdiction which requires such digdtion, except where the failure to be so quatdifivould not reasonably be expected
have a material adverse effect on the conditiora(fcial or otherwise), earnings, business or ptaseof the Company and its
subsidiaries, taken as a whole, whether or noingrfsom transactions in the ordinary course ofibess, or on the performance by the
Company of its obligations under this Agreementherconsummation of the transactions contemplateeby (a “Material Adverse
Effect”).

(i) The subsidiaries listed on Schedule V heretothe only significant subsidiaries of the Compasydefined by Rule 1-02 of
Regulation S-X (each a “Subsidiary” and collectyvitle “Subsidiaries”). Each Subsidiary has beepy éimed and is validly existing
and is in good standing (where such concept existdgr the laws of the jurisdiction in which itdsartered or organized with full power
and authority (corporate or otherwise) to own asks as the case may be, and to operate its gespand conduct its business as
described in the Disclosure Package and the Fimalplectus, and is duly qualified to do business fageign entity (corporation or
otherwise) and is in good standing (where such epinexists) under the laws of each jurisdictionalihiequires such qualification, exc
where a failure to be so qualified would not readayn be expected to have a Material Adverse Effaot all outstanding shares of cag
stock of each Subsidiary have been duly and vadiorized and issued, are fully paid and nonaabdss, and, as of the Closing Date,
except for directors’ qualifying shares and as ntfime set forth in the Disclosure Package and thal Prospectus, are owned by the
Company either directly or through wholly owned sidiaries, free and clear of any perfected secintgrest or any other security
interests, claims, liens or encumbrances.

()) This Agreement has been duly authorized, exatand delivered by the Company.

(k) The Indenture has been duly authorized by the@any and, assuming due authorization, executidrdelivery thereof by the
Trustee, when executed and delivered by the Comeparilje Closing Date, will constitute a legal, dadind binding obligation of the
Company, enforceable against the Company in acnoedaith its terms, except to the extent that ®rdiorceability may be limited by
applicable bankruptcy, insolvency, reorganizatioother similar laws relating to or affecting creds’ rights and general principles of
equity; on the Closing Date, the Indenture willchy qualified under the Trust Indenture Act.

() The Notes have been duly authorized by the Gomiand, on the Closing Date, the Notes will haserbduly executed by the
Company and, when authenticated in accordancethatindenture and delivered and paid for as pralidehis Agreement, will
constitute legal, valid and binding obligationgloé Company, entitled to the benefits of the Indemtind enforceable against the
Company in accordance with their terms and thegsearfithe Indenture, except to the extent that suntbrceability may be limited by
applicable bankruptcy, insolvency, reorganizatioother similar laws relating to or affecting creds’ rights and general principles of
equity, and entitled to the benefits of the Indemt



(m) The Indenture and the Notes conform in all mateespects to the descriptions thereof in thecisure Package and the Final
Prospectus under the headings “Description of Nated “Description of Debt Securities”.

(n) The Company is not, and, after giving effecthe offering and sale of the Notes and the apjpicaf the proceeds thereof as
described in the Disclosure Package and the Fimaipéctus, will not be required to be registeredasinvestment company” as defined
in the Investment Company Act of 1940, as amended.

(o) No consent, approval, authorization, filingtwdr order of any court or governmental agencyazhtis required in connection
with the transactions contemplated herein, exdgpti€h as have been obtained or made under thanikcthe Trust Indenture Act,
(ii) such as may be required under the blue sk lafsany jurisdiction in connection with the purshand distribution of the Notes by
Underwriters in the manner contemplated hereiniankde Disclosure Package and the Final Prospect(is) such consents, approvals,
authorizations, filings or orders that will be dbtd or completed on or prior to the Closing Dat¢he absence of which would not
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.

(p) Neither the issue and sale of the Notes nocéimsummation of any other of the transactionsihe@ntemplated nor the
fulfillment of the terms hereof will conflict withresult in a breach or violation of, or impositiohany lien, charge or encumbrance upon
any property or assets of the Company or any @utssidiaries pursuant to, (i) any provision of tharter or by-laws of the Company or
any of its Subsidiaries, (ii) the terms of any intige, contract, lease, mortgage, deed of truse, agreement, loan agreement or other
agreement, obligation, condition, covenant or imsint to which the Company or any of its Subsid&is a party or bound or to which
its or their property is subject, or (iii) any st&, law, rule, regulation, judgment, order or @ecapplicable to the Company or any of its
Subsidiaries of any court, regulatory body, adntiats/e agency, governmental body, arbitrator tieotauthority having jurisdiction ov
the Company or any of its Subsidiaries or any®bittheir properties except, in the case of clagigeor (iii) above, for such conflicts,
breaches, violations, liens, charges or encumbsatheg would not, individually or in the aggregatgsonably be expected to have a
Material Adverse Effect.

(g) The consolidated historical financial statersearid schedules, including the notes thereto, ¥ilithd the Commission as part of
or incorporated by reference in the Registratiaateé®hent, and included or incorporated by referémtiee Disclosure Package and the
Final Prospectus present fairly in all materiapexgs the financial condition, results of operatiand cash flows of the Company as o
dates and for the periods indicated, comply asitim fin all material respects with the applicablecaamting requirements of the Act and
have been prepared in conformity with U.S. gengiadcepted accounting principles applied on a st@si basis throughout the periods
involved (except as otherwise noted therein). Tiramsary financial data set forth under the captithespectus Supplement Summary—
Summary Historical Financial D¢’ and“Selected Financial De" in the Preliminary Prospectus, the Fi



Prospectus and Registration Statement fairly pteéseail material respects, on the basis statatierPreliminary Prospectus, the Final
Prospectus and the Registration Statement, theniafiton included therein.

() No action, suit or proceeding by or before anyrt or governmental agency, authority or bodgrmy arbitrator involving the
Company or any of its Subsidiaries or its or tipeoperty is pending or, to the knowledge of the @any, threatened that, individually or
in the aggregate, would reasonably be expectedue A Material Adverse Effect, except as set foribr contemplated in the Disclosure
Package and the Final Prospectus (exclusive ofapglement thereto).

(s) Each of the Company and its Subsidiaries owmsases all such properties as are necessarg motiduct of its operations as
presently conducted, except as would not, indivigha in the aggregate, reasonably be expectdtht@ a Material Adverse Effect.

(t) Neither the Company nor any Subsidiary is iolation or default of (i) any provision of its cher, bylaws or other organizatiol
or governing documents, (ii) the terms of any intde®y contract, lease, mortgage, deed of truseé agteement, loan agreement or other
agreement, obligation, condition, covenant or imsint to which it is a party or bound or to whithproperty is subject, or (iii) any
statute, law, rule, regulation, judgment, ordedecree of any court, regulatory body, administeatigency, governmental body, arbitr:
or other authority having jurisdiction over the Quany or such Subsidiary or any of its or their gmigs, as applicable, except, with
respect to clauses (ii) and (iii) only, for sucblations or defaults that individually or in thegaggate would not reasonably be expect
have a Material Adverse Effect.

(u) PricewaterhouseCoopers LLP, who have certifieiain financial statements of the Company anddtssolidated subsidiaries
and delivered their report with respect to the taaticonsolidated financial statements and schedutésled in the Disclosure Package
and the Final Prospectus, is an independent regisfrublic accounting firm within the meaning o tBarbanes-Oxley Act of 2002 and
the rules and regulations promulgated in connedtierewith (the “Sarbanes-Oxley Act”).

(v) Except as would not reasonably be expectedte la Material Adverse Effect or as set forth artemplated in the Disclosure
Package and the Final Prospectus (exclusive obapglement thereto), no labor problem or disputé thie employees of the Company
or any of its Subsidiaries exists or, to the knalgke of the Company, is threatened or imminent.

(w) The Company and its Subsidiaries possesscalhdies, certificates, permits and other authoomatissued by the appropriate
federal, state or foreign regulatory authoritiesassary to conduct their respective businessessasided in the Disclosure Package and
the Final Prospectus, except where the failureogs@ss any such licenses, certificates, permither authorizations would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect; and neithe Company nor any such
Subsidiary has received any notice of proceedialgding to the



revocation or modification of any such certificaa@thorization or permit, which individually or the aggregate, if the subject of an
unfavorable decision, ruling or finding, would reaably be expected to have a Material Adverse Eftecept as set forth in or
contemplated in the Disclosure Package and thd Phospectus (exclusive of any supplement thereto).

(x) The Company and each of its Subsidiaries mainta a consolidated basis, a system of interoabanting controls sufficient 1
provide reasonable assurance that (i) transactimnexecuted in accordance with management’s desrespecific authorizations;
(ii) transactions are recorded as necessary toippraparation of consolidated financial statemémisonformity with U.S. generally
accepted accounting principles and to maintaintassmuntability; (iii) access to assets is pemitbnly in accordance with
management’s general or specific authorization;(@arydhe recorded accountability for assets is pared with the existing assets at
reasonable intervals and appropriate action istakth respect to any differences. The Companyien8ubsidiaries’ internal controls
over financial reporting are effective and the Campand its Subsidiaries are not aware of any ahigeakness in their internal
controls over financial reporting.

(y) The Company and its Subsidiaries are (i) in plimce with any and all applicable foreign, fedestate and local laws and
regulations relating to the protection of humaniltieand safety, the environment or hazardous dctexbstances or wastes, pollutants ol
contaminants (“Environmental Laws”), (ii) have re@al and are in compliance with all permits, licemer other approvals required of
them under applicable Environmental Laws to contheir respective businesses and (iii) have natived notice of any actual or
potential liability under any Environmental Lawggcept where such notempliance with Environmental Laws, failure to neeerequirec
permits, licenses or other approvals, or liabiityuld not, individually or in the aggregate, reasoly be expected to have a Material
Adverse Effect, except as set forth in or contemaplan the Disclosure Package and the Final Progpéexclusive of any supplement
thereto). Except as set forth in the DisclosurekRge and the Final Prospectus, neither the Compangny of its Subsidiaries has been
notified that it has been named as a “potenti@ponsible partytinder the Comprehensive Environmental Response p€osgation, an
Liability Act of 1980, as amended.

(z) There is and has been no failure on the patiefCompany and any of the Company'’s directosfirers, in their capacities as
such, to comply in all material respects with anmyvision of the Sarbanes-Oxley Act, including tistablishment and maintenance of
“disclosure controls and procedures” (as such fsrdefined in Rule 1345(e) under the Exchange Act), Section 402 relatirigans ani
Sections 302 and 906 relating to certifications.

(aa) Neither the Company nor, to the knowledgdef@ompany, any of its subsidiaries or any direatfiicer or employee of the
Company or any of its subsidiaries is aware ofa®s taken any action, directly or indirectly, thatuld reasonably result in a sanction for
violation by such persons of the Foreign Corrupiciices Act of 1977, as amended, and the ruleseandations thereunder or the U.K.
Bribery Act 2010 ol



similar law of any other relevant jurisdiction; apbhibition of noncompliance therewith is covelsdthe codes of conduct or other
procedures instituted and maintained by the Companlyits subsidiaries.

(bb) The operations of the Company and its subsédiare and have been conducted at all timesrirpliance with applicable
financial recordkeeping and reporting requiremefithe Currency and Foreign Transactions Repo#icigof 1970, as amended, the
money laundering statutes of all applicable judidins and the rules and regulations thereundenagdelated or similar rules,
regulations or guidelines, issued, administereeinforced by any governmental agency having jurigticover the Company
(collectively, the “Money Laundering Laws”) and action, suit or proceeding by or before any cougavernmental agency, authority
or body or any arbitrator involving the Companyaay of its subsidiaries with respect to the Moneymhdering Laws is pending or, to
knowledge of the Company, threatened.

(cc) Neither the Company nor, to the knowledgehef€ompany, any of its subsidiaries or any direafiicer, agent, employee or
affiliate of the Company or any of its subsidiatiesurrently the subject or target of any sandiadministered by the Office of Foreign
Assets Control of the U.S. Treasury Department @OF), the United Nations Security Council, the Epean Union, Her Majesty’s
Treasury or any other relevant sanctions auth@citylectively, “Sanctions”), nor is the Company &bed, organized or resident in a
country or territory that is the subject of Sanatipand the Company will not directly or indirectige the proceeds of the offering, or
lend, contribute or otherwise make available sutitgeds to any subsidiary, joint venture partneatber person or entity, for the
purpose of financing the activities of any persmmin any country or territory, that at the timesoich funding is, the subject of any
Sanctions or in any other manner that will resultiiviolation by any person or entity (including/grerson or entity participating in the
transactions contemplated hereby, whether as umideryadvisor, investor or otherwise) of Sanctions

(dd) To the knowledge of the Company or exceptisdabed in the Disclosure Package and the Firmdgerctus, the Company and
its subsidiaries own or possess, or can acquireasonable terms, all material patents, patentsjdibenses, inventions, copyrights,
know-how (including trade secrets and other ungateand/or unpatentable proprietary or confidemtifdrmation, systems or
procedures), trademarks, service marks and tragesaurrently employed by them in connection whith business now operated by
them, except where the failure to own, possessauige any of the foregoing would not result in atktial Adverse Effect; and, excep
described in the Disclosure Package and the Fimalpéctus, neither the Company nor any of its siidrées has received any notice of
infringement of or conflict with asserted rightsathers with respect to any of the foregoing thatividually or in the aggregate, if the
subject of an unfavorable decision, ruling or fimgliwould reasonably be expected to have a Matgdeaérse Effect.

Any certificate signed by any officer of the Compamd delivered to the Representatives or counsehe Underwriters in connection
with the offering of the Note



shall be deemed a representation and warrantyeb@dimpany, as to matters covered thereby, to eadenudriter.

2. Purchase and Sal&ubiject to the terms and conditions and in rekampon the representations and warranties heseiorsh, the
Company agrees to sell to each Underwriter, antd Eaclerwriter agrees, severally and not jointlyptwchase from the Company, at the
purchase price set forth in Schedule | hereto theesipal amount of the Notes set forth oppositehsuaderwriter's name in Schedule Il hereto.

3. Delivery and PaymentDelivery of and payment for the Notes shall balenan the date and at the time specified in Scleedutreto
or at such time on such later date not more thaaetBusiness Days after the foregoing date as ¢ipeeRentatives shall designate, which date
and time may be postponed by agreement betwedRepresentatives and the Company or as providedatidd 9 hereof (such date and time
of delivery and payment for the Notes being heogilled the “Closing Date"Delivery of the Notes shall be made to the Reprtasiees for thi
respective accounts of the several Underwritersnagpayment by the several Underwriters throughRlepresentatives of the purchase price
thereof to or upon the order of the Company by waasfer payable in santiy funds to an account specified by the Compamyivery of the
Notes shall be made through the facilities of Thep@sitory Trust Company unless the Representasivals otherwise instruc

4. Offering by Underwriterslt is understood that the several Underwriteoppse to offer the Notes for sale to the publisetdorth in
the Final Prospectus.

5. Agreements The Company agrees with the several Underwritexs

(a) During any period when a prospectus relatingpéoNotes is required to be delivered under thig(ificluding in circumstances
where such requirement may be satisfied pursuaRute 172), the Company (x) will not file any amereht of the Registration
Statement or supplement (including the Final Progfgeor any Preliminary Prospectus) to the Bassg@tus unless the Company has
furnished you a copy of such proposed amendmesumplement for your review prior to filing and ¢yl not file any such proposed
amendment or supplement to which you reasonabbcokgxcept, in the case of subclause (y), forppkament relating to any offering
securities other than the Notes, subject to Se&fph The Company will cause the Final Prospegusperly completed, and any
amendment or supplement thereto to be filed irria fapproved by the Representatives with the Comamgsursuant to the applicable
paragraph of Rule 424(b) within the time periodspgrébed. The Company will promptly advise the Repreatives (i) when the Final
Prospectus, and any supplement thereto, shall e filed (if required) with the Commission punsut Rule 424(b), (ii) when, prior
to termination of the offering of the Notes, anyeardment to the Registration Statement shall haga bked or become effective, (iii) of
any request by the Commission or its staff for amendment of the Registration Statement or forsupplement to the Final Prospectus
or for any additional information, (iv) of the ismce by the Commission of any stop order susperttmgffectiveness of the Registrat
Statement or of any notice objecting to its ustherinstitution or threatening of any proceedingtf@t purpose and (v) of the receipt by
the Company of any natificatic



with respect to the suspension of the qualificatibthe Notes for sale in any jurisdiction or thstitution or threatening of any
proceeding for such purpose. The Company will tssbest efforts to prevent the issuance of any staghorder or the occurrence of any
such suspension or objection to the use of thesRatjpn Statement and, upon such issuance, ocména notice of objection, to obtain
as soon as possible the withdrawal of such stogradrelief from such occurrence or objectionuding, if necessary, by filing an
amendment to the Registration Statement or a ngistration statement and using its best effortsatee such amendment or new
registration statement declared effective as ssquracticable.

(b) The Company will prepare a final term sheettaming solely a description of final terms of tHetes and the offering thereof,
in the form approved by you and attached as Schdifuhereto and to file such term sheet pursuafiute 433(d) within the time
required by such Rule.

(c) If, at any time prior to the filing of the FihBrospectus pursuant to Rule 424(b), any evenirsas a result of which the
Disclosure Package would include any untrue statéwfea material fact or omit to state any matefiaat necessary in order to make the
statements therein, in the light of the circumsésnender which they were made or the circumstathessprevailing, not misleading, the
Company will (i) notify promptly the Representativeo that any use of the Disclosure Package mage eedil it is amended or
supplemented; (ii) amend or supplement the DisctoBackage to correct such statement or omissiwh(i®) supply any amendment or
supplement to you in such quantities as you masomebly request.

(d) If, at any time when a prospectus relatinghe Motes is required to be delivered under the(idctuding in circumstances whe
such requirement may be satisfied pursuant to RI@, any event occurs as a result of which thalFnospectus as then supplemented
would include any untrue statement of a materiet ¢ omit to state any material fact necessariter to make the statements therein ir
the light of the circumstances under which theyeneade at such time not misleading, or if it shalhecessary to amend the Registri
Statement, file a new registration statement opkampent the Final Prospectus to comply with the éxahe Exchange Act or the
respective rules thereunder, including in connactiith the use or delivery of the Final Prospectiis,Company promptly will (i) notify
the Representatives of any such event, (ii) prepadefile with the Commission, subject to the fastd second sentences of paragraph
(a) of this Section 5, an amendment or supplemeenéw registration statement which will correctlsstatement or omission or effect
such compliance, (iii) use its best efforts to hamg amendment to the Registration Statement orragistration statement declared
effective as soon as practicable in order to amoig disruption in the use of the Final Prospechds (@) supply any supplemented or
amended Final Prospectus to you in such quanéitiggu may reasonably request.

(e) As soon as practicable, the Company will makeegally available to its security holders andh® Representatives an earnings
statement or statements of the Company and itsdsabes which will satisfy the provisions of Semtil1(a) of the Act and Rule 1t



(f) The Company will furnish to the Representatiaesl counsel for the Underwriters, without chamgies (which may be
electronic copies) of the Registration Statemertl@iding exhibits thereto) and to each other Undiéewa copy of the Registration
Statement (without exhibits thereto) and, so losgelivery of a prospectus by an Underwriter ollelemay be required by the Act
(including in circumstances where such requiremesy be satisfied pursuant to Rule 172), as maniesayd each Preliminary
Prospectus, the Final Prospectus and each IsseeMF#iting Prospectus and any supplement theretiteaRepresentatives may
reasonably request.

(g) The Company will arrange, if necessary, fordhalification of the Notes for sale under the lafisuch jurisdictions as the
Representatives may reasonably request and wititaiaisuch qualifications in effect so long as oeably required for the distribution
the Notes; provided that in no event shall the Camypor its subsidiaries be obligated to (i) qualdydo business in any jurisdiction
where they are not now so qualified, (ii) take aagion that would subject them to service of predessuits, other than those arising out
of the offering or sale of the Notes, in any jurisibn where they are not now so subject or (&l any action that could subject them to
taxation in any such jurisdiction if they are ntherwise subject.

(h) The Company agrees that, unless it has or sha# obtained the prior written consent of therBsgntatives, and each
Underwriter, severally and not jointly, agrees vitik Company that, unless it has or shall haveimddaas the case may be, the prior
written consent of the Company, it has not madeweilichot make any offer relating to the Notes thatuld constitute an Issuer Free
Writing Prospectus or that would otherwise consdita “free writing prospectus” (as defined in R405) required to be filed by the
Company with the Commission or retained by the Camypunder Rule 433, other than a free writing pecsyis containing the
information contained in the final term sheet pregaand filed pursuant to Section 5(b) hereto; joled that the prior written consent of
the parties hereto shall be deemed to have been givespect of the Free Writing Prospectusesidiea in Schedule 11l hereto and any
Electronic Road Show. Any such free writing progpeconsented to by the Representatives or the @oyrip hereinafter referred to a
“Permitted Free Writing Prospectus.” The Compameag that (x) it has treated and will treat, asctige may be, each Permitted Free
Writing Prospectus as an Issuer Free Writing Pratsiseand (y) it has complied and will comply, as tase may be, with the
requirements of Rules 164 and 433 applicable toRetyitted Free Writing Prospectus, including ispect of timely filing with the
Commission, legending and record keeping.

(i) The Company will not, without the prior writteronsent of the Representatives, offer, sell, embto sell, pledge, or otherwise
dispose of (or enter into any transaction whictiésigned to, or might reasonably be expected sojtran the disposition (whether by
actual disposition or effective economic disposititue to cash settlement or otherwise) by the Compaany affiliate of the Company
or any person in privity with the Company or anfjliate of the Company), directly or indirectly,dluding the filing (or participation in
the filing) of a registration statement with then@uission in respect of, or establish or increapataequivalent position or liquidate or
decrease a call equivalent position within the nregaof Section 16 of the Exchange A



any debt securities issued or guaranteed by thep@oyn(other than the Notes) or publicly announcetamtion to effect any such
transaction, from the date of this Agreement uh#l next Business Day following the Closing Date.

(j) The Company will not take, directly or indirgGtany action designed to or that would constitut¢hat might reasonably be
expected to cause or result in, under the Exchawsger otherwise, stabilization or manipulationtbé price of any security of the
Company to facilitate the sale or resale of theeot

(k) The Company agrees to pay the costs and expeelsging to the following matters: (i) the pregtéwn, printing or reproduction
and filing with the Commission of the Registrati®tatement (including financial statements and atshthereto), each Preliminary
Prospectus, the Final Prospectus and each IsseeNFrting Prospectus, and each amendment or suppleto any of them; (ii) the
printing (or reproduction) and delivery (includipgstage, air freight charges and charges for cogiatnd packaging) of such copies of
the Registration Statement, each Preliminary Padgpethe Final Prospectus and each Issuer Fre@/Hrospectus, and all
amendments or supplements to any of them, as ma&adh case, be reasonably requested for use ecion with the offering and sale
of the Notes; (i) the preparation, printing, aemtication, issuance and delivery of certificatmstfie Notes, including any stamp or
transfer taxes in connection with the original &ste and sale of the Notes; (iv) the printing éproduction) and delivery of this
Agreement, any blue sky memorandum and all othexesgents or documents printed (or reproduced) alidetled in connection with
the offering of the Notes; (v) the registratiortiod Notes under the Act; (vi) any registration oalification of the Notes for offer and s
under the securities or blue sky laws of the séwstades specified pursuant to Section 5(g) (iniclgdiling fees and the reasonable fees
and expenses of counsel for the Underwriters rejab such registration and qualification); (viyefilings required to be made with the
Financial Industry Regulatory Authority, Inc. (“FR”) (including filing fees and the reasonable fessl expenses of counsel for the
Underwriters relating to such filings); (viii) theansportation and other expenses incurred by dretvalf of Company representatives in
connection with presentations to prospective pwersof the Notes; (ix) the fees and expenseseoftmpanys accountants and the fi
and expenses of counsel (including local and specimsel) for the Company; (x) the fees and expeiod the Trustee; (xi) any fees
payable in connection with the rating of the Notéth the rating agencies; and (xii) all other caatsl expenses incident to the
performance by the Company of its obligations hedeuw. It is understood, however, that except asigea in this Section and Sections 7
and 8 hereof, the Underwriters will pay all of theivn costs and expenses, including the fees afmidiements of their counsel and any
advertising expenses connected with any offers thay make.

6. Conditions to the Obligations of the UnderwsteThe obligations of the Underwriters to purchdseNotes shall be subject to the
accuracy of the representations and warrantiee®@part of the Company contained herein as of #ezlion Time and the Closing Date, to
the accuracy of the statements of the Company nmaaiey certificates pursuant to the provisions bgr® the performance by the Company o
its obligations hereunder and to the following &ddal conditions




(a) The Final Prospectus, and any supplement therave been filed in the manner and within thestpariod required by Rule 424
(b); the final term sheet contemplated by Secti@r) Bereto, and any other material required toiled by the Company pursuant to Rule
433(d) under the Act, shall have been filed with @ommission within the applicable time periodsspried for such filings by Rule
433; and no stop order suspending the effectivenfebe Registration Statement or any notice objgdo its use shall have been issued
and no proceedings for that purpose shall have ipstituted or threatened.

(b) The Company shall have requested and causedv@o®rocter LLP, counsel for the Company, to hfawaished to the
Representatives their opinion, dated the Closingg@ad addressed to the Representatives, sub#aintidne form set forth in Exhibit A
hereto. In rendering such opinion, such counsel ralgy(A) as to matters involving the applicationaws of any jurisdictions other than
the States of New York and California or the Fellanas of the United States, to the extent theydeeoper and specified in such
opinion, upon the opinion of other counsel of gstahding whom they believe to be reliable and wigosatisfactory to counsel for the
Underwriters and (B) as to matters of fact, togkient they deem proper, on certificates of resptmsfficers of the Company and put
officials. References to the Final Prospectus is plaragraph (b) shall also include any supplemtet®to at the Closing Date.

(c) The Company shall have requested and causedRld@oburn, Ill, counsel for the Company, to hfwmaished to the
Representatives an opinion, dated the Closing Badeaddressed to the Representatives, substaimialig form set forth in Exhibit B
hereto.

(d) The Representatives shall have received fromdRolk & Wardwell LLP, counsel for the Underwrise such opinion or
opinions, dated the Closing Date and addressdttt®éepresentatives, with respect to the issuartsaa of the Notes, the Indenture,
Registration Statement, the Disclosure Packageritied Prospectus (together with any supplementtbgand other related matters as
the Representatives may reasonably require, an@dhgany shall have furnished to such counsel dochhments as they may
reasonably request for the purpose of enabling tloepass upon such matters.

(e) The Company shall have furnished to the Reptatees a certificate of the Company, signed leyTreasurer of the Company,
dated the Closing Date, to the effect that theesigifi such certificate has carefully examined tlegiRration Statement, the Disclosure
Package, the Final Prospectus and any supplemeatsendments thereto, as well as each Electrorad Bhow used in connection with
the offering of the Notes, and this Agreement drad:t

(i) the representations and warranties of the Camjfrathis Agreement are true and correct on anaf #se Closing Date wit
the same effect as if made on the Closing Datet@@ompany has complied with all the agreemendssatisfied all the conditiol
on its part to be performed or satisfied at orptaothe Closing Date



(ii) no stop order suspending the effectiveneghefRegistration Statement or any notice objedtinits use has been issued
and no proceedings for that purpose have beenutestior, to the Company’s knowledge, threatened; a

(iii) since the date of the most recent financtatesments included in the Disclosure Package améitial Prospectus
(exclusive of any supplement thereto), there has Ib® material adverse change in the conditiomfiiial or otherwise), earnings,
business or properties of the Company and its didr@s, taken as a whole, whether or not arisiomftransactions in the ordinary
course of business, except as set forth in or agpiteted in the Disclosure Package and the Finap@tus (exclusive of any
supplement thereto).

(f) The Company shall have requested and causedvwaterhouseCoopers LLP to have furnished to tipgeRentatives, at the
Execution Time and at the Closing Date, lettergii¢iv may refer to letters previously delivered tee@r more of the Representatives),
dated respectively as of the Execution Time anaf éise Closing Date, in form and substance readgrsatisfactory to the
Representatives, containing statements and infasmaf the type customarily included in accountatdsmfort letters” to underwriters
with respect to the financial statements of the @any and certain financial information containednmorporated by reference in the
Registration Statement, Preliminary Prospectustlaadrinal Prospectus.

References to the Final Prospectus in this paragifainclude any supplement thereto at the dathefetter.

(g) Subsequent to the Execution Time or, if earliee dates as of which information is given in Registration Statement
(exclusive of any amendment thereof) and the Fmaspectus (exclusive of any amendment or supplethereto), there shall not have
been (i) any adverse change specified in the Iettéstters referred to in paragraph (e) of thist®a 6 or (ii) any change, or any
development involving a prospective change, inffiacting the condition (financial or otherwise) reimgs, business or properties of the
Company and its subsidiaries taken as a whole,hgherr not arising from transactions in the ordynesurse of business, except as set
forth in or contemplated in the Disclosure Package the Final Prospectus (exclusive of any amentioresupplement thereto) the eff
of which, in any case referred to in clause (ifidrabove, is, in the sole judgment of the Repn¢sives, so material and adverse as to
make it impractical or inadvisable to proceed it offering or delivery of the Notes as contengaldby the Registration Statement
(exclusive of any amendment thereof), the Disclestackage and the Final Prospectus (exclusiveyodiar@ndment or supplement
thereto).

(h) Subsequent to the Execution Time, there stodlhave been any decrease in the rating of anlyeo€ompany’s debt securities
by Moody'’s Investors Service, Inc. or Standard &P® a division of McGraw-Hill Companies, Inc., any notice from these entities of
a pending decrease in any such rat



(i) Prior to the Closing Date, the Company shallehfurnished to the Representatives such furtiferrimation, certificates and
documents as the Representatives may reasonabigsteq

If any of the conditions specified in this Sect®shall not have been fulfilled when and as prodithethis Agreement, or if any of the
opinions and certificates mentioned above or elsegvin this Agreement shall not be reasonablyfsatisry in form and substance to the
Representatives and counsel for the Underwriteis Agreement and all obligations of the Underwsiteereunder may be canceled at, or at
any time prior to, the Closing Date by the Représéres. Notice of such cancellation shall be gitethe Company in writing or by telephone
or facsimile confirmed in writing.

The documents required to be delivered by thisi@e& shall be delivered at the office of DaviskP&lWardwell LLP, counsel for the
Underwriters, at 1600 El Camino Real, Menlo Par&ljfGrnia 94025, on the Closing Date.

7. Reimbursement of UnderwritéfSxpenses If the sale of the Notes provided for hereinas consummated because any condition to
the obligations of the Underwriters set forth irc&en 6 hereof is not satisfied, because of anyiteation pursuant to Section 10 hereof or
because of any refusal, inability or failure on flaet of the Company to perform any agreement hanecomply with any provision hereof
other than by reason of a default by any of theddwdters, the Company will reimburse the Underarstseverally through the Representa
on demand for all documented, reasonable out-okgtoexpenses (including reasonable fees and expensieeir counsel) that shall have beer
incurred by them in connection with the proposethpase and sale of the Notes.

8. Indemnification and Contributiona) The Company agrees to indemnify and hold kessneach Underwriter, the directors,
officers, employees, Affiliates and agents of eddderwriter and each person who controls any Undtmwithin the meaning of either
the Act or the Exchange Act against any and afidesclaims, damages or liabilities, joint or sali¢o which they or any of them may
become subject under the Act, the Exchange Acthlmrd-ederal or state statutory law or regulatedrgommon law or otherwise, insofar
as such losses, claims, damages or liabilitieagtions in respect thereof) arise out of or aretbagpon any untrue statement or alleged
untrue statement of a material fact contained énRkgistration Statement as originally filed oaity amendment thereof, or in the Base
Prospectus, any Preliminary Prospectus or any @ifgdiminary prospectus supplement relating toNloges, the Final Prospectus, any
Issuer Free Writing Prospectus or the informationtained in the final term sheet required to beared and filed pursuant to Section 5
(b) hereto, or in any amendment thereof or supphéitiereto, or arise out of or are based upon thisgion or alleged omission to state
therein a material fact required to be stated themenecessary to make the statements therelighihof the circumstances under which
those statements were made, not misleading, ae@si¢w reimburse each such indemnified party,@asried, for any legal or other
expenses reasonably incurred by them in conneuatittminvestigating or defending any such loss,mlalamage, liability or action;
provided, however, that the Company will not be liable in any sueseto the extent that any such loss, claim, damaligbility arises
out of or is based upon a




such untrue statement or alleged untrue statermemhission or alleged omission made therein irarele upon and in conformity with
written information furnished to the Company byoorbehalf of any Underwriter through the Reprederda specifically for inclusion
therein. This indemnity agreement will be in aduitio any liability which the Company may otherwiseve.

(b) Each Underwriter severally and not jointly aegdo indemnify and hold harmless the Company, eaik directors, each of its
officers who signs the Registration Statement awh @erson who controls the Company within the rnimgpof either the Act or the
Exchange Act, to the same extent as the foregoidgnmnity from the Company to each Underwriter,dnly with reference to written
information relating to such Underwriter furnishedthe Company by or on behalf of such Underwtheough the Representatives
specifically for inclusion in the documents refeftte in the foregoing indemnity. This indemnity egment will be in addition to any
liability which any Underwriter may otherwise havithe Company acknowledges that the statementsidkt(f) in the last paragraph of
the cover page regarding delivery of the Notes ander the heading “Underwriting” or “Plan of Dibuition”, (ii) the list of
Underwriters and their respective participationhie sale of the Notes, (iii) the sentences reltiamncessions and reallowances and
(iv) the paragraph related to stabilization, syatBccovering transactions and penalty bids in aelirRinary Prospectus and the Final
Prospectus constitute the only information furngshrewriting by or on behalf of the several Undetens for inclusion in any Prelimina
Prospectus, the Final Prospectus or any IssuenWriimg Prospectus.

(c) Promptly after receipt by an indemnified pautyder this Section 8 of notice of the commencernéany action, such
indemnified party will, if a claim in respect thefds to be made against the indemnifying partyarmdtis Section 8, notify the
indemnifying party in writing of the commencememeiteof; but the failure so to notify the indemnifyiparty (i) will not relieve it from
liability under paragraph (a) or (b) above unlesd # the extent it did not otherwise learn of saction and such failure results in the
forfeiture by the indemnifying party of substanti@hts and defenses and (ii) will not, in any dyealieve the indemnifying party from
any obligations to any indemnified party other ttia@ indemnification obligation provided in paraghnga) or (b) above. The
indemnifying party shall be entitled to appoint neel (including local counsel) of the indemnifyiparty’s choice at the indemnifying
party’s expense to represent the indemnified gargny action for which indemnification is sought fhich case the indemnifying party
shall not thereafter be responsible for the feesexpenses of any separate counsel, other thanclmgasel if not appointed by the
indemnifying party, retained by the indemnifiedtpaor parties except as set forth below); providadwever, that such counsel shall be
reasonably satisfactory to the indemnified partgtvithstanding the indemnifying party’s electionappoint counsel (including local
counsel) to represent the indemnified party in@ioa, the indemnified party shall have the righetmploy separate counsel (including
local counsel), and the indemnifying party shalitine reasonable fees, costs and expenses ofspalhate counsel if (i) the use of
counsel chosen by the indemnifying party to repreiee indemnified party would present such counstl a conflict of interest, (ii) the
actual or potential defendants in, or targets §, such action include both the indemnified p:




and the indemnifying party and the indemnified pahall have reasonably concluded that there mdgda# defenses available to it
and/or other indemnified parties which are difféfeam or additional to those available to the imaéfying party, (iii) the indemnifying
party shall not have employed counsel reasonalilsfaetory to the indemnified party to represer idemnified party within a
reasonable time after notice of the institutiorswéh action or (iv) the indemnifying party shaltfarize the indemnified party to employ
separate counsel at the expense of the indemnipanty; provided, however, that an indemnifyingtpahall not be liable for the fees
and expenses of more than one such separate c@unadtlition to local counsel) in connection wéthy proceeding or related proceec
in the same jurisdiction. An indemnifying party Bimot be liable for any settlement of any procegdéffected without its consent, but if
settled with such consent or if there be a findbjuent for the plaintiff, the indemnifying partyrags to indemnify the indemnified party
against any loss, claim, damage, liability or readide expense by reason of such settlement or jedgsubject to and in accordance v
paragraph (a) or (b) of this Section 8, as appleabn indemnifying party will not, without the i written consent of the indemnified
parties, settle or compromise or consent to theyerfitany judgment with respect to any pendinghveatened claim, action, suit or
proceeding in respect of which indemnification ontribution may be sought hereunder (whether otm®indemnified parties are actual
or potential parties to such claim or action) uslegch settlement, compromise or judgment inclagesnconditional release of each
indemnified party from all liability arising out afuch claim, action, suit or proceeding and doésnmutude a statement as to, or an
admission of, fault, culpability or a failure totday or on behalf of an indemnified party.

(d) In the event that the indemnity provided ingzaaph (a) or (b) of this Section 8 is unavaildbler insufficient to hold harmless
an indemnified party for any reason, the Compard/the Underwriters severally agree to contributdheaggregate losses, claims,
damages and liabilities (including legal or othepenses reasonably incurred in connection withdtigating or defending the same)
(collectively “Losses”) to which the Company andear more of the Underwriters may be subject imquoportion as is appropriate to
reflect the relative benefits received by the Conypan the one hand and by the Underwriters on therdrom the offering of the Notes;
provided, however, that in no case shall any Underwriter (excepnag be provided in any agreement among underwrigdasing to the
offering of the Notes) be responsible for any antaiexcess of the underwriting discount or comiissas the case may be, applicable
to the Notes purchased by such Underwriter herguifdée allocation provided by the immediatelyepeding sentence is unavailable for
any reason, the Company and the Underwriters séwshall contribute in such proportion as is apprate to reflect not only such
relative benefits but also the relative fault af thompany on the one hand and of the Underwriteth® other in connection with the
statements or omissions which resulted in suchdsas well as any other relevant equitable corsiders. Benefits received by the
Company shall be deemed to be equal to the totgdrneeeds from the offering (before deducting eges) received by it, and benefits
received by the Underwriters shall be deemed techml to the total underwriting discounts and cossioins, in each case as set forth or
the cover page of the Final Prospectus. Relativk hall be determined by reference to, amongrc




things, whether any untrue or any alleged untratestient of a material fact or the omission or @&tegmission to state a material fact
relates to information provided by the Companytmdane hand or the Underwriters on the other,ntemt of the parties and their relat
knowledge, access to information and opportunityawect or prevent such untrue statement or ooris§ihe Company and the
Underwriters agree that it would not be just anditadple if contribution were determined by pro rali@cation or any other method of
allocation which does not take account of the edplét considerations referred to above. Notwithstapthe provisions of this
paragraph (d), no person guilty of fraudulent npsesentation (within the meaning of Section 11{fjhe Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. For purposési®fSection 8, each person who
controls an Underwriter within the meaning of eitliee Act or the Exchange Act and each directdicef, employee, Affiliate and agent
of an Underwriter shall have the same rights tarimumtion as such Underwriter, and each person edmdrols the Company within the
meaning of either the Act or the Exchange Act, eaftiber of the Company who shall have signed tlegiRration Statement and each
director of the Company shall have the same right®ntribution as the Company, subject in eacle tashe applicable terms and
conditions of this paragraph (d).

9. Default by an Underwriterlf any one or more Underwriters shall fail to gluse and pay for any of the Notes agreed to bshpsed
by such Underwriter or Underwriters hereunder arahdailure to purchase shall constitute a defaulhe performance of its or their
obligations under this Agreement, the remaining émditers shall be obligated severally to take ng@ pay for (in the respective proportions
which the principal amount of Notes set forth opfotheir names in Schedule Il hereto bears tatgregate principal amount of Notes set
forth opposite the names of all the remaining Unaiéers) the Notes which the defaulting UnderwribeitUnderwriters agreed but failed to
purchase; providedhowever, that in the event that the aggregate principaamhof Notes which the defaulting Underwriter ardérwriters
agreed but failed to purchase shall exceed 10%eohggregate principal amount of Notes set forthdhedule Il hereto, and arrangements
satisfactory to the Underwriters and the Compamyte purchase of such Notes are not made withina®8s after such default, the remaining
Underwriters shall have the right to purchasetait,shall not be under any obligation to purchase af the Notes, and if such nondefaulting
Underwriters do not purchase all the Notes, thises&gent will terminate without liability to any ndefaulting Underwriter or the Company.
the event of a default by any Underwriter as sghfm this Section 9, the Closing Date shall betponed for such period, not exceeding five
Business Days, as the Representatives shall deteimbrder that the required changes in the Regjiish Statement and the Final Prospectus
or in any other documents or arrangements mayfbetefl. Nothing contained in this Agreement shelleve any defaulting Underwriter of its
liability, if any, to the Company and any nondefang Underwriter for damages occasioned by its ulefeereunder. As used in this Agreem
the term “Underwriter” includes, for all purposddiuis Agreement unless the context otherwise meguiany person not listed in the
Underwriting Agreement that, pursuant to this Set8, purchases Notes that a defaulting Underwaigeeed but failed to purchase.

10. Termination This Agreement shall be subject to terminatiothmabsolute discretion of the Representativesidbige given to the
Company prior to delivery ¢



and payment for the Notes, if at any time priostich delivery and payment (i) trading in the Cony®nommon stock shall have been
suspended by the Commission or the New York Stoalh&nge or trading in securities generally on te&Y ork Stock Exchange shall have
been suspended or limited or minimum prices stalktbeen established on such exchange, (ii) a mgunkoratorium shall have been declared
either by Federal or New York State authoritiegiigrthere shall have occurred any outbreak oat@on of hostilities, declaration by the
United States of a national emergency or war, leeotalamity or crisis the effect of which on fical markets is such as to make it, in the
judgment of the Representatives, impractical odvigable to proceed with the offering or delivefitlte Notes as contemplated by

Disclosure Package or the Final Prospectus (ex@uwsfiany amendment or supplement thereto).

11. Representations and Indemnities to Surviliee respective agreements, representations, m@saindemnities and other statements
of the Company or its officers and of the Underarstset forth in or made pursuant to this Agreemaéhtemain in full force and effect,
regardless of any investigation made by or on betiany Underwriter or the Company or any of tliicers, directors, Affiliates, employees,
agents or controlling persons referred to in Sed@dereof, and will survive delivery of and payrntam the Notes. The provisions of Sections
7, 8 and 16 hereof shall survive the terminationasrcellation of this Agreement.

12. Notices All communications hereunder will be in writingdeffective only on receipt, and, if sent to thepResentatives, will be
mailed, delivered or telefaxed to: Citigroup Gloharkets Inc., Attention: General Counsel (fax rf@12) 8167912), confirmed to the Gene
Counsel, Citigroup Global Markets Inc., at 388 Greieh Street, New York, New York, 10013, Attentiddeneral Counsel; Deutsche Bank
Securities Inc., Attention: Debt Capital Markets8igate Desk (fax no.: (212) 797-2202)), confirmedeutsche Bank Securities Inc., at 60
Wall Street, New York, New York 10005, Attentionebt Capital Markets Syndicate; and Merrill Lynclefee, Fenner & Smith Incorporated,
Attention: High Grade Debt Capital Markets TrangatManagement/Legal (fax no: ((212) 901-7881)pfaaned to Merrill Lynch Pierce,
Fenner & Smith Incorporated at 50 Rockefeller Pldesv York, New York 10020; or, if sent to the Compawill be mailed, delivered or
telefaxed to 503-671-6455 and confirmed to it at@owerman Drive, Beaverton, Oregon 97005, attardiche Legal Department with a
copy to Goodwin Procter LLP, Three Embarcadero €e@dth Floor, San Francisco, California 94111eAfion: Bradley Bugdanowitz (fax
no: 414-520-9513).

13. SuccessorsThis Agreement will inure to the benefit of aneltiinding upon the parties hereto and their regesticcessors and the
officers, directors, employees, agents and coimigpfpersons referred to in Section 8 hereof, andther person will have any right or
obligation hereunder.

14. No Fiduciary Duty The Company hereby acknowledges that (a) thehpsecand sale of the Notes pursuant to this Agneeiman
arm’s-length commercial transaction between the @omyg, on the one hand, and the Underwriters anaitiate through which it may be
acting, on the other, (b) the Underwriters arengcéis principal and not as an agent or fiduciahefCompany and (c) the Company’s
engagement of the Underwriters in connection withdffering and the process leading up to the ioffeis as independent contractors and not
in any other capacity. Furthermore, the Compangegthat it is solel




responsible for making its own judgments in conioectvith the offering (irrespective of whether amfythe Underwriters has advised or is
currently advising the Company on related or othatters). The Company agrees that it will not cléhat the Underwriters have rendered
advisory services of any nature or respect, or awagency, fiduciary or similar duty to the Companyconnection with such transaction or
the process leading thereto.

15. Integration This Agreement supersedes all prior agreementsiaderstandings (whether written or oral) betwisenCompany and
the Underwriters, or any of them, with respecti® subject matter hereof.

16. Applicable Law This Agreement and any claim, controversy oralispelating to or arising out of this Agreemenli Wwé governed
by and construed in accordance with the laws oftia¢e of New York applicable to contracts madetartae performed within the State of
New York.

17. Waiver of Jury Trial Each of the parties hereto hereby irrevocablywesito the fullest extent permitted by applicdbie, any and
all right to trial by jury in any legal proceedimgising out of or relating to this Agreement or trensactions contemplated hereby.

18. CounterpartsThis Agreement may be signed in one or more @ypatts delivered by any standard form of telecomioations or
other electronic transmission, each of which statistitute an original and all of which togethealsbonstitute one and the same agreement.

19. Headings The section headings used herein are for conmeaienly and shall not affect the construction bere

20. Definitions. The terms that follow, when used in this Agreetnehall have the meanings indicated.
“Act” shall mean the Securities Act of 1933, as adwd and the rules and regulations of the Comrmmgsiomulgated thereunder.
“Affiliates” shall have the meaning specified inIB405 of the Act.

“Base Prospectus” shall mean the base prospedtrsa® to in paragraph 1(a) above contained irRibgistration Statement at the
Execution Time.

“Business Day” shall mean any day other than ar8ayy a Sunday or a legal holiday or a day on whighking institutions or trust
companies are authorized or obligated by law teecia New York City.

“Commission” shall mean the Securities and Exchabgemission.

“Disclosure Package” shall mean (i) the Base Pratsise (ii) the Preliminary Prospectus used mostmég prior to the Execution
Time, (iii) the Issuer Free Writing Prospectuséanly, identified in Schedule Il hereto, (iv) tfiral term sheet prepare



and filed pursuant to Section 5(b) hereto, if and (v) any other Free Writing Prospectus thaptirties hereto shall hereafter expressly
agree in writing to treat as part of the DisclosBezkage.

“Effective Date” shall mean each date and time thatRegistration Statement and any post-effeeimendment or amendments
thereto became or become effective.

“Exchange Act” shall mean the Securities Exchangeok 1934, as amended, and the rules and regngatibthe Commission
promulgated thereunder.

“Execution Time” shall mean the date and time tha& Agreement is executed and delivered by thégsanereto.

“Final Prospectus” shall mean the prospectus supghe relating to the Notes that was first filedguant to Rule 424(b) after the
Execution Time, together with the Base Prospectus.

“Free Writing Prospectus” shall mean a free writprgspectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall mean ands$ee writing prospectus, as defined in Rule 433.

“Preliminary Prospectus” shall mean any prelimingrgspectus supplement to the Base Prospectuse@fierin paragraph 1
(a) above which is used in connection with the rirfif of the Notes prior to the filing of the Firdtospectus, together with the Base
Prospectus.

“Registration Statement” shall mean the registraitatement referred to in paragraph 1(a) aboetyding exhibits and financial
statements and any prospectus supplement relatithg tNotes that is filed with the Commission parguo Rule 424(b) and deemed par
of such registration statement pursuant to Ruld84388 amended on each Effective Date, at the Exerilitme and, in the event any post:
effective amendment thereto becomes effective poithe Closing Date, shall also mean such registratatement as so amended.

“Rule 158", “Rule 163", “Rule 164", “Rule 172", “Ra 405", “Rule 415", “Rule 424", “Rule 430B”, “Rulé33” and “Rule 456"
refer to such rules under the Act.

“subsidiary” shall mean (a) any corporation, limdit@ability company, trust, association or othesimess entity of which more than
50% of the total voting power of shares of cagstack or other equity interest entitled (withougaed to the occurrence of any
contingency) to vote in the election of directargnagers, trustees or similar positions thereaf ke time owned or controlled, directly
or indirectly, by the Company or one or more of ttleer subsidiaries of the Company (or a combimatti@reof) and (b) any partnership
(i) the sole general partner or managing generaheaof which is the Company or a subsidiary & @ompany or (ii) the only general
partners of which are the Company or one or mobsidiaries of the Company (or a



combination thereof). “Trust Indenture Act” shaléan the Trust Indenture Act of 1939, as amendedtentlles and regulations of the
Commission promulgated thereunder.

“Well-Known Seasoned Issuer” shall mean a well-kn@gasoned issuer, as defined in Rule 405.

If the foregoing is in accordance with your undansling of our agreement, please sign and retuus the enclosed duplicate hereof,
whereupon this agreement and your acceptancerspadisent a binding agreement among the Compantharseveral Underwriters.

Very truly yours,
NIKE, Inc.
By: /s/ Kelley Hall

Name: Kelley Hal
Title: Vice President, Treasury & Investor Relatit




The foregoing Agreement is
hereby confirmed and accepted
as of the date specified in
Schedule | hereto.

Citigroup Global Markets Inc

By: /s/ Brian D. Bednarski

Name: Brian D. Bednars
Title: Managing Directo

Deutsche Bank Securities Ir

By: /s/ R. Scott Flieger

Name: R. Scott Fliege
Title: Managing Director | COO CMTS North Ameri

By: /s/ John Han

Name: John Ha
Title: Director

Merrill Lynch, Pierce, Fenner & Smi
Incorporatec

By: /s/ Brendan Hanley

Name: Brendan Hanle
Title: Managing Directo

For themselves and the other
several Underwriters, if any,
named in Schedule Il to the
foregoing Agreemen



SCHEDULE |
Underwriting Agreement dated April 23, 2013

Registration Statement No.: 333-188072

Representative(s Citigroup Global Markets Inc
Deutsche Bank Securities Ir
Merrill Lynch, Pierce, Fenner & Smi
Incorporatec

Title, Purchase Price and Description of Securities

Securities

2023 Notes

Securities to be purchase
Aggregate Principal Amoun

Purchase Price:

Maturity:

Interest Rate

Interest Payment Date
Make-Whole Spread

Par Call:

2043 Notes

Securities to be purchase
Aggregate Principal Amoun

Purchase Price:

The 2023 Notes and the 2043 Nc

2.250% Notes due 20:
$500,000,00(

99.180% of the principal amount of the 2023 Nopdss accrued
interest, if any, from April 26, 201

May 1, 2023

2.250% per annum, accruing from April 26, 2(

May 1 and November 1, commencing November 1, :
Treasury plus 10 basis poir

On or after February 1, 2023 (three months pridvi&turity)

3.625% Notes due 20«
$500,000,00(

98.834% of the principal amount of the 2043 Nopdss accrued
interest, if any, from April 26, 201



Maturity: May 1, 204z

Interest Rate 3.625% per annum, accruing from April 26, 2(

Interest Payment Date May 1 and November 1, commencing November 1, :
Make-Whole Spread Treasury plus 15 basis poir

Par Call: On or after November 1, 2042 (six months prior tatiity)

Closing Date, Time and Location: April 26, 2013.8t00 a.m., New York Time, at Davis Polk & WardwellP, 1600 EI Camino Real, Menlo
Park, California 94025

Type of Offering: Non-delayed

Modification of items to be covered by the lettemh PricewaterhouseCoopers LLP delivered pursua8ettion 6(f) at the Execution Time:
None.



Underwriters

Citigroup Global Markets Inc.

Deutsche Bank Securities Ir

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Barclays Capital Inc

Credit Agricole Securities (USA) In

RBC Capital Markets, LL(

RBS Securities Inc

Wells Fargo Securities, LL

Total

SCHEDULE Il

Principal Amoun

of 2023 Notes to
be Purchase

Principal Amoun

of 2043 Notes to
be Purchase

$150,000,00  $150,000,00
$125,000,00  $125,000,00
$175,000,00  $175,000,00
$ 10,000,00 $ 10,000,00
$ 10,000,00 $ 10,000,00
$ 10,000,00 $ 10,000,00
$ 10,000,00 $ 10,000,00
$ 10,000,00  $ 10,000,00
$500,000,00  $500,000,00




SCHEDULE Il
Schedule of Free Writing Prospectuses includetemisclosure Package

Final Pricing Term Sheet filed pursuant to Rule 4agd April 23, 201.



SCHEDULE IV

[NIKE Logo]
NIKE, Inc.
Final Pricing Term Sheet
Issuer: NIKE, Inc.
Format: SEC Registere
Trade Date April 23, 2013
Settlement Date (T+3 April 26, 2013
Expected Ratings’ Al / A+, Moody's / S&P
Joint Book-Running Managers: Citigroup Global Markets Inc.

Deutsche Bank Securities Inc.
Merrill Lynch, Pierce, Fenner & Smith
Incorporatec

Co-Managers: Barclays Capital Inc.

Credit Agricole Securities (USA) Inc.

RBC Capital Markets, LLC

RBS Securities Inc.

Wells Fargo Securities, LL!

2.250% Notes due 2023

Securities Notes due 202

Principal Amount $500,000,00(

Maturity Date: May 1, 202z

Coupon: 2.250%

Price to Public 99.830%

Yield to Maturity: 2.269%

Spread to Benchmark Treasu T + 58 basis point

Benchmark Treasun UST 2.000% due February 15, 2C
Benchmark Treasury Price and Yie 102-25+; 1.689%

Interest Payment Date May 1 and November 1, beginning November 1, 2
Make-Whole Call: T + 10 basis points prior to February 1, 2!
Par Call; On or after February 1, 20:

CUSIP# / ISIN#: 654106 AC7 / US654106AC7



3.625% Notes due 2043

Securities Notes due 204

Principal Amount $500,000,00(

Maturity Date: May 1, 204z

Coupon: 3.625%

Price to Public 99.709%

Yield to Maturity: 3.641%

Spread to Benchmark Treasu T + 75 basis point

Benchmark Treasun UST 2.750% due November 15, 2C
Benchmark Treasury Price and Yie 97-06+; 2.891%

Interest Payment Date May 1 and November 1, beginning November 1, 2
Make-Whole Call: T + 15 basis points prior to November 1, 2(
Par Call: On or after November 1, 20«

CUSIP# / ISIN#: 654106 AD5 / US654106AD5

* A securities rating is not a recommendation to buysell or hold securities and may be subject to resion or withdrawal at any time.

The issuer has filed a registration statement (inalding a prospectus) and a preliminary prospectus qaplement with the Securities and
Exchange Commission (“SEC”) for the offering to wheh this communication relates. Before you invest,op should read the prospectus
in that registration statement, the preliminary prospectus supplement and other documents the issueasfiled with the SEC for more
complete information about the issuer and this offéng. You may get these documents for free by visitg EDGAR on the SEC web site
at www.sec.gov. Alternatively, the issuer, any underiter or any dealer participating in the offering will arrange to send you the
prospectus and prospectus supplement if you requestby contacting Citigroup Global Markets Inc. toll-free at 1-800-831-9146,
Deutsche Bank Securities Inc. toll-free at 1-800-334611 or Merrill Lynch, Pierce, Fenner & Smith Incorporated toll-free at 1-800-294-
1322.



SCHEDULE V
Significant Subsidiaries

NIKE European Operations Netherlands, E
NIKE USA, Inc.



EXHIBIT A
Form of Goodwin Procter LLP Opinion

1. Based solely on certificates from public offlsiave confirm that the Company is duly qualifieddo business and is in good standing
as a foreign corporation in the following jurisdlets: [ 1.

2. Any required filing of each of the PreliminaryoBpectus and the Prospectus pursuant to Rule ¥@dder the Securities Act has been
made in the manner and within the time period neglby such Rule.

3. The Underwriting Agreement has been duly exetatel delivered by the Company.

4. The Indenture has been duly executed and detiiey the Company, and, assuming due authorizhtidhe Company and due
authorization, execution and delivery by the Trasthe Indenture constitutes a valid and bindimgagent of the Company, enforceable
against the Company in accordance with its terms.

5. The Indenture was qualified under the Trust htdiee Act of 1939, as amended, as of the dateiaradf filing of the Registration
Statement.

6. The Notes have been duly executed by the Comaatlyassuming due authorization by the Companydarduthentication of the
Notes by the Trustee in accordance with the terntiseolndenture, when the Notes are issued andatelil to and paid for by the Underwrit
as contemplated by the Underwriting AgreementNbtes will constitute valid and binding obligatiooksthe Company, enforceable against
Company in accordance with their terms.

7. The execution and delivery by the Company ofUhderwriting Agreement, the Indenture and the Nated its issuance and sale of
Notes do not and the performance by the Compaitg obligations under the Underwriting Agreemehg tndenture and the Notes will n
(a) require any consent, approval, license or exiemby, order or authorization of, or filing, reding or registration by the Company with i
New York governmental authority pursuant to New Ktaw or any federal governmental authority, exabpse that have been obtainec
made under the Securities Act, (b) violate any Ne#k or federal statute, rule or regulation ori@3ult in a breach of, or constitute a default
under, any of the Listed Agreement.

8. The statements included in the Disclosure Packag the Prospectus under the heading “Unite@sSEdderal Income Tax
Considerations,” insofar as such statements putpadnstitute summaries of matters of U.S. fede@me tax law or regulation or legal
conclusions with respect thereto, are accurate samemof the matters described therein in all ni@tezspects.

9. The statements in the Disclosure Package an@rtiepectus under the headings “Description of aad “Description of Debt
Securities” insofar as such statements con



descriptions of the terms of agreements or thegafithe terms of the Notes and the Indenturecamect in all material respects.

10. The Company is not, and after giving effedhmissuance of the Notes and the applicationepticeeds as described in the
Disclosure Package and the Prospectus, will naabé&nvestment company,” as that term is defimethe Investment Company Act of 1940,
as amendec



EXHIBIT B
Form of John F. Coburn, Il Opinion

1. The Company is validly existing as a corporatioder the laws of the State of Oregon, with caappower to own, lease and operate
its properties and to conduct its business as ibestim the Disclosure Package and the Prospectus.

2. To the best of my knowledge, there are no leggbvernmental proceedings pending or threatem&dhich the Company is a party or
of which any property of the Company is the subjesjuired to be described in the Disclosure Paglangl the Prospectus, which are not
described as required.

3. Each of the Underwriting Agreement and Indenhas been duly authorized, executed and deliveygbdebCompany.
4. The Notes have been duly authorized and exetwtéide Company.

5. The execution and delivery by the Company ofdhderwriting Agreement and Indenture and its issgaand sale of the Notes do not
and the performance by the Company of its obligationder the Underwriting Agreement and the Indentill not violate (a) the Articles of
Incorporation or the Company’s by-laws, or (b) &ngegon statute, rule or regulation known to medapplicable to the Company, except in
the case of clause (b), for such violations, breadr defaults which would not have a material estveffect on the Company and its
subsidiaries taken as a whole and would not adiyeasiect the validity of the Notes.

6. To the best of my knowledge, no consent, apprawahorization or order of, or filing with, anyr€yon court or governmental agency
or body is required for the execution and deliieyythe Company of the Underwriting Agreement araltidenture and its issuance and sale «
the Notes and the performance by the Company obiigations under the Underwriting Agreement amal indenture.



NIKE, Inc.
as Issuer
AND
Deutsche Bank Trust Company Americas
as Trustee
INDENTURE
Dated as of April 26, 2013
SENIOR DEBT SECURITIES

Exhibit 4.1
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THIS INDENTURE, dated as of April 26, 2013, is been NIKE, Inc., an Oregon corporation (th€dmpany”), and Deutsche Bank
Trust Company Americas, a New York banking corgoratas trustee (theTrustee”).

RECITALS

A. This Indenture provides for the issuance of sased debt securities (theSecurities”) in an unlimited aggregate principal amount to
be issued from time to time in one or more semgsch Securities are to be authenticated by that€ru

B. This Indenture is subject to the provisionsh# Trust Indenture Act (as defined below) thatdemed to be incorporated into this
Indenture and shall, to the extent applicable,deeghed by such provisions.

C. All things necessary to make this Indenturelal\and legally binding agreement, in accordanci s terms, have been done.
NOW, THEREFORE, in consideration of the premises thie purchase of the Securities by the holdergdttgit is mutually covenanted
and agreed as follows for the equal and ratablefiieaf the holders of Securities:
ARTICLE I.
DEFINITIONS

Section 1.01 Definitions of Terms

The terms defined in this Section 1.01 (excephdhis Indenture otherwise expressly provided dessthe context otherwise requires)
for all purposes of this Indenture and of any irtdemsupplemental hereto shall have the respentaamings specified in this Section 1.01 and
shall include the plural as well as the singuldt.other terms used in this Indenture that arerdfiin the Trust Indenture Act or that are
included by reference in the Trust Indenture Ad defined in the Securities Act of 1933, as amer(tlegl'Securities Act” ) (except as herein
otherwise expressly provided or unless the corgthdrwise requires), shall have the meanings asdigmsuch terms in the Trust Indenture
and in the Securities Act as in force at the dath@execution of this instrument. All accountiegms used herein and not expressly defined
shall have the meanings assigned to such terntcordance with U.S. GAAP at the time of any comfiota

“ Affiliate ", with respect to any specified Person, means argr &tarson directly or indirectly controlling or ¢oslled by or under dires
or indirect common control with such specified Patg-or the purposes of this definition, “contralhen used with respect to any specified
Person means the power to direct the managemenmtdicies of such Person, directly or indirecthhather through ownership of voting
securities, by contract or otherwise; and the te“ controlling” and“controlle” have meanings correlative to the foregoi



“ Applicable Procedures”, with respect to any transfer or exchange ofasrifeneficial interests in any Global Security dogeries of
Securities, means the rules and procedures of ¢ip@d$itary, Euroclear and Clearstream that appduth transfer or exchange at the relevant
time.

“ Authenticating Agent” means an authenticating agent with respect toradiny of the series of Securities appointed wégpect to all
or any series of the Securities by the Trusteeyaunsto Section 2.10.

“ Bankruptcy Law " means Title 11, United States Code, or any sinfidderal or state law for the relief of debtors.
“ Board of Directors ” means the Board of Directors of the Company or@duly authorized committee of such Board of Dicest

“ Board Resolution” means a copy of a resolution certified by ther8&gy or an Assistant Secretary of the Comparhate been duly
adopted by its Board of Directors or pursuant tihatization by the Board of Directors and to bduithforce and effect on the date of such
certification.

“ Business Day’, with respect to any series of Securities, meamsday other than Saturday, Sunday or a day oohafFeéderal or State
banking institutions in the Borough of ManhattahgTCity of New York, or in the city where the offior agency for payment on the Securitie:
is maintained pursuant to Section 4.02, are autbdror obligated by law, executive order or regafato close.

“ Capital Stock” of any Person means any and all shares, inteestscipations, rights in or other equivalentewever designated) of
such Person’s capital stock, other equity interesisther now outstanding or issued after the ditki® Indenture, partnership interests
(whether general or limited), any other interesparticipation that confers on a Person the rightteive a share of the profits and losses of,
distributions of assets of, the issuing Personamdrights (other than debt securities convertifile Capital Stock), warrants or options
exchangeable for or convertible into such Capitatis

“ Clearstream” means Clearstream Banking S.A., or its successors
“ Commission” means the United States Securities and Exchaogen@ission.

“ Company” means NIKE, Inc. until a successor entity shallén become such pursuant to Article X, and theze&@ompany” shall
mean such successor entity.

“ Corporate Trust Office ” means the office of the Trustee at which, at anjiqudar time, its corporate trust business shalpbincipally
administered, which office at the date hereof tated at:

Deutsche Bank Trust Company Americas

Trust and Agency Services

60 Wall Street, 27th Floor

New York, NY 10005

Attention: Corporates Team Deal Manager — NIKE, Inc
Fax: 732-578-4635



“ Currency " means Dollars or Foreign Currency.

“ Custodian” means any custodian, receiver, trustee, assidiaq@élator or other similar official under any peedings under any
Bankruptcy Law.

“ Default ” means any event, act or condition that with retic lapse of time, or both, would constitute aeriof Default.
“ Defaulted Interest” has the meaning set forth in Section 2.03.

“ Definitive Security " means a certificated Security registered in tama of the Securityholder thereof and issued inm@ance with
Section 2.05.

“ Depositary”, with respect to Securities of any series whitkh Company shall determine will be issued in wioolen part as a Global
Security, means The Depository Trust CompanTC "), New York, New York, another clearing agency,amy successor registered as a
clearing agency under the Exchange Act, and arsr @pplicable U.S. or foreign statute or regulatishich, in each case, shall be designated
by the Company pursuant to Section 2.01.

“ Designated Currency” has the meaning set forth in Section 2.15.

“ Dollar " or “ $” means a U.S. dollar or other equivalent unituatscoin or currency of the United States as atithe of payment is
legal tender for the payment of public and privddbts.

“ Dollar Equivalent " means, with respect to any monetary amount ior@ign Currency, at any time for the determinattmereof, the
amount of Dollars obtained by converting such Fgme€urrency involved in such computation into Ddlat the spot rate for the purchase of
Dollars with the applicable Foreign Currency astqddy a financial institution designated by ther®any in New York, New York, at
approximately 11:00 a.m. (New York time) on theed&to business days prior to such determination.

“ Euroclear " means Euroclear Bank S.A./N.V., or its succesasmperator of the Euroclear System.

“ Event of Default”, with respect to Securities of a particular sgrimeans any event specified in Section 6.01, moetl for the period
of time, if any, therein designated.

“ Exchange Act” means the Securities Exchange Act of 1934, asdet
“ Expiration Date " has the meaning specified in Section 8.01.

“ Foreign Currency ” means a currency or currency unit issued by theeghment of any country other than the UnitedeStat a
composite currency the value of which is determibgdeference to the values of the currencies wfgaraup of countries.

“ Global Security”, with respect to any series of Securities, meaS&curity executed by the Company and deliverettidy rustee to
the Depositary or pursuant to the Depositary’srircdion, all in accordance with this Indenture, @rhshall be registered in the name of the
Depositary or its nominee.
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“ Governmental Obligations” means securities that are (i) direct obligationthe United States for the payment of which i faith
and credit is pledged or (ii) obligations of a Persontrolled or supervised by and acting as an@ger instrumentality of the United States,
the payment of which is unconditionally guarantaed full faith and credit obligation by the Unit8thtes that, in either case, are not callable
or redeemable at the option of the issuer theeguf,shall also include a depositary receipt isfiyed bank (as defined in Section 3(a)(2) of the
Securities Act) as custodian with respect to arphSeovernmental Obligation or a specific paymentrricipal of or interest on any such
Governmental Obligation held by such custodiartlieraccount of the holder of such depositary récpipvided, however, that (except as
required by law) such custodian is not authorizechéike any deduction from the amount payable tttthéer of such depositary receipt from
any amount received by the custodian in respettteoGovernmental Obligation or the specific paymadrincipal of or interest on the
Governmental Obligation evidenced by such depgsiegeipt.

“ herein,” “ hereof” and “ hereunder,” and other words of similar import, refer to thiglenture as a whole and not to any particular
Article, Section or other subdivision.

“including " means including without limitation.

“ Indenture " means this instrument as originally executedsit amay from time to time be supplemented or amdray one or more
indentures supplemental hereto entered into inrdec@e with the terms hereof.

“ Indirect Participant ” means any entity that, with respect to DTC, dalrough or maintains a direct or indirect, cugtbablationship
with a Participant.

“ Interest Payment Date,” when used with respect to any installment oéiast on a Security of a particular series, mdamslate
specified herein, in such Security, in an indengupplemental hereto, or in a Board Resolutionsatdorth in an Officer’s Certificate, with
respect to such series as the fixed date on whidhstallment of interest with respect to Secusiti that series is due and payable.

“ Officer ” means the chairman of the Board of Directors, thefExecutive Officer, the President, the Chiafdricial Officer, the Chic
Operating Officer, the Chief Accounting Officergtontroller, the General Counsel, the TreasunerAssistant Treasurer, the Secretary, the
Assistant Secretary or any Vice President of then@any.

“ Officer’'s Certificate ” means a certificate, signed by any one Offideaf is delivered to the Trustee in accordance thighterms
hereof. Each such certificate shall include theestents provided for in Section 13.06, if and ® éxtent required by the provisions thereof.

“ Opinion of Counsel” means an opinion in writing of legal counsel, whay be an Officer or employee of or counsel fer@ompany
that is delivered to the Trustee in accordance thighterms hereof. Each such opinion shall incthéestatements provided for in Section 13
if and to the extent required by the provisiongelé Opinions of Counsel may rely as to factuattera on certificates of the Company or
governmental or other officials customary for opimg of the type required, including certificategifgng as to matters of fact.
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“ Original Issue Discount Security” means a Security that provides for an amounttless the principal amount thereof to be due and
payable upon a declaration of acceleration of tatunity thereof pursuant to Section 6.01.

“ QOutstanding ", when used with reference to Securities of any sesigbject to the provisions of Section 8.04, meas®f any particul;
time, all Securities of such series authenticatetidelivered by the Trustee under this Indentureept:

(i) Securities theretofore canceled by the Trustegelivered to the Trustee for cancellation;

(ii) Securities, or portions thereof, for the payrner redemption of which funds in the necessarpuwamhshall have been deposited in t
with the Trustee or with any paying agent othenttree Company, or, if the Company shall act aswte paying agent, shall have been set
aside, segregated and held in trust by the Comfmairiie Holders of such Securities, providhdt if such Securities, or portions thereof, are t
be redeemed prior to the maturity thereof, noticeugh redemption shall have been given as herewiged, or provision satisfactory to the
Trustee shall have been made for giving such nogice

(iii) Securities in substitution for which other&gities shall have been authenticated and delivenewhich shall have been paid,
pursuant to the terms of Section 2.07, except mitipect to any such Security as to which proo$fatiory to the Trustee is presented that
Security is held by a person in whose hands suchr®gis a legal, valid and binding obligationtbe Company.

In determining whether the holders of the requigiiacipal amount of Outstanding Securities of aayies have given any request,
demand, authorization, direction, notice, consentaiver hereunder, the principal amount of an fDaflIssue Discount Security that shall be
deemed to be Outstanding for such purposes shétieb@mount of the principal thereof that woulddiie and payable as of the date of such
determination upon a declaration of acceleratiothefmaturity thereof pursuant to Section 6.01 thedprincipal amount of a Security
denominated in one or more currencies that shaddeeed to be Outstanding for such purposes shélabed on the Dollar Equivalent on the
date of original issuance of such Security, ofghacipal amount of such Security.

“ Participant ", with respect to the Depositary, Euroclear oratétream, means a Person who has an account witbeositary,
Euroclear or Clearstream, respectively (and, wapect to DTC, shall include Euroclear and Cleaasty).

“ Person” means any individual, corporation, partnershimjted liability company, joint venture, joint-sthcompany, association, trust,
unincorporated organization or government or argnag or political subdivision thereof.

“ Predecessor Security of any particular Security means every previoasiBity evidencing all or a portion of the sametdebthat
evidenced by such particular Security; and, forghiposes of this definition, any Security autheated and delivered under Section 2.07 in
lieu of a lost, destroyed or stolen Security shalldleemed to evidence the same debt as the lsitpykd or stolen Security.

“ Responsible Officer” means any trust officer of the Trustee within @erporate Trust Office of the Trustee who custaipaerforms
functions similar to those performed by the Persehg at the time shall be such officers, respebtjva to whom any corporate trust matter is
referred because of his knowledge of
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and familiarity with the particular subject and wisdlirectly responsible for the administratiortlis Indenture.
“ Securities” means the securities authenticated and delivengiér this Indenture.

“ Securityholder,” “ Holder ,” “ holder of Securities,” “ registered holder,” or other similar term, means the Person or Rerso
whose name or names a particular Security shakdistered on the books of the Company kept farghgpose in accordance with the term
this Indenture.

“ Security Register” has the meaning set forth in Section 2.05(a).
“ Security Registrar” has the meaning set forth in Section 2.05(a).

“ Stated Maturity ", when used with respect to any Security or arsyaliment of principal thereof or interest therem@ans the date
specified in such Security as the fixed date orcivhine principal of such Security or such instatingf principal or interest is due and paya

“ Subsidiary ", with respect to any Person, means any other Peiffsphich at least a majority of the outstanding igtStock at the tim
is owned or controlled directly or indirectly bycsuPerson or by one or more Subsidiaries of suckoReor by such Person and one or more
Subsidiaries of such Person.

“ Surviving Person” has the meaning set forth in Section 10.01(a).

“ Trust Indenture Act " means the Trust Indenture Act of 1939, as amenaecth effect at the date of execution of thisimdre subject
to the provisions of Sections 9.01, 9.02 and 10.01.

“ Trustee” means Deutsche Bank Trust Company Americas angjest to the provisions of Article VII, shall inale its successors and
assigns. The term “Trustee” as used with respeatparticular series of the Securities shall mbartriustee with respect to that series.

“ U.S.” and “ United States” mean the United States of America (including 8tates and the District of Columbia), its terriésrand
possessions and other areas subject to its jutitsolic

“ U.S. GAAP” means United States generally accepted accouptingiples, as in effect and, to the extent omipadopted by the
Company, which are in effect from time to time.

“ Voting Stock” of a Person means Capital Stock of such Personyo€lass or kind the holders of which are ordiyaiih the absence
contingencies, entitled to vote for the electiordivéctors (or persons performing similar functipasuch Person, even if the right to vote has
been suspended by the happening of such a contipgen

ARTICLE II.

ISSUE, DESCRIPTION, TERMS, EXECUTION, REGISTRATION AND
EXCHANGE OF SECURITIES

Section 2.01 Designation and Terms of Securities




(a) The aggregate principal amount of Securitias tilay be authenticated and delivered under thlisrture is unlimited. The
Securities may be issued in one or more series thetaggregate principal amount of Securitiehaf series from time to time authorized by
the Company. Prior to the initial issuance of Siies of any series, there shall be establishezhaor more indentures supplemental hereto ©
pursuant a Board Resolution of the Company antbsiitin an Officer’s Certificate, with respectttee Securities of the series:

(1) the title of the Security of the series (whattall distinguish the Securities of the series fadhother Securities);

(2) any limit upon the aggregate principal amoufithe Securities of that series that may be auibated and delivered
under this Indenture (except for Securities auibated and delivered upon registration of tranefepr in exchange for or in lieu of, other
Securities of that series);

(3) the percentage of their principal amount atolhitthe Securities of the series will be issued;
(4) the date or dates on which the principal arehpum, if any, of the Securities of the seriesagable;

(5) the rate or rates (which may be fixed or vdgaht which the Securities of the series shall lrgarest or the manner of
calculation of such rate or rates, if any (inclygany procedures to vary or reset such rate os);adad the basis upon which interest will be
calculated if other than that of a 360 day yeamnalve 30-day months;

(6) the date or dates from which such interest sltakue, the Interest Payment Dates on which suehest will be payable
or the manner of determination of such Interesniat Dates, and the record date for the deterroimati holders to whom interest is payable
on any such Interest Payment Dates;

(7) any trustees, authenticating agents or paygegis with respect to such series, if differentfrihose set forth in this
Indenture;

(8) the right, if any, to extend the interest paptgeriods or defer the payment of interest anditivation of such extension
or deferral;

(9) the period or periods within which, the priaepoices at which and the terms and conditions upbich, Securities of the
series may be redeemed, in whole or in part, abgphien of the Company;

(10) the obligation, if any, of the Company to reae purchase or repay Securities of the seriesipntgo any sinking fund
or analogous provisions (including payments madsash in anticipation of future sinking fund obligas) or at the option of a holder thereof
and the period or periods within which, the pricgnces at which, and the terms and conditionupbich, Securities of the series shall be
redeemed, purchased or repaid, in whole or in parsuant to such obligation;

(11) the form of the Securities of the series idiig the form of the Trustee’s certificate of auttieation for such series;

-7-



(12) if other than denominations of $2,000 or artegral multiple of $1,000 in excess thereof, thaaminations in which
the Securities of the series shall be issuable;

(13) the Currency and/or Currency unit in which payt of the principal of, premium, if any, and @&t on, Securities of
the series shall be payable;

(14) if the principal amount payable at the Stad#edurity of Securities of the series will not be@eninable as of any one or
more dates prior to such Stated Maturity, the arhanich will be deemed to be such principal amasbf any such date for any purpose,
including the principal amount thereof which wi# ldue and payable upon any maturity other thaistaeed Maturity or which will be deemed
to be Outstanding as of any such date (or, in aof sase, the manner in which such deemed prinaipalint is to be determined);

(15) the terms of any repurchase or remarketirigtsig

(16) if the Securities of the series shall be idsnewhole or in part in the form of a Global Satuor Securities, the type of
Global Security to be issued; the terms and camlitiif different from those contained in this Intdee, upon which such Global Security or
Securities may be exchanged in whole or in parbfber individual Securities in definitive registdrform; the Depositary for such Global
Security or Securities; and the form of any legentégends to be borne by any such Global Secariecurities in addition to or in lieu of t
legends referred to in Section 2.02;

(17) if other than the principal amount thereog& ffortion of the principal amount of Securitiesha# series which shall be
payable upon declaration of acceleration of theunitsttthereof pursuant to Section 6.01;

(18) any additional restrictive covenants or EvaitBefault that will apply to the Securities oktkeries, or any changes to
the restrictive covenants set forth in Article I¥the Events of Default set forth in Section 6.06attwill apply to the Securities of the series,
which may consist of establishing different termpmvisions from those set forth in Article 1V 8ection 6.01 or eliminating any such
restrictive covenant or Event of Default with respe the Securities of the series;

(19) any provisions granting special rights to leotdwhen a specified event occurs;

(20) if the amount of principal or any premium oterrest on Securities of a series may be deternvifitbdreference to an
index or pursuant to a formula, the manner in wisigbh amounts will be determined,;

(21) any special tax implications of the Securjtiasluding provisions for Original Issue DiscoBgcurities, if offered;

(22) whether and upon what terms Securities ofi@asenay be defeased if different from the provisiset forth in this
Indenture;

(23) with regard to the Securities of any serieg tho not bear interest, the dates for certainirequeports to the Trustee;
and
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(24) any and all additional, eliminated or chantgrths that shall apply to the Securities of théeseincluding any terms
that may be required by or advisable under UnitetieS laws or regulations (including the Securiiesand the rules and regulations
promulgated thereunder) or advisable in connedtiitin the marketing of Securities of that series.

(b) All Securities of any one series shall be sahigally identical, except that Securities of arytgular series may be issued at
various times, in different denominations, withfeliént currency of payments due thereunder, witlerdint dates on which the principal or any
installment of principal is payable, with differeates of interest, if any, or different methodsadyich rates of interest may be determined,
different dates from which such interest may acenuen which such interest may be payable, and diffarent redemption dates, except as
may otherwise be provided in or pursuant to anjhh®mard Resolution or in any supplemental indentprevidedthat if such additional
Securities are not fungible with the existing S@@s of such series for U.S. federal income tasppaes, such additional Securities shall ha
separate CUSIP number. If any of the terms of énies are established by action taken pursuanBimaad Resolution, a copy of an appropr
record of such action shall be certified by ther8ery or an Assistant Secretary of the Companydemtisered to the Trustee at or prior to the
delivery of the Officer$ Certificate setting forth the terms of the seridee terms of the Securities of any series mayigeothat such Securiti
shall be authenticated and delivered by the Trugpea original issuance from time to time upon teritorder of persons designated in such
Board Resolution or supplemental indenture andghelh persons are authorized to determine, consistth such Board Resolution or
supplemental indenture, such terms and conditibtiseoSecurities of such series.

Section 2.02 Form of Securities and Truse@ertificate.

(a) The Securities of any series and the Trustatificate of authentication to be borne by suebwBities shall be substantially of
the tenor as set forth in an indenture supplemémtiato or as provided in a Board Resolution argkaorth in an Officer’s Certificate and
may have such letters, numbers or other marksenttification or designation and such legends ooesagiments printed, lithographed or
engraved thereon as the Company may deem appmpridtas are not inconsistent with the provisidrikis Indenture, any indenture
supplemental hereto, or any Board Resolution, &atl miclude any modifications, amendments, alterst or any other changes to the form of
such Security set forth in Exhibit ereto as set forth in an indenture supplementatber as provided in a Board Resolution and afosi
in and Officer’s Certificate, or as may be requitedomply with any law or with any rule or regudet made pursuant thereto or with any rule
or regulation of any stock exchange on which Sdesrof that series may be listed, or to conformgage.

(b) To the extent required by the Depositary fatipalar series of Securities, each Global Secwitguch series shall bear legends
in substantially the following forms:

“THIS GLOBAL SECURITY IS HELD BY THE DEPOSITARY (ADEFINED IN THE INDENTURE GOVERNING THIS
SECURITY) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIOF THE BENEFICIAL OWNERS HEREOF, AND IS NOT
TRANSFERABLE TO ANY PERSON UNDER ANY CIRCUMSTANCESXCEPT THAT (I) THE TRUSTEE MAY MAKE ANY SUCH
NOTATIONS HEREON AS MAY BE REQUIRED OR PERMITTED RSUANT TO THE INDENTURE, (IlI) THIS GLOBAL SECURITY
MAY BE EXCHANGED IN WHOLE BUT NOT IN PART PURSUANTTO SECTION 2.05(C) OF THE INDENTURE, (lll) THIS GLEBAL
SECURITY MAY BE DELIVERED TO THE TRUSTEE FOR CANCHIATION PURSUANT TO THE INDENTURE AND (IV) THIS
GLOBAL
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SECURITY MAY BE TRANSFERRED TO A SUCCESSOR DEPOSRR WITH THE PRIOR WRITTEN CONSENT OF THE
COMPANY.”

“UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR SECURITIES IN DEFINITIVE FORM, THIS SECURIT
MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR TONOTHER NOMINEE OF THE DEPOSITARY OR BY TH
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSRY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY.
UNLESS THIS GLOBAL SECURITY IS PRESENTED BY AN AUTBRIZED REPRESENTATIVE OF THE DEPOSITARY TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFERXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS
REGISTERED IN THE NAME OF ANY ENTITY AS MAY BE REQHBESTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITARY (AND ANY PAYMENT IS MADE TO SUCH ENTITYAS MAY BE REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, EDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGIERED OWNER HEREOF HAS AN INTEREST HEREIN.”

Section 2.03 Denominations; Provisions for Payment

The Securities shall be issuable as registeredrifiestand in the denominations of $2,000 or artggral multiple of $1,000 in excess
thereof, subject to Section 2.01(a)(12). The Sé&esrof a particular series shall bear interesap&yon the dates and at the rate specified as
provided in Section 2.01 with respect to that seridhe principal of and the interest on the Selesribf any series, as well as any premium
thereon in case of redemption thereof prior to mgtushall be payable in Dollars except as otheenspecified pursuant to Section 2.01(a)(13
at the office or agency of the Company maintaireedHat purpose pursuant to Section 4.02. Eachrigshall be dated the date of its
authentication. Unless otherwise specified witlpees to a series of Securities in accordance \mithprovisions of Section 2.01(a)(5), interest
on the Securities shall be computed on the basas360-day year composed of twelve 30-day months.

The interest installment on any Security that igate, and is punctually paid or duly provided fam,any Interest Payment Date for
Securities of that series shall be paid to thed?eirs whose hame said Security (or one or moredeestor Securities) is registered at the clos
of business on the regular record date for sudrest installment. In the event that any Secuffity particular series or portion thereof is callec
for redemption and the redemption date is subsedaenregular record date with respect to anyréstePayment Date and prior to such
Interest Payment Date, interest on such Securityb@ipaid upon presentation and surrender of Sexturity as provided in Section 3.03.

Unless otherwise specified with respect to a sefi€3ecurities pursuant to Section 2.01, the tamgdlar record date” as used in this
Section 2.03 with respect to such series of Seesrshall mean a date 15 days immediately precettiggnterest Payment Date without regarc
to whether such day is a Business Day. Subjettagtovisions of this Section 2.03, each Secufity series delivered under this Indenture
upon registration of transfer or in exchange foindieu of any other Security of such series shatty the rights to interest accrued and unpaic
and to accrue, that were carried by such otherr&gcu

Unless otherwise specified with respect to a sefi€ecurities pursuant to Section 2.01, any istepa any Security that is payable, bt
not punctually paid or duly provided for, on anyerest Payment Date for such Securitpéfaulted Interest”) shall forthwith cease to be
payable to the registered holder on the
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relevant regular record date, and such Defaultextést shall be paid by the Company, at its elactis provided in clause (1) or clause
(2) below.

(1) The Company may make payment of any Defauléstést on Securities to the Persons in whose nauwsSecurities
(or their respective Predecessor Securities) @jistezed at the close of business on a speciatdetade for the payment of such Defaulted
Interest, which shall be fixed in the following nmem: the Company shall notify the Trustee in wgtwof the amount of Defaulted Interest
proposed to be paid on each such Security andatteeod the proposed payment, and at the same lien€dmpany shall deposit with the
Trustee funds in an amount equal to the aggregateiat proposed to be paid in respect of such Defddihterest or shall make arrangements
satisfactory to the Trustee for such deposit gndhe date of the proposed payment, such fundswhposited to be held in trust for the
benefit of the Persons entitled to such Defaultddrest as provided in this clause (1). Thereuperiltustee shall fix a special record date for
the payment of such Defaulted Interest which shatllbe more than 15 nor less than ten days pritire@late of the proposed payment and noi
less than ten days after the receipt by the Trusté®e notice of the proposed payment. The Trugtemptly shall notify the Company of such
special record date and, in the name and at thensepof the Company, shall cause notice of thegsegp payment of such Defaulted Interest
and the special record date therefor to be mdiled class postage prepaid (or, if the Securigiesheld in book-entry form, such notice may be
given by electronic transmission), to each Secholyer at his or her address as it appears in¢bary Register, not less than ten days pri
such special record date. Notice of the proposgdhpat of such Defaulted Interest and the speca@iredate therefor having been mailed as
aforesaid, such Defaulted Interest shall be pattiédPersons in whose names such Securities (oréispective Predecessor Securities) are
registered on such special record date and shaliempayable pursuant to the following clause (2).

(2) The Company may make payment of any Defauliéetést on any Securities in any other lawful mamog inconsistent
with the requirements of any securities exchange/toich such Securities may be listed, and upon stice as may be required by such
exchange.

Section 2.04 Execution and Authentications

The Securities shall be signed on behalf of the @omg by any Officer. Signatures may be in the fofra manual or facsimile signature.
In the case of Definitive Securities of any serggh signatures may be imprinted or otherwiseodymred on such Securities. The Securities
may contain such notations, legends or endorsememqudred by law, stock exchange rule or usageh Bscurity shall be dated the date of its
authentication by the Trustee.

A Security shall not be valid until authenticatednually by an authorized signatory of the Trustebyoan Authenticating Agent. Such
signature shall be conclusive evidence that ther@gso authenticated has been duly authenticaelddelivered hereunder and that the holde
is entitled to the benefits of this Indenture. Aydime and from time to time after the execution aelivery of this Indenture, the Company
may deliver Securities of any series executed bydbmpany to the Trustee for authentication, tagretlith a written order of the Company
the authentication and delivery of such Securiseged by an Officer (anAuthentication Order "), and the Trustee in accordance with suct
written order shall authenticate and deliver suebusities.

Section 2.05 Transfer and Exchange
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(a) Redistration of Transfer and Exchan@dée Company shall keep, or cause to be kepis affice or agency designated for such
purpose as provided in Section 4.02, a registeegisters (the Security Register”) in which, subject to such reasonable regulatiang may
prescribe, the Company shall register the Secaréral the transfers of Securities as providedigAHticle 11 and which at all reasonable times
shall be open for inspection by the Trustee. Tlyistear for the purpose of registering Securitied the transfer of Securities as herein prov
shall be appointed as authorized by Board Resal\ftiee “Security Registrar”). If the Company fails to appoint or maintain amer entity as
Security Registrar, the Trustee shall act as stic.Company or any of its Subsidiaries may actexsifty Registrar.

To permit registrations of transfers and exchantesCompany shall execute a new Security or Siesiof the same series as the
Security presented for a like aggregate principadant and in authorized denominations and the &eushall authenticate and deliver such
Security or Securities upon receipt of an Authexittm Order. The Trustee shall not be requirecattister the transfer of or exchange any
Security selected for redemption in whole or intpaxcept the unredeemed portion of any Securitygoeedeemed in part.

All Securities issued upon any registration of sfen or exchange of Securities shall be the vdliggations of the Company, evidencing
the same indebtedness, and entitled to the sansditsaimder this Indenture, as the Securities sdeeed upon such registration of transfer or
exchange. Prior to such due presentment for thistratjion of a transfer of any Security, the Trestihe Company, any paying agent and the
Security Registrar may deem and treat the Persaase name any Security is registered as the atiesmlvner of such Security for the
purpose of receiving payment of principal of aniéiast on such Securities and for all other purpomed none of the Trustee, the Company,
the paying agent or the Security Registrar shaliffected by notice to the contrary.

All certifications, certificates and opinions ofwtsel required to be submitted to the Trustee puntsio this Section 2.05 to effect a
registration of transfer or exchange may be sulechitty facsimile.

(b) Service ChargeNo service charge shall be payable by a holdarkmneficial interest in a Global Security or biy@der of a
Definitive Security for any exchange or registratif transfer of Securities, or for any issue afr&ecurities in case of partial redemption of
any series, but the Company may require paymeatsoin sufficient to cover any tax or other govemtakcharge in relation thereto (other
than any such taxes or other governmental chargebpmupon exchange or registration of transfesyamt to Sections 2.06, 3.03(b) and 9.04)

(c) Transfer and Exchange of Global SecuritiésGlobal Security may not be transferred excepa svhole by the Depositary for a
series of the Securities to a nominee of such Dpgsby a nominee of such Depositary to such Bépoy or to another nominee of such
Depositary or by such Depositary or any such nominea successor Depositary for a series of tharflies or a nominee of such successor
Depositary. If at any time the Depositary for aegpf the Securities notifies the Company tha itnwilling or unable to continue as
Depositary for such series or if at any time the@&sitary for such series shall no longer be reggster in good standing under the Exchange
Act or other applicable statute or regulation, arsliccessor Depositary for such series is not apggbby the Company within 90 days after
Company receives such notice or becomes awarechfcandition, the provisions of Section 2.11 shallonger be applicable to the Securities
of such series. In addition, (i) the Company magrat time determine that the Securities of anyeseshall no longer be represented by a G
Security and that the provisions of Section 2.1dlIsto longer apply to the Securities of such seaied (ii) upon the occurrence and during the
continuance of an Event of Default if the Trusteeeqjuests, the Securities of any series shall
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no longer be represented by a Global Security hagtovisions of Section 2.11 shall no longer applthe Securities of such series. In any
such event the Company will execute the Definibeeurities of such series, in authorized denonanatiand in an aggregate principal amour
equal to the outstanding principal amount of theb@l Security of such series and subject to thiti@®2.05 the Trustee, upon receipt of an
Officer’s Certificate evidencing such determinatlipnthe Company, if applicable, will authenticatel@eliver such Definitive Securities in
exchange for such Global Security. Upon the excbharighe Global Security of such series for suchiriiteve Securities of such series, the
Global Security shall be canceled by the Trusteeh®efinitive Securities shall be registered intsnames and in such authorized
denominations as the Depositary, pursuant to iotmus from its Participants or Indirect Participgor otherwise, shall in writing instruct the
Trustee. The Trustee shall deliver such Secutitiese Depositary for delivery to the Persons irosghnames such Securities are so registere

Except as provided in Sections 2.06 and 2.07, a&I8ecurity may not be exchanged for another $gather than as provided in this
Section 2.05(c); providedhowever, beneficial interests in a Global Security maytfaasferred and exchanged as provided in Sect@s(@)
or (e). The provisions of this Section 2.05(c) subject to Section 2.11.

(d) Transfer and Exchange of Beneficial Interestthe Global SecuritiesThe transfer and exchange of beneficial interiestise
Global Securities of a series shall be effectedugh the Depositary, in accordance with the prowisiof this Indenture, any one or more
indentures supplemental hereto, any Board Resalatdl the Applicable Procedures. Transfers of bieinkinterests in the Global Securities
also shall require compliance with either subparplyr(1) or (2) below, as applicable, as well asam@ore of the other following
subparagraphs, as applicable:

(1) Transfer of Beneficial Interests in the Samelial Security Beneficial interests in any Global Security afesies may
transferred to Persons who take delivery theretfiénform of a beneficial interest in a Global S#&gwf such series. Subject to Section 2.0!
no written orders or instructions shall be requi@tle delivered to the Security Registrar to éffee transfers described in this Section 2.05(c

().

(2) All Other Transfers and Exchanges of Benefibigdrests in Global SecuritieSubject to Section 2.05(c), in connection
with all transfers and exchanges of beneficialrgdes that are not subject to Section 2.05(d)(dyepthe transferor of such beneficial interest
must deliver to the Security Registrar, as appleadither:

(A)(2) an order from a Participant or an Indireartitipant given to the Depositary in accordancthwhe relevant
Applicable Procedures directing the Depositaryremit or cause to be credited a beneficial intereahother Global Security of such series in
an amount equal to the beneficial interest to aedfierred or exchanged and (2) instructions gimeaccordance with the relevant Applicable
Procedures containing information regarding thei&pant account to be credited with such increase;

(B)(1) an order from a Participant or an Indireattiipant given to the Depositary in accordancinhe relevant
Applicable Procedures directing the Depositaryaose to be issued a Definitive Security of sucleseén an amount equal to the beneficial
interest to be transferred or exchanged and (Ruictions given by the Depositary to the SecuriggRtrar containing information regarding
the Person in whose name such Definitive Secuhni&l be registered to effect the transfer or exgearferred to in (B)(1) above.
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Upon satisfaction of all the requirements for tfanand exchange of beneficial interests in Gl@rdurities of a series contained in this
Indenture, any Board Resolution, or one or moreimdres supplemental hereto and the Securitiesobf series or otherwise applicable under
the Securities Act, the Trustee shall adjust thecgral amount of the relevant Global Security ec&ities of such series pursuant to

Section 2.05(h).

(e) Transfer or Exchange of Beneficial Interestsefinitive Securities

Subject to Section 2.05(c), if any holder of a Wi interest in a Global Security of a seriesses to exchange such beneficial
interest for a Definitive Security of such seriegmtransfer such beneficial interest to a Persba takes delivery thereof in the form of a
Definitive Security of such series, then, uponssattion of the conditions set forth in Section5¢d)(2), the Trustee shall cause the aggregate
principal amount of the applicable Global Secuatyguch series to be reduced accordingly pursweBettion 2.05(h), and the Company shall
execute a Definitive Security of such series inappropriate principal amount and, upon receigrofAuthentication Order in accordance with
Section 2.04, the Trustee shall authenticate atidedléo the Person designated in the instructgunsh Definitive Security. Any Definitive
Security issued in exchange for a beneficial irtiepairsuant to this Section 2.05(e) shall be reggstin such name or names and in such
authorized denomination or denominations as thédralf such beneficial interest shall instruct $eurity Registrar through instructions from
the Depositary for such series and the Participaiidirect Participant. The Trustee shall delisech Definitive Securities to the Persons in
whose names such Securities are so registered.

(f) Transfer and Exchange of Definitive SecurifiesBeneficial Interests

A Holder of a Definitive Security of a series maickange such Security for a beneficial interest ®lobal Security of such series
or transfer such Definitive Securities of sucheto a Person who takes delivery thereof in tha fof a beneficial interest in a Global Sect
of such series at any time. Upon receipt of a emitiequest for such an exchange or transfer, thetde shall cancel the applicable Definitive
Security and increase or cause or be increaseafiregate principal amount of one of the Globau@ges of such series. If any such
exchange or transfer from a Definitive Securityaaferies to a beneficial interest is effected pamsto this Section 2.05(f) at a time when a
Global Security of such series has not yet bearetssthe Company shall issue and, upon receipt éfudhentication Order in accordance with
Section 2.04, the Trustee shall authenticate omease Global Securities of such series in an aggeegrincipal amount equal to the principal
amount of Definitive Securities of such seriesraogferred.

(9) Transfer and Exchange of Definitive Securif@msDefinitive Securities Upon written request by a Holder of Definitive
Securities of a series and such Holdedmpliance with the provisions of this Sectiodb2g), the Trustee shall register the transfemxchange
of Definitive Securities of such series pursuarth® provisions of Section 2.05(a). In additioritte requirements set forth in Section 2.05(a),
the requesting Holder shall provide any additiar@atifications, documents, and information, as &gple, required pursuant to the following
provisions of this Section 2.05(g). A Holder of idive Securities of a series may transfer suctufiges to a Person who takes delivery
thereof in the form of a Definitive Security of $useries in accordance with subsection 2.05(a)nUpceipt of a request to register such a
transfer, the Security Registrar shall registeiénitive Securities of such series pursuanhinhstructions from the Holder thereof.

(h) Cancellation and/or Adjustment of Global Setieisi. At such time as all beneficial interests in aipafar Global Security of a
series have been exchanged for Definitive Secaritfesuch series or a particular Global Security séries has been redeemed, repurchased
cancelled in whole and
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not in part, each such Global Security of sucheseshall be returned to or retained and cancellddé Trustee in accordance with

Section 2.08. At any time prior to such cancellatié any beneficial interest in a Global Secunfysuch series is exchanged for or transferred
to a Person who will take delivery thereof in thenfi of a beneficial interest in another Global Sigwf such series or for Definitive Securit
of such series, the principal amount of Securitiesuch series represented by such Global Seahdl be reduced accordingly and an
endorsement may be made on such Global Securityebyrustee or by the Depositary at the directibtihe Trustee to reflect such reduction;
and if the beneficial interest is being exchangedf transferred to a Person who will take deluirereof in the form of a beneficial interes
another Global Security of such series, such diiebal Security shall be increased accordingly amé&ndorsement may be made on such
Global Security by the Trustee or by the Depositdrthe direction of the Trustee to reflect sualréase.

(i) No Exchange or TransfeiThe Company shall not be required (i) to issuehange or register the transfer of any Securities
during a period beginning at the opening of bugsirigsdays before the day of the mailing of a naticeedemption of less than all the
Outstanding Securities of the same series and gradithe close of business on the day of such mggai(ii) to register the transfer of or
exchange any Securities of any series or portioaetf called for redemption, nor (iii) to registike transfer of or exchange a Security of any
series between the applicable record date purso&gction 2.01(a)(5) and the next succeedingdstdPayment Date.

Section 2.06 Temporary Securities

Pending the preparation of definitive Securitiesio§ series, the Company may execute temporaryriBesyprinted, lithographed or
typewritten) of any authorized denomination andThastee shall authenticate and deliver such S@esiriSuch temporary Securities shall be
substantially in the form of the definitive Secigritin lieu of which they are issued, but with seahissions, insertions and variations as ma
appropriate for temporary Securities, all as magdéermined by the Company. Every temporary Secafitny series shall be executed by the
Company and be authenticated by the Trustee umosatime conditions and in substantially the samenaraand with like effect, as the
definitive Securities of such series. Without ures=ary delay the Company will execute and will fshrdefinitive Securities of such series
thereupon any or all temporary Securities of sules may be surrendered in exchange therefor ufittitarge to the holders, at the office or
agency of the Company maintained pursuant to Sedti@2 for the purpose of exchanges of Securifissich series, and the Trustee shall
authenticate and such office or agency shall delivexchange for such temporary Securities anlexggregate principal amount of definitive
Securities of such series, unless the Company eslttie Trustee to the effect that definitive Sémaineed not be executed and furnished unti
further notice from the Company. Until so exchandethporary Securities of any series shall inedpects be entitled to the same benefits
under this Indenture as definitive Securities afrsseries authenticated and delivered hereunder.

Section 2.07 Mutilated, Destroyed, Lost or StolecBities.

In case any temporary or definitive Security shaltome mutilated or be destroyed, lost or stoleompany (subject to the next
succeeding sentence) shall execute a new Seciitity game series, bearing a number not contemeouaty outstanding in exchange and
substitution for the mutilated Security, or in lieliand in substitution for the Security so destahylost or stolen, and upon the Company’s
written request the Trustee (subject to the nestaseding sentence) shall authenticate and defiueh Security. In every case the applicant fol
a substituted Security shall furnish to the Compamg the Trustee such security or indemnity as logagequired by them to save each of them
harmless, and, in every case of destruction,
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loss or theft, the applicant shall also furnistthi® Company and the Trustee evidence to theirfaetiisn of the destruction, loss or theft of the
applicant’s Security and of the ownership therg@ble Trustee may authenticate any such substitigedr®y and deliver the same upon the
written request or authorization of any Officer.ddgthe issuance of any substituted Security, theg@my may require the payment of a sum
sufficient to cover any tax or other governmentarge that may be imposed in relation thereto aiycdother expenses (including the fees and
expenses of the Trustee) connected therewith.de aay Security that has matured or is about tamahall become mutilated or be
destroyed, lost or stolen, the Company, insteddsoiing a substitute Security, may pay or authaheepayment of the same (without surrer
thereof except in the case of a mutilated Secuifityie applicant for such payment shall furnishite Company and the Trustee such secur
indemnity as they may require to save them harméass, in case of destruction, loss or theft, evigeto the satisfaction of the Company and
the Trustee of the destruction, loss or theft @hs8ecurity and of the ownership thereof.

Every replacement Security issued pursuant to theigions of this Section 2.07 shall constituteadditional contractual obligation of t
Company whether or not the mutilated, destroyest,do stolen Security shall be found at any timéhyeenforceable by anyone, and shall be
entitled to all the benefits of this Indenture diyuand proportionately with any and all other Setiess of the same series duly issued hereu
All Securities shall be held and owned upon theesp condition that the foregoing provisions ardwesive with respect to the replacement or
payment of mutilated, destroyed, lost or stolenuiges, and shall preclude (to the extent lawary and all other rights or remedies,
notwithstanding any law or statute existing or béer enacted to the contrary with respect to épdacement or payment of negotiable
instruments or other securities without their sodes.

Section 2.08 Cancellatian

All Securities surrendered for the purpose of paymedemption, exchange or registration of transfesurrendered to the Company or
any paying agent, shall be delivered to the Trufsieeancellation, or, if surrendered to the Trasthall be cancelled by it in accordance with
its customary procedures, and no Securities skalidued in lieu thereof except as expressly redur permitted by any of the provisions of
this Indenture. On written request of the Comparth@time of such surrender, the Trustee shaileeto the Company evidence of the
cancellation of such Securities held by the Trudfabe Company shall otherwise acquire any ofSeeurities, however, such acquisition shal
not operate as a redemption or satisfaction ofritiebtedness represented by such Securities waessntil the same are delivered to the
Trustee for cancellation.

Section 2.09 Benefits of Indenture

Nothing in this Indenture or in the Securities, g3 or implied, shall give or be construed to govany Person, other than the parties
hereto and the holders of the Securities, any legatjuitable right, remedy or claim under or ispect of this Indenture, or under any covel
condition or provision herein contained; all sudvenants, conditions and provisions being for tile benefit of the parties hereto and of the
holders of the Securities.

Section 2.10 Authenticating Agent

So long as any of the Securities of any series ire@atstanding, there may be an Authenticating Adenany or all such series of
Securities which the Trustee shall have the riglppoint. The Authenticating Agent shall be auttet to act on behalf of the Trustee to
authenticate Securities of such
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series, including Securities issued upon exchamggstration of transfer or partial redemption 8wy and Securities so authenticated shall be
entitled to the benefits of this Indenture and kbalvalid and obligatory for all purposes as ifrenticated by the Trustee hereunder. All
references in this Indenture to the authenticatioBecurities by the Trustee shall be deemed fodiecauthentication by an Authenticating
Agent for such series. Each Authenticating Agenlldbe acceptable to the Company and shall beocation that has a combined capital anc
surplus, as most recently reported or determineit, syfficient under the laws of any jurisdictionder which it is organized or in which it is
doing business to conduct a trust business, andstbéherwise authorized under such laws to consluch business and is subject to
supervision or examination by Federal or Stateaitths. If at any time any Authenticating Agentlitease to be eligible in accordance with
these provisions, it shall resign immediately. Axythenticating Agent may resign at any time by givivritten notice of resignation to the
Trustee and to the Company. The Trustee at anyrtime and upon request by the Company shall, tetmithe agency of any Authenticating
Agent by giving written notice of termination tocsuAuthenticating Agent and to the Company. Updaigreation, termination or cessation of
eligibility of any Authenticating Agent, the Trustenay appoint an eligible successor Authenticafiggnt acceptable to the Company. Any
successor Authenticating Agent, upon acceptands eppointment hereunder, shall become vestedallithe rights, powers and duties of its
predecessor hereunder as if originally named asudimenticating Agent pursuant hereto.

Section 2.11 Global Securities

(a) General If the Company shall establish pursuant to Secti®1 that the Securities of a particular series@be issued as a
Global Security, then the Company shall executeasmaore Global Securities that (i) shall represand shall be denominated in an amount
equal to the aggregate principal amount of, athefOutstanding Securities of such series, (ii)l $fearegistered in the name of the Depositary
or its nominee and (iii) shall be delivered to Traestee as custodian for the Depositary or otherw&ivered pursuant to the Depositary’s
instructions and the Trustee in accordance withi@e2.04 shall authenticate such Global Securitlmbal Securities.

(b) Euroclear and Clearstream Procedures Applicabe provisions of the “Operating Procedures effuroclear System” and
the “Terms and Conditions Governing Use of Euratlaad the “General Terms and Conditions” and “©us¢r Handbook” of Clearstream,
respectively, in effect at the relevant time shallapplicable to transfers of beneficial inter@sthe Regulation S Global Securities of such
series that are held by Participants through Eeescbr Clearstream.

Section 2.12 CUSIP Numbers

In issuing the Securities of a series, the Compaay use “CUSIP” numbers (if then generally in usay, if so, the Trustee shall use
“CUSIP” numbers in notices of redemption as a coiemce to Securityholders; providétht any such notice may state that no represents
made as to the correctness of such numbers eghmirded on the Securities or as contained inrantice of a redemption and that reliance |
be placed only on the other identification numh@iated on the Securities, and any such redemggtiafi not be affected by any defect in or
omission of such numbers. The Company will promptiify the Trustee in writing of any change in ti&JSIP” numbers.

Section 2.13 Securities Denominated in Foreign €haies.
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Except as otherwise specified pursuant to Sectidh tdr Securities of any series, payment of theggpal of, premium, if any, and
interest on, Securities of such series denominatady Foreign Currency will be made in such Fane@urrency.

In the event any Foreign Currency or Currencieshich any payment with respect to any series ofi8ges may be made ceases to be «
freely convertible Currency on United States Cucyemarkets, for any date thereafter on which payroéprincipal of, premium, if any, or
interest on the Securities of a series is dueCthrapany shall select the Currency of payment ferarssuch date, all as provided in the
Securities of such series, pursuant to Section. 220duch event, the Company shall notify the Teasif the Currency which it has selected to
constitute the funds necessary to meet the Companhjigations on such payment date and of the atafisuch Currency to be paid. Such
amount shall be determined as provided in the f@&=iof such series, pursuant to Section 2.01.payenent with respect to such payment
shall be deposited with the Trustee by the Compaigly in the Currency so selected.

Section 2.14 Wire Transfers

Notwithstanding any other provision to the contriryhis Indenture, the Company shall make any paymequired to be deposited with
the Trustee or paying agent on account of prinaybgbremium, if any, or interest on, the Secusitiyy method of wire transfer to an account
designated in writing by the Trustee such that fusiek available on or before 11:30 a.m., New Ydti tine, on the date such payment is to
be made to the Holders of the Securities in acecarelavith the terms hereof.

Section 2.15 Designated Currency
The Company may provide pursuant to Section 2.08é&zurities of any series that:

(a) the obligation, if any, of the Company to pag principal of, premium, if any, and interest ba Securities of any series in a
Foreign Currency or Dollars (theDesignated Currency”) as may be specified pursuant to Section 2.01(a)$1&3)the essence and agree t
to the fullest extent possible under applicable, [agigments in respect of Securities of such setiedl be given in the Designated Currency;

(b) the obligation of the Company to make payménthe Designated Currency of the principal of rpitem, if any, and interest on
such Securities shall be discharged, notwithstandity payment in any other Currency (whether pursteaa judgment or otherwise), only to
the extent of the amount in the Designated Curréimatthe Securityholder receiving such paymenacicordance with normal banking
procedures, may purchase with the amount paiddh sther Currency after any premium and cost oharge on the business day in the
country of issue of the Designated Currency ohainternational banking community immediately daling the day on which such
Securityholder receives such payment;

(c) if the amount in the Designated Currency thay e so purchased for any reason falls shorteofthount originally due, the
Company shall pay such additional amounts as mayebessary to compensate for such shortfall; and

(d) any obligation of the Company not dischargedigh payment shall be due as a separate and maksteobligation and, until
discharged as provided herein, shall continue lirfdece and effect.
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ARTICLE Ill.
REDEMPTION OF SECURITIES PROVISIONS
Section 3.01 Redemptian

The Company may redeem the Securities of any sisgaed hereunder on and after the dates and anderece with the terms establis|
for such series pursuant to Section 2.01.

Section 3.02 Notice of Redemption

(a) If the Company desires to exercise such righétieem all or, as the case may be, a portiomeoSecurities of any series, the
Company shall, or shall instruct the Trustee irtingi to, give notice of such redemption to holdefrthe Securities of such series to be
redeemed by mailing, first class postage prepaidf(the Securities are held in book-entry formgls notice may be sent by electronic
transmission), a notice of such redemption nottleas 30 days and not more than 60 days befordateefixed for redemption of that series to
such holders at their last addresses as theyabadiar upon the Security Register (unless a shuetérd is specified in the Securities or in the
supplemental indenture for such series of Secaritidbe redeemed). Any notice that is mailed inntlxéner herein provided shall be
conclusively presumed to have been duly given, hdredr not the registered holder receives the eolicany case, failure duly to give such
notice to the holder of any Security of any sedesignated for redemption in whole or in part,my defect in the notice, shall not affect the
validity of the proceedings for the redemption oy ather Securities of such series or any otheéeser

Each such notice of redemption shall specify the flgaed for redemption and the redemption price/lich Securities of that series ar
be redeemed, and shall state that: (i) paymerfiteofédemption price of such Securities to be re@denill be made at the office or agency of
the Company maintained for such purpose, or, ienanthe Corporate Trust Office of the Truste@rupresentation and surrender of such
Securities; (i) interest accrued to the date fif@dredemption will be paid as specified in saidice; (iii) from and after said date interest will
cease to accrue (unless the Company shall defatiieipayment of such redemption price and accanddunpaid interest on the Securities
being redeemed); and (iv) the CUSIP and/or otheilai number as contemplated by, and containinglibelaimers and other language
contemplated by, Section 2.12. If less than allSkeurities of a series are to be redeemed, theertotthe holders of Securities of that series t
be redeemed in whole or in part shall specify thtiqular Securities to be so redeemed. In caseSanyrity is to be redeemed in part only, the
notice that relates to such Security shall stagepthrtion of the principal amount thereof to beeded, and shall state that on and after the
redemption date, upon surrender of such SecuritgwaSecurity or Securities of such series in pp@icamount equal to the unredeemed
portion thereof will be issued.

(b) If all or less than all the Securities of aieglare to be redeemed, the Company shall giv&ristee at least 15 days’ written
notice (unless a shorter period shall be satisfadtothe Trustee or is specified in the Securitied the supplemental indenture for such serie
of Securities) in advance of the date the Compavssgnotice to the Securityholders of the datedif@ redemption as to the aggregate
principal amount of Securities of the series tadmeemed. If less than all the Securities are t@tdeemed, the Trustee or Security Registrar
thereupon shall select from Securities of suchesd@iutstanding not previously called for redemptioraccordance with a method determined
by the Trustee (in such manner as complies withicglpe legal, depository and stock exchange requémts, if any) and that may provide for
the selection of a portion or portions (equal tgO$P or any integral multiple of $1,000 in excédssréof) of
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the principal amount of such Securities of suckesesf a denomination larger than $2,000, the S&esiof such series to be redeemed. The
Trustee promptly shall notify the Company in wiitiaf the numbers of the Securities of such seadsetredeemed, in whole or in part.

The Company, if and whenever it shall so electidélwery of instructions signed on its behalf by axfi its Officers, may instruct the
Trustee or any paying agent to call all or any p&the Securities of a particular series for regéom and to give notice of redemption in the
manner set forth in this Section 3.02, such ndtidge in the name of the Company. In any case iolwhotice of redemption is to be given by
the Trustee or any such paying agent, the Compaaly deliver or cause to be delivered to, or petmitemain with, the Trustee or such payinc
agent, as the case may be, such Security Redistesfer books or other records, or suitable copiesxtracts therefrom, sufficient to enable
Trustee or such paying agent to give any noticenbi that may be required under the provisionshif Section 3.02.

Section 3.03 Payment Upon Redemption

(a) If the giving of notice of redemption shall lesveen completed as above provided, the Securitipsrtions of Securities of the
series to be redeemed specified in such noticé lshedme due and payable on the date and at the plated in such notice at the applicable
redemption price, together with interest accruethéodate fixed for redemption, in each case abbshed pursuant to Section 2.01. Interest o
such Securities or portions of Securities shalkeda accrue on and after the date fixed for redi@mpunless the Company shall default in the
payment of such redemption price and accrued istevith respect to any such Security or portioméb& On presentation and surrender of
such Securities on or after the date fixed for ngoléon at the place of payment specified in théaegtsuch Securities shall be paid and
redeemed at the applicable redemption price fan secies, together with interest accrued theredheaalate fixed for redemption; provided
that, installments of interest whose Stated Matusiton or prior to the date fixed for redemptidrals be payable to the Securityholders of suct
Securities (or one or more Predecessor Secuntgitered as such at the close of business capihlecable record date pursuant to
Section 2.03.

(b) Upon presentation of any Security of such sdtiat is to be redeemed in part only, the Comsaayl execute a new Security
the same series and tenor of authorized denomirsaitioprincipal amount equal to the unredeemed@odf the Security so presented and the
Trustee shall authenticate, and the office or ageriere the Security is presented shall delivéh#oholder thereof, at the expense of the
Company, such Security; except that if a Globalufigcis so surrendered, the Company shall exezutew Global Security of like tenor in a
denomination equal to and in exchange for the weeetRd portion of the principal of the Global Setyusbd surrendered and, upon receipt of al
Officer’s Certificate requesting authentication and dejivére Trustee shall authenticate and deliver ¢éoQkpositary for such Global Secur|
without service charge, such Global Security. ln¢hse of any Security providing appropriate sfacesuch notation, the Trustee, in lieu of
delivering a new Security or Securities as aforggaiay make a notation on such Security of the pagraf the redeemed portion thereof.

ARTICLE IVv.

CERTAIN COVENANTS

The following covenants shall apply to the Secesitiexcept with respect to any series of Secufitieghich the supplemental indenture
or Board Resolution under which such series of B&esiis issued, or in the form of Security fochiseries, expressly provides that any such
covenant shall not apply to such series of Seestiti
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Section 4.01 Payment of Principal, Premium andréste

The Company will duly and punctually pay or causéé paid the principal of, premium, if any, antéiest on the Securities of a serie
the time and place and in the manner provided henedl established with respect to such Securities.

Section 4.02 Maintenance of Office or Agency

So long as any series of the Securities remainténdig, the Company will maintain for such sedaffice or agency where Securities
of such series may be presented or surrendergghjonent, where Securities of such series may lversigred for registration of transfer or
exchange and where notices and demands to or bpd@ampany in respect of the Securities of sudesand this Indenture may be given or
served. Such designation will continue with respeaach office or agency until the Company, bytten notice signed by any Officer and
delivered to the Trustee, shall designate somer offfiee or agency for such purposes or any of thémt any time the Company shall fail to
maintain any such required office or agency orldhdlto furnish the Trustee with the address #udy such presentations, surrenders, notices
and demands may be made or served at the CorgoregeOffice of the Trustee, and the Company heggipoints the Trustee as its agent to
receive all presentations, surrenders, noticedanthnds. Unless otherwise specified in accordaitbeSection 2.01 with respect to a series o
Securities, the Company initially designates thep@Gate Trust Office of Deutsche Bank Trust CompAmericas, acting as the Company'’s
paying agent, Security Registrar and transfer agenthe office to be maintained by it for eachhspigrpose.

Section 4.03 Paying Agents

(a) The Company may appoint one or more payingtagether than the Trustee, for all or any serfdb® Securities. If the
Company fails to appoint or maintain another erdypaying agent, the Trustee shall act as suehCBmpany or any of its Subsidiaries may
act as paying agent.

(b) The Company shall require each paying agemrdtian the Trustee to agree in writing that thangaagent will hold in trust fc
the benefit of Securityholders or the Trusteewids held by the paying agent for the paymentiocal, premium, if any, or interest on the
Securities, and will promptly notify the Trusteevimiting of any default by the Company in making/auch payment. While any such default
continues, the Trustee may require a paying agepdy all funds held by it to the Trustee. The Campat any time may require a paying a
to pay all funds held by it to the Trustee. Upogrrpant over to the Trustee, the paying agent (irinlythe Company or any of its Subsidiaries,
if serving as the paying agent) shall have no &rttability for the funds. If the Company or anfytbeir Subsidiaries acts as paying agent, it
shall segregate and hold in a separate trust fonthé benefit of the Securityholders all fundsihigy it as paying agent.

(c) Notwithstanding anything in this Section to tentrary, (i) the agreement to hold funds in tasprovided in this Section 4.0:
subject to the provisions of Section 11.06, anjdité Company at any time, for the purpose of olirtgi the satisfaction and discharge or
defeasance of this Indenture or for any other pggpmay pay, or direct any paying agent to pathedlrustee all funds held in trust by the
Company or such paying agent, such funds to belhette Trustee upon the same terms and condiéisiisose upon which such funds were
held by the Company or such paying agent. Upon pagiment by any paying agent to the Trustee, sagng agent shall be released from all
further liability with respect to such funds.
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Section 4.04 Annual Offices Certificate; Statement by Officers as to Default.

So long as any of the Securities remain outstandimgCompany will furnish to the Trustee, withi20Oldays after the end of each fiscal
year of the Company ending after the date herelofied certificate (which need not comply with Sent13.06) executed by the princif
executive, financial or accounting officer of ther@pany, on its behalf as to the Officer’'s respeckmowledge of the Company’s compliance
with all covenants and agreements under this Ingderequired to be complied with by the Companglistompliance to be determined
without regard to any period of grace or requirenamotice provided under this Indenture). Suctiifteate need not include a reference to
any non-compliance that has been fully cured gadhe date as of which such certificate speaks.

The Company shall provide written notice to thestee within 30 days after becoming aware of theigeace of any Event of Default
under Section 6.01 setting forth the details ofElrent of Default and the action the Company prepdse take with respect thereto.

Section 4.05 Appointment to Fill Vacancy in OffisETrustee

The Company, whenever necessary to avoid or ta fitkcancy in the office of Trustee, will appointthe manner provided in
Section 7.10, a Trustee, so that there shall b# &ines a Trustee hereunder.

Section 4.06 Existence

Subject to Article X, the Company will do or causée done all things necessary to preserve angikdell force and effect its
existence.

Section 4.07_Calculation of Original Issue Discount

If any series of Securities is issued under thifeiriure with original issue discount for U.S. feddéax income purposes, the Company
shall file with the Trustee promptly at the enceath calendar year (i) a written notice specifithigamount of original issue discount
(including daily rates and accrual periods) accroedguch Outstanding Original Issue Discount Séesras of the end of such year and
(i) such other specific information relating tocuoriginal issue discount as may then be relevader the Internal Revenue Code of 1986, as
amended from time to time.

ARTICLE V.

SECURITYHOLDERS' LISTS AND REPORTS BY THE COMPANY A ND
THE TRUSTEE

Section 5.01 Company to Furnish Trustee Names altleSses of Securityholders

The Company will furnish or cause to be furnishethie Trustee (a) semi-annually at least sevenrBssiDays before each Interest
Payment Date for a series of Securities (and ievahts at intervals of not more than six month#tain such form as the Trustee may
reasonably require, of the names and addresshs bbtders of each series of Securities as of dat#y_providedhat the Company shall not
obligated to furnish or cause to be furnished distlat any time that the list shall not differany respect from the most recent list furnished tc
the Trustee by the Company, and (b) at such oiimestas the Trustee may require in writing withihdays after the receipt by the Compan
any such request, a list of similar form and conten
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as of a date not more than 15 days prior to the sach list is furnished; providedhowever, that in either case, no such list need be fuedsh
for any series for which the Trustee shall be tbeusity Registrar.

Section 5.02 Preservation of Information; Commutiices with Securityholders

(a) The Trustee shall preserve, in as currentra fs is reasonably practicable, all informatiomoathe names and addresses of the
holders of Securities contained in the most retishturnished to it as provided in Section 5.01 @3 to the names and addresses of holders
Securities received by the Trustee in its capastpecurity Registrar (if acting in such capacity).

(b) Securityholders may communicate as providegldation 312(b) of the Trust Indenture Act with atBecurityholders with
respect to their rights under this Indenture oraurtie Securities.

Section 5.03 Reports by the Company

(a) So long as any Securities are outstandingCtmapany shall file with the Trustee, within 15 dafter it files with the
Commission, copies of the annual and quarterlyntspnd of the information, documents and otheortsp(or copies of such portions of any
the foregoing as the Commission may from timerteetby rules and regulations prescribe) that the izom is required to file with the
Commission pursuant to Section 13 or Section 16{the Exchange Act. The Company shall be deemédve complied with the previous
sentence to the extent that such information, decusnand reports are filed with the CommissionBEEGAR (or any successor electronic
delivery procedure) or posted on its website, inp@inderstood that the Trustee shall have no respitity whatsoever to determine if such
filings have been made.

(b) Delivery of such reports, information and do@unts to the Trustee is for informational purposaly and the Trustee’receipt o
such shall not constitute constructive notice of mflormation contained therein or determinablerfrimformation contained therein, including
the Company’s compliance with any of its covendmaisunder (as to which the Trustee is entitlecdkp exclusively on Officer’s Certificates).

Section 5.04 Reports by the Trustee

(a) The Trustee’s report required under Sectior(@18&f the Trust Indenture Act shall be transmittéthin 60 days after each
April 26 in each year following the date hereof@og as any Securities are outstanding hereunder.

(b) A copy of each such report shall, at the tihsuzh transmission to Securityholders, be filedh®y Trustee with the Company,
with any stock exchange upon which any Securitiedisted and with the Commission. The Company egjte notify the Trustee when any
Securities become listed on any stock exchangelsted therefrom.

ARTICLE VL.

REMEDIES OF THE TRUSTEE AND SECURITYHOLDERS ON
EVENT OF DEFAULT
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Section 6.01 Events of Default

(a) Whenever used herein with respect to Secunfiesparticular series,Event of Default” means any one or more of the
following events that has occurred and is contiguaxcept with respect to any series of Securitiesvhich the supplemental indenture or
resolution of the Board of Directors under whiclelsgeries of Securities is issued or in the forrBedurity for such series expressly provides
that any such Event of Default shall not applyuohsseries of Securities:

(1) default in the payment of any interest on asgBity of such series when it becomes due andighayand the
continuance of such default for a period of 30 daysess the entire amount of such payment is degby us with the Trustee or a Paying
Agent prior to the expiration of such 30-day pe)iod

(2) default in the payment of the principal of,amy premium on, any Security of such series whenathd payable;

(3) default in the performance or breach of anyet@ant by the Company in the Indenture (other thasd referred to in
(1) or (2) above and other than a covenant thabbas included in the Indenture solely for the liien&another series of Securities), which
default continues uncured for a period of 90 ddter he Company receives, by registered or cedifnail, written notice from the Trustee or
the Company and the Trustee receive, by registaredrtified mail, written notice from the Holdesnot less than 25% in principal amoun
the Securities of the affected series Outstanding;

(4) the entry by a court having competent jurisdicof:

(A) an order for relief in respect of the Companyan involuntary proceeding under any Bankruptcy laad such
order shall remain unstayed and in effect for aygenf 90 consecutive days; or

(B) a final and non-appealable order appointinguat@dian, of the Company, or ordering the windipgouliquidation
of the affairs of the Company, and such order gleafiain unstayed and in effect for a period of 8@secutive days;

(5) the commencement by the Company of a volurgasgeeding under any Bankruptcy Law or the conbgrithe Compan
to the entry of a decree or order for relief inimoluntary proceeding under any Bankruptcy Lavthar filing by the Company of a consent to
an order for relief in any involuntary proceedingder any Bankruptcy Law or to the appointment Gustodian or the making by the Comp
of an assignment for the benefit of creditors; or

(6) any other Event of Default provided in the deppental indenture or resolution of the Board afedfors under which
such series of Securities is issued or in the fofi®ecurity for such series.

(b) In each and every such case (other than antE¥é&refault specified in Section 6.01(a)(4) orK&)(5)), unless the principal of
all the Securities of that series shall have alydstome due and payable, either the Trustee didkaers of not less than 25% in aggregate
principal amount of the Securities of that serfentOutstanding hereunder, by notice in writinghes Company (and to the Trustee if given by
such Securityholders), may declare the unpaid ahof all the Securities of that series
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to be due and payable immediately, and upon arly declaration the same shall become and shall besdiately due and payable. If an Even
of Default specified in Section 6.01(a)(4) or 6&)1%) occurs, the principal amount of all the Samg shall automatically become immediately
due and payable without any declaration or otheoaon the part of the Trustee or any Holder.

(c) At any time after the principal of the Secw#tiof that series shall have been so declaredrdlipayable, and before any
judgment or decree for the payment of the amouatghall have been obtained or entered as heraipafieided, the holders of a majority
aggregate principal amount of the Securities df skaies then Outstanding hereunder, by writteicadb the Company and the Trustee, may
rescind and annul such declaration and its consegseaf: (i) the Company has or has caused to liegualeposited with the Trustee an ami
sufficient to pay all matured installments of irestrupon all the Securities of that series angbtheipal of and premium, if any, on any and all
Securities of that series that shall have beconeeotherwise than by acceleration (with interestrugach principal and premium, if any, anc
the extent that such payment is enforceable urmdicable law, upon overdue installments of interasthe rate expressed in the Securities o
that series to the date of such payment or depasit) (ii) any and all Events of Default under tindenture with respect to such series, other
than the nonpayment of principal on Securitiedhat series that shall have become due solely by declaration of acceleration, shall have
been remedied or waived as provided in Section.6.06

No such rescission and annulment shall extend shalf affect any subsequent default or impair @giyt consequent thereon.

(d) In case the Trustee shall have proceeded tmre@nfiny right with respect to Securities of theates under this Indenture and s
proceedings shall have been discontinued or abaado@cause of such rescission or annulment omfpother reason or shall have been
determined adversely to the Trustee, then andenyesuch case, subject to any determination in puoteedings, the Company and the TrL
shall be restored respectively to their former paiss and rights hereunder, and all rights, rensedied powers of the Company and the Truste
shall continue as though no such proceedings hewl taden.

(e) The Trustee shall give to the Securityholdémny series, as the names and addresses of sldbrslappear on the Security
Register, notice by mail of all defaults known he fTrustee that have occurred with respect to sadbs, such notice to be transmitted within
90 days after the occurrence thereof, unless sefzulis shall have been cured before the givinguoh notice (the term “default” or “defaults”
for the purposes of this Section 6.01(e) beinglhedefined to mean any event or condition whicloisyith notice or lapse of time or both
would become, an Event of Default); providedt, except in the case of default in the paynoétite principal of, premium, if any, or interest
on any of the Securities of such series, the Teushall be protected in withholding such noticaritl so long as it in good faith determines tha
the withholding of such natice is in the interestt$he Securityholders of such series.

Section 6.02 Collection of Indebtedness and SaitEhforcement by Trustee

(a) The Company covenants that (i) in case it stefult in the payment of any installment of ietron any of the Securities of a
series, and such default shall have continued farepd of 30 days, or (ii) in case it shall defanlthe payment of the principal of, or premit
if any, on any of the Securities of a series whengame shall have become due and payable, whgtbematurity of the Securities of a series
or upon redemption or upon declaration or otherwfsen, upon demand of the Trustee, the Companypayl to the Trustee, for the benefit of
the holders of the Securities of that series, thele
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amount that then shall have been become due ardblgagn all such Securities for principal, premilfnany, or interest, or both, with interest
upon the overdue principal, premium, if any, amdtiie extent that payment of such interest is eefsle under applicable law) upon overdue
installments of interest at the rate expressetiér&ecurities of that series; and, in additiondtwersuch further amount as shall be sufficient to
cover the costs and expenses of collection, andrf@munt payable to the Trustee under Section 7.06.

(b) If the Company shall fail to pay such amouigHwith upon such demand, the Trustee, in its aame and as trustee of an
express trust, shall be entitled and empowerenstitite any action or proceedings at law or inigdfor the collection of the amounts so due
and unpaid, and may prosecute any such actionogepding to judgment or final decree, and may eeafany such judgment or final decree
against the Company and collect the amounts adgudgdecreed to be payable in the manner provigddvd out of the property of the
Company, wherever situated.

(c) In case of any receivership, insolvency, ligidn, bankruptcy, reorganization, readjustmemgragement, composition or
judicial proceedings affecting the Company or é@spective creditors or property, the Trustee dtale power to intervene in such proceedi
and take any action therein that may be permitiethé court and, except as otherwise provided Wy &hall be entitled to file such proofs of
claim and other papers and documents as may bessyer advisable in order to have the claim&eflrustee and of the holders of
Securities of such series allowed for the entireamh due and payable by the Company under thisnde at the date of institution of such
proceedings and for any additional amount that begome due and payable by the Company after suehatad to collect and receive any
funds or other property payable or deliverable oy such claim, and to distribute the same in acoed with Section 6.03. Any receiver,
assignee or trustee in bankruptcy or reorganizasitvereby authorized by each of the holders ofiies of such series to make such
payments to the Trustee, and, in the event thatthstee shall consent to the making of such paysndirectly to such Securityholders, to pay
to the Trustee any amount due it under Section. 7.06

(d) All rights of action and of asserting claimsden this Indenture, or under any of the terms édistadd with respect to Securities
that series, may be enforced by the Trustee wittieupossession of any of such Securities, or theéyztion thereof at any trial or other
proceeding relative thereto. Any such suit or pedlieg instituted by the Trustee shall be broughtsiown name as trustee of an express trust
and any recovery of judgment shall, after providimmpayment to the Trustee of any amounts due ugdetion 7.06, be for the ratable benefit
of the holders of the Securities of such series.

In case of an Event of Default, the Trustee imiseretion may proceed to protect and enforceigies vested in it by this Indenture by
such appropriate judicial proceedings as the Teusi&ll deem most effectual to protect and enfarngeof such rights, either at law or in eqt
or in bankruptcy or otherwise, whether for the sfieenforcement of any covenant or agreement éoathin this Indenture or in aid of the
exercise of any power granted in this Indenturép@nforce any other legal or equitable right @dsh the Trustee by this Indenture or by law.

Nothing contained herein shall be deemed to awthdhie Trustee to authorize or consent to or acmegdopt on behalf of any
Securityholder any plan of reorganization, arrangetnadjustment or composition affecting the Séiasriof that series or the rights of any
holder thereof or to authorize the Trustee to wot@spect of the claim of any Securityholder iy anch proceeding.

Section 6.03 Application of Funds Collected
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Any funds collected by the Trustee pursuant to Arigcle VI with respect to a particular seriesSdcurities shall be applied in the
following order:

FIRST: To the payment of costs and expenses céatidh and of all amounts payable to the Trustekitsragents and attorneys under
Section 7.06;

SECOND: To the payment of the amounts then dueuapdid upon Securities of such series for pringipamium, if any, and interest,
in respect of which or for the benefit of which dands have been collected, ratably, without pesfee or priority of any kind, according to
the amounts due and payable on such Securitiggifaripal, premium, if any, and interest, respeadtiy and

THIRD: To the Company.

Section 6.04 Limitation on Suits

No holder of any Security of any series shall hang right by virtue or by availing of any provisiohthis Indenture to institute any suit,
action or proceeding in equity or at law upon odemor with respect to this Indenture or for thp@ptment of a receiver or trustee, or for any
other remedy hereunder, unless (i) such holderiquely shall have given to the Trustee written c®f an Event of Default and of the
continuance thereof with respect to the Securdfegich series specifying such Event of Defaultitlie holders of not less than 25% in
aggregate principal amount of the Securities ohseries then Outstanding shall have made writtgnest upon the Trustee to institute such
action, suit or proceeding in its own name as ¢émistereunder; (iii) such holder or holders shalkhaffered to the Trustee such reasonable
indemnity as it may require against the costs, egge and liabilities to be incurred therein or ¢hgr (iv) the Trustee for 60 days after its
receipt of such notice, request and offer of indéynshall have failed to institute any such actisuit or proceeding; and (v) during such 60
day period, the holders of a majority in principatount of the Securities then Outstanding do nat thie Trustee a direction inconsistent with
the request.

Notwithstanding anything contained herein to thet@ry, the right of any holder of any Securityrégeive payment of the principal of,
and premium, if any, and interest on such Secuaytherein provided, on or after the respectivedhtes expressed in such Security (or in the
case of redemption, on the redemption date), orstitute suit for the enforcement of any such paghon or after such respective dates or
redemption date, shall not be impaired or affegtglout the consent of such holder. By acceptif8gaurity hereunder it is expressly
understood, intended and covenanted by the takehalder of every Security of such series with gwther such taker and holder and the
Trustee, that no one or more holders of Securitiesich series shall have any right in any manreatsoever by virtue or by availing of any
provision of this Indenture to affect, disturb aejudice the rights of the holders of any otheswth Securities, or to obtain or seek to obtain
priority over or preference to any other such hgldeto enforce any right under this Indenturesept in the manner herein provided and for
the equal, ratable and common benefit of all haldérSecurities of such series. For the protedioth enforcement of the provisions of this
Section 6.04, each Securityholder and the Trustek Ise entitled to such relief as can be givehegigit law or in equity.

Section 6.05 Rights and Remedies Cumulative; Detdamission not Waiver
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(a) Except as otherwise provided in Section 2.0'havers and remedies given by this Article Vithe Trustee or to the
Securityholders, to the extent permitted by lavalidhe deemed cumulative and not exclusive of ahgropowers and remedies available to the
Trustee or the holders of the Securities, by jadiproceedings or otherwise, to enforce the peréomme or observance of the covenants and
agreements contained in this Indenture or otheressablished with respect to such Securities.

(b) No delay or omission of the Trustee or of anidbr of any of the Securities to exercise anytr@hpower accruing upon any
Event of Default occurring and continuing shall ammany such right or power, or shall be constrigelde a waiver of any such default or on
acquiescence therein. Subject to the provisiorgegtion 6.04, every power and remedy given byAhiigle VI or by law to the Trustee or the
Securityholders may be exercised from time to tiamg as often as shall be deemed expedient, byrtistee or by the Securityholders.

Section 6.06 Control by Securityholders

The holders of a majority in aggregate principabant of the Securities of any series at the timéstanding shall have the right to direct
the time, method and place of conducting any prdiogefor any remedy available to the Trustee or@sag any trust or power conferred on
the Trustee with respect to such series; providemvever, that such direction shall not be in conflict withy rule of law or with this Indentu
or be unduly prejudicial to the rights of holdefsSecurities of any other series at the time Ouotiitay. Subject to the provisions of
Section 7.01, the Trustee shall have the righetide to follow any such direction if the Trusiaegood faith, by a Responsible Officer or
Responsible Officers of the Trustee, shall deteetiivat the proceeding so directed would involveTthestee in personal liability. The holders
of a majority in aggregate principal amount of 8exurities of any series at the time Outstandifectdd thereby, by written notice to the
Company and the Trustee, on behalf of the holdieadi of the Securities of such series, may reseindcceleration or waive any existing
Default or Event of Default with respect to sucheseand its consequences, if the rescission woedatonflict with any judgment or decree,
except (i) a default in the payment of the printigflapremium, if any, or interest on, any of thec8rities of that series; or (ii) in respect of a
covenant or provision hereof which under Articlandlicannot be modified or amended without the cdnsfethe Holder of each Outstanding
Security of such series affected. Upon any suclvevathe default covered thereby shall cease #&t,eamd any Event of Default arising
therefrom shall be deemed to have been cured|lfpugooses of this Indenture and the Company;Titustee and the holders of the Securities
of such series shall be restored to their formsitjpms and rights hereunder, respectively; busuch waiver shall extend to any subsequent o
other default or impair any right consequent thereo

Section 6.07 Undertaking to Pay Costs

All parties to this Indenture agree, and each haddl@ny Securities by such holder’s acceptancestifeshall be deemed to have agreed,
that any court may in its discretion require, iy anit for the enforcement of any right or remedyler this Indenture, or in any suit against the
Trustee for any action taken or omitted by it agsiee, the filing by any party litigant in suchtsefian undertaking to pay the costs of such
and that such court may in its discretion assessoreable costs, including reasonable attorneys’ded expenses, against any party litigant in
such suit, having due regard to the merits and daitidl of the claims or defenses made by such piidant; but the provisions of this
Section 6.07 shall not apply to any suit institubgdthe Trustee, to any suit instituted by any Siggwlder, or group of Securityholders,
holding more than 10% in aggregate principal amadithe Outstanding Securities of any series, @ suit instituted by any Securityholder
for the enforcement of the payment of the princgfapremium, if any,
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or interest on any Security of such series, orfter the respective due dates expressed in sualri§ear established pursuant to this Indent

Section 6.08 Waiver of Usury, Stay Or Extension Eaw

Each of the Company covenants (to the extent thmaay lawfully do so) that it will not at any timiesist upon, or plead, or in any manner
whatsoever claim or take the benefit or advantdgeny usury, stay or extension law wherever ermhatew or at any time hereafter in force,
which may affect the covenants or the performarig¢bis Indenture; and the Company (to the exteat ithmay lawfully do so) hereby
expressly waives all benefit or advantage of aghdaw and covenants that it will not, by resoratty such law, hinder, delay or impede the
execution of any power herein granted to the Teydtet will suffer and permit the execution of gveuch power as though no such law had
been enacted.

ARTICLE VII.
CONCERNING THE TRUSTEE

Section 7.01 Certain Duties and ResponsibilitieSroktee

(a) In case an Event of Default with respect toSkeurities of a series has occurred (that habewt cured or waived), the Trustee
shall exercise with respect to Securities of tleaies such of the rights and powers vested in thisyIndenture, and use the same degree of
and skill in their exercise, as a prudent persould/exercise or use under the circumstances indhduct of his or her own affairs.

(b) No provision of this Indenture shall be constiuo relieve the Trustee from liability for its nwegligent action, its own
negligent failure to act, or its own willful miscduact, except that:

(1) prior to the occurrence of an Event of Defavith respect to the Securities of a series and #ftecuring or waiving of
all such Events of Default with respect to thatesethat may have occurred:

(i) the duties and obligations of the Trustee shith respect to the Securities of such seriesdterchined solely by tt
express provisions of this Indenture, and the Beishall not be liable with respect to the Se@gitif such series except for the performance
such duties and obligations as are specificallfaét in this Indenture, and no implied covenamt®bligations shall be read into this Indent
against the Trustee; and

(ii) in the absence of negligence or willful miscluet on the part of the Trustee, the Trustee véfipect to the
Securities of such series may conclusively relytpabe truth of the statements and the correctoef®e opinions expressed therein, upon any
certificates or opinions furnished to the Trusted eonforming to the requirements of this Indentbrg in the case of any such certificates or
opinions that by any provision hereof are spediffo@quired to be furnished to the Trustee, thesiee shall be under a duty to examine the
same to determine whether or not they conforméadguirements of this Indenture (but need notioondr investigate the accuracy of
mathematical computations or other facts stateckihe
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(2) the Trustee shall not be liable for any ermgjudgment made in good faith by a Responsibledeffiof the Trustee, unle
it shall be proved that the Trustee was negligeniscertaining the pertinent facts;

(3) the Trustee shall not be liable with respeciry action taken or omitted to be taken by itaodfaith in accordance wi
the direction of the holders of not less than aamitgj in principal amount of the Securities of asgries at the time Outstanding relating to the
time, method and place of conducting any proceeftingny remedy available to the Trustee, or es@ngiany trust or power conferred upon
the Trustee under this Indenture with respect édSbcurities of that series; and

(4) none of the provisions contained in this Indeatshall require the Trustee to expend or riskita funds or otherwise
incur personal financial liability in the perform@mof any of its duties or in the exercise of ahitorights or powers, if there is reasonable
ground for believing that the repayment of suchduor liability is not reasonably assured to it @nthe terms of this Indenture or indemnity
reasonably satisfactory to it against such rigkoisreasonably assured to it.

(c) Whether or not expressly so provided, everyigion of this Indenture relating to the conducaéfecting the liability of or
affording protection to the Trustee is subjecthis Article.

Section 7.02 Certain Rights of Trustee

Except as otherwise provided in Section 7.01:

(a) The Trustee may conclusively rely and shalidbg protected in acting or refraining from actingon any resolution, certificate,
statement, instrument, opinion, report, noticeusst, consent, order, approval, bond, securitytfeergpaper or document (whether in its
original or facsimile form) believed by it to bergene and to have been signed or presented byrtipepparty or parties.

(b) Any request, direction, order or demand of@wnpany mentioned herein shall be sufficiently exiced by a Board Resolution
or an instrument signed in the name of the Compgrgn Officer (unless other evidence in respeatthids specifically prescribed herein).

(c) The Trustee may consult with counsel of its agfection and the advice of such counsel or angi@pof Counsel shall be full
and complete authorization and protection in relspeany action taken or suffered or omitted hedaminn good faith and in reliance thereon.

(d) The Trustee shall be under no obligation ta@se any of the rights or powers vested in itlig thdenture at the request, order
or direction of any of the Securityholders, purduarthe provisions of this Indenture, unless s8eburityholders shall have offered to the
Trustee indemnity reasonably satisfactory to iiregfahe costs, expenses and liabilities that meinburred therein or thereby.

(e) The Trustee shall not be liable for any actadten or omitted to be taken by it in good faitld &ielieved by it to be authorized
within the discretion or rights or powers conferrgzbn it by this Indenture, providéhat the Trustee’s conduct does not constitutefwlill
misconduct, bad faith or negligence.

(f) The Trustee shall not be bound to make anystigation into the facts or matters stated in @asplution, certificate, statement,
instrument, opinion, report, notice, request, cahserder,
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approval, bond, security or other papers or docuspdut the Trustee may make such further inquity such matters as it may see fit, and if
the Trustee shall determine to make such furthgring or investigation, it shall be entitled up@asonable notice and at reasonable times to
examine the books, records and premises of the @ompersonally or by agent or attorney at the sos of the Company and shall incur no
liability or additional liability of any kind by r@son of such inquiry or investigation.

(9) The Trustee shall not be deemed to have nofieay Event of Default unless a Responsible Offafehe Trustee has actual
knowledge thereof or unless written notice of amgrd which is in fact such a default is receivedtsy Trustee at the Corporate Trust Office o
the Trustee.

(h) The Trustee may execute any of the trusts weps hereunder or perform any duties hereundeeredtinectly or by or through
agents or attorneys and the Trustee shall notdponsible for any misconduct or negligence on e @f any agent or attorney appointed with
due care by it hereunder.

(i) The rights, privileges, protections, immunitesd benefits given to the Trustee, includingigtrto be indemnified, are extenc
to, and shall be enforceable by, the Trustee ih e&ds capacities hereunder, and each agenbdiast and other Person employed to act
hereunder.

()) The Trustee may request that the Company detineOfficer’s Certificate setting forth the nantésndividuals and/or titles of
officers authorized at such time to take specifietions pursuant to this Indenture, which Offic&&rtificate may be signed by any person
authorized to sign an Officer’s Certificate, indiugl any person specified as so authorized in anly sartificate previously delivered and not
superseded.

(k) The Trustee shall not be required to give aodor surety in respect of the performance gbdawers and duties hereunder.

In no event shall the Trustee be responsible bidifor special, indirect, punitive or consequdrtas or damage of any kind whatsoever
(including, but not limited to, loss of profit) @spective of whether the Trustee has been advfsibe dkelihood of such loss or damage and
regardless of the form of action.

Section 7.03 Trustee not Responsible for Recitalssuance of Securities

(a) The recitals contained herein and in the Seesrshall be taken as the statements of the Compad the Trustee assumes no
responsibility for the correctness of the same. Tihustee is not responsible for any statementerS@curities other than its own certificate of
authentication.

(b) The Trustee makes no representations as teattdity or sufficiency of this Indenture or of ti&ecurities.

(c) The Trustee shall not be accountable for tleeansapplication by the Company of any of the Siéegror of the proceeds of su
Securities, or for the use or application of anydsi paid over by the Trustee in accordance withpaayision of this Indenture or established
pursuant to Section 2.01, or for the use or apgtioaof any funds received by any paying agentiothan the Trustee.

Section 7.04 May Hold Securities
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The Trustee or any paying agent or Security Reggisim its individual or any other capacity, mayxbme the owner or pledgee of
Securities with the same rights it would have Wére not Trustee, paying agent or Security Regjisittowever, the Trustee is subject to
Sections 7.09 and 7.13.

Section 7.05 Funds Held in Trust

Subject to the provisions of Section 11.06, alldfsineceived by the Trustee, until used or applgedeaein provided, shall be held in trust
for the purposes for which they were received,fagd not be segregated from other funds excepetextent required by law. The Trustee
shall be under no liability for interest on any disrreceived by it hereunder except such as it rgegean writing with the Company to pay
thereon.

Section 7.06 Compensation, Reimbursement and Inifieation .

(a) The Company shall pay to the Trustee, and thet&e shall be entitled to be paid, such compemséthich shall not be limited
by any provision of law in regard to the comperwatf a trustee of an express trust), as the Coyngad the Trustee from time to time may
agree in writing, for all services rendered byittie execution of the trusts hereby created atigeiexercise and performance of any of the
powers and duties hereunder of the Trustee. Exazeptherwise expressly provided herein, the Compalhypay or reimburse the Trustee ug
its request for all reasonable documented and Bpboket expenses and disbursements incurred oe toyathe Trustee in accordance with any
of the provisions of this Indenture (including tteasonable compensation and the expenses andsdisiemts of its counsel and of all Persons
not regularly in its employ) except any such expemsdisbursement as shall have been caused twiitsiegligence, willful misconduct or b
faith. The Company shall indemnify the Trustee (asafficers, agents, directors and employees)dod shall hold it harmless against, any
and all loss, liability, claim, damage or experniseluding taxes (other than taxes based upon, meddwy or determined by the income of the
Trustee) incurred without negligence, willful mischuct or bad faith on the part of the Trustee aiging out of or in connection with the
acceptance or administration of this trust, inagdihe costs and expenses of defending itself agaity claim of liability (whether asserted by
the Company, any Holder or any other Person). Tst&e shall notify the Company promptly of anyiraléor which it may seek indemnity.
Failure by the Trustee so to notify the Companylsiad relieve the Company of its obligations herder, except to the extent that the
Company has been prejudiced by such failure. Thrapgamy shall defend the claim and the Trustee sbalberate, to the extent reasonable, in
the defense of any such claim, and, if (in the impirof counsel to the Trustee) the facts and/ardssurrounding the claim are reasonably |i
to create a conflict with the Company, the Compsimgll pay the reasonable fees and expenses obsegaunsel to the Trustee. The Comg
need not reimburse any expense or indemnify agaimstoss, liability or expense incurred by thestee through the Trustee’s own willful
misconduct, negligence or bad faith. The Compamgdnmt pay for any settlement made without its eahswhich consent shall not be
unreasonably withheld or delayed.

(b) The obligations of the Company under this $&c#.06 to compensate and indemnify the Trusteg@pdy or reimburse the
Trustee for reasonable documented and out-of-paoimEnses and disbursements shall survive thertation of this Indenture and resignation
or removal of the Trustee.

(c) When the Trustee incurs expenses or renderissrin connection with an Event of Default, th@enses (including the
reasonable charges and expenses of its counseih@mredmpensation for
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the services are intended to constitute expensadrinistration under any applicable Federal dedtankruptcy, insolvency or other similar
law.

(d) To secure the Company’s payment obligationseutiis Section 7.06, the Trustee will have a peior to the Securities on all
money or property held or collected by the Trusteds capacity as Trustee, except money or ptggezld in trust to pay principal of, and
interest on, particular Securities.

Section 7.07 Reliance on Offi¢erCertificate

Except as otherwise provided in Section 7.01, whenim the administration of the provisions of thidenture the Trustee shall deem it
necessary or desirable that a matter be provestabléshed prior to taking or suffering or omittittggtake any action hereunder, such matter
(unless other evidence in respect thereof be hepahnifically prescribed), in the absence of neglie or willful misconduct on the part of the
Trustee, may be deemed to be conclusively provddeatablished by an OfficarCertificate delivered to the Trustee and suctifivate, in the
absence of negligence or willful misconduct onhet of the Trustee, shall be full warrant to thrastee for any action taken, suffered or
omitted to be taken by it under the provisionshid tndenture upon the faith thereof.

Section 7.08 Disqualification; Conflicting Intergst

If the Trustee has or shall acquire any “confligtinterest” within the meaning of Section 310(b}hd Trust Indenture Act, the Trustee
and the Company shall in all respects comply withgrovisions of Section 310(b) of the Trust IndeatAct.

Section 7.09 Corporate Trustee Required; Eligipilit

There shall at all times be a Trustee with respettie Securities issued hereunder which shall &itrees be a corporation organized and
doing business under the laws of the United Statesiy State or Territory thereof or of the Didto€ Columbia, or a corporation or other
Person permitted to act as trustee by the Commisaighorized under such laws to exercise corpdnase powers, having a combined capital
and surplus of at least $100,000,000, and sulgjestpiervision or examination by Federal, Staterifbeial, or District of Columbia authority.
such corporation publishes reports of conditioleast annually, pursuant to law or to the requineisief the aforesaid supervising or
examining authority, then for the purposes of 8gstion 7.09 the combined capital and surplus ofi &rporation shall be deemed to be its
combined capital and surplus as set forth in itstmecent report of condition so published. The @any may not, nor may any Affiliate of the
Company, serve as Trustee. In case at any timértletee shall cease to be eligible in accordante thé provisions of this Section 7.09, the
Trustee shall resign immediately in the manneraitld the effect specified in Section 7.10.

Section 7.10 Resignation and Removal; Appointméuzcessor

(a) The Trustee or any successor hereafter applonés resign at any time with respect to the S&esrdf one or more series by
giving written notice thereof to the Company andiaysmitting notice of resignation to the Secumitiglers of such series, as their names and
addresses appear upon the Security Register. goeiving such notice of resignation, the Compamyrptly shall appoint a successor trustee
with respect to Securities of such series. If nicessor trustee shall have been so appointed amdalsaepted appointment within 60 days ¢
the retiring Trustee resigns, the retiring Trustaghe expense of the Company, or the Companypatijon any court of competent
jurisdiction for the appointment of
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successor trustee with respect to Securities df sades, or any Securityholder of that series hd®been a bona fide holder of a Security or
Securities for at least six months may on behaliafself and all others similarly situated, pefitiany such court for the appointment of a
successor trustee. Such court may thereupon aiftarreotice, if any, as it may deem proper and pi@scappoint a successor trustee.

(b) In case at any time any one of the followinglsbccur, the Company may remove the Trustee weitipect to all or any series of
Securities and appoint a successor trustee, arssithe Trustee’s duty to resign is stayed as gedvinerein, any Securityholder who has been
bona fide holder of a Security or Securities foleast six months, on behalf of that holder ana#ilers similarly situated, may petition any
court of competent jurisdiction for the removaltioé Trustee and the appointment of a successae¢ruSuch court may thereupon after such
notice, if any, as it may deem proper and prescridmove the Trustee and appoint a successor éruste

(1) the Trustee shall fail to comply with the praiens of Section 7.08 after written request therbjothe Company or by
any Securityholder who has been a bona fide halflarSecurity or Securities for at least six months

(2) the Trustee shall cease to be eligible in ataoce with the provisions of Section 7.09 and dadlto resign after written
request therefor by the Company or by any suchr@glalder; or

(3) the Trustee shall become incapable of actinghall be adjudged a bankrupt or insolvent, orm@mce a voluntary
bankruptcy proceeding, or a receiver of the Trusteef its property shall be appointed or consemtedr any public officer shall take charge
control of the Trustee or of its property or afédfor the purpose of rehabilitation, conservatiofiquidation.

(c) The holders of a majority in aggregate printgraount of the Securities of any series at the thutstanding at any time may
remove the Trustee with respect to such series 8patays'written notice to the Trustee and the Company aag appoint a successor Trus
for such series with the consent of the Company.

(d) Any resignation or removal of the Trustee apdantment of a successor trustee with respedte®ecurities of a series
pursuant to any of the provisions of this Sectioallshecome effective upon acceptance of appointimgthe successor trustee as provided in
Section 7.11.

(e) Any successor trustee appointed pursuant $d3bction 7.10 may be appointed with respect t&Gtwirities of one or more
series or all of such series, and at any time thieadl be only one Trustee with respect to the Biesiof any particular series.

Section 7.11 Acceptance of Appointment By Successor

(a) In case of the appointment hereunder of a ssocdrustee with respect to all Securities, egegh successor trustee so
appointed shall execute, acknowledge and delivéredCompany and to the retiring Trustee an inséniraccepting such appointment, and
thereupon the resignation or removal of the radifinustee shall become effective and such succésstee, without any further act, deed or
conveyance, shall become vested with all the rigiaerers, trusts and duties of the retiring Trus@e the request of the Company or the
successor trustee, such retiring Trustee, upon eayof its charges, shall execute and deliver afiiument transferring to such successor
trustee all the rights, powers, and trusts
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of the retiring Trustee and shall assign, tranafet deliver to such successor trustee all progertyfunds held by such retiring Trustee
hereunder.

(b) In case of the appointment hereunder of a ssordrustee with respect to the Securities ofamaore (but not all) series, the
Company, the retiring Trustee and each succeasstetr with respect to the Securities of one or meries shall execute and deliver an
indenture supplemental hereto wherein each suacesstee shall accept such appointment and whjahéll contain such provisions as shall
be necessary or desirable to transfer and confirrartd to vest in, each successor trustee alighésy powers, trusts and duties of the retiring
Trustee with respect to the Securities of thahose series to which the appointment of such ssocésustee relates, (ii) shall contain such
provisions as shall be deemed necessary or desit@lbnfirm that all the rights, powers, trustd dnties of the retiring Trustee with respec
the Securities of that or those series as to witietretiring Trustee is not retiring shall continaebe vested in the retiring Trustee, and
(iii) shall add to or change any of the provisiafshis Indenture as shall be necessary to proidder facilitate the administration of the trusts
hereunder by more than one Trustee, it being utatmghat nothing herein or in such supplementiriure shall constitute such Trustees co
trustees of the same trust, that each such TrehtdEbe trustee of a trust or trusts hereundeairsé@ and apart from any trust or trusts
hereunder administered by any other such Trustéerat no Trustee shall be responsible for anyatiilure to act on the part of any other
Trustee hereunder. Upon the execution and delioEsych supplemental indenture the resignatiormroval of the retiring Trustee shall
become effective to the extent provided thereid, such retiring Trustee shall have no further rasgmlity with respect to the Securities of t
or those series to which the appointment of suckessor trustee relates for the exercise of rigidspowers or for the performance of the
duties and obligations vested in the Trustee utidsindenture. Each such successor trustee, witmoufurther act, deed or conveyance, shal
become vested with all the rights, powers, trustbduties of the retiring Trustee with respecti® $ecurities of that or those series to which
the appointment of such successor trustee rel@tesequest of the Company or any successor trusieh, retiring Trustee shall assign, tran
and deliver to such successor trustee, to the exterttemplated by such supplemental indentureptbperty and funds held by such retiring
Trustee hereunder with respect to the Securiti¢sadfor those series to which the appointmentiohsuccessor trustee relates.

(c) Upon request of any such successor truste€;dihgpany may execute any and all instruments faeridly and certainly
vesting in and confirming to such successor truatieguch rights, powers and trusts referred tSeation 7.11(a) or (b), as the case may be.

(d) No successor trustee shall accept its appoimtomdess at the time of such acceptance such ssmctustee shall be qualified
and eligible under this Article VII.

(e) Upon acceptance of appointment by a successgieé as provided in this Section 7.11, the sgordsustee shall cause a notice
of its succession to be transmitted to Securitytsd

Section 7.12 Merger, Conversion, Consolidation wzcgssion to Business

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidat@dany corporation resulting
from any merger, conversion or consolidation tockitthe Trustee shall be a party, or any corporaimteeding to all or substantially all of
corporate trust business of the Trustee, shalhbasuccessor of the Trustee hereunder, provtugdsuch corporation shall be qualified under
the provisions of Section 7.08 and eligible undher provisions of Section 7.09, without the exeautiofiling of any paper or any further act
the part of any of the parties hereto, anythingimeto the contrary
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notwithstanding. In case any Securities shall Hsen authenticated, but not delivered, by the €rusten in office, any successor by merger,
conversion or consolidation to such authenticalingstee may adopt such authentication and delheBecurities so authenticated with the
same effect as if such successor Trustee had és#ienticated such Securities.

Section 7.13 Preferential Collection of Claims Awsiithe Company

The Trustee shall comply with Section 311(a) of Thest Indenture Act, excluding any creditor redaship described in Section 311(b
the Trust Indenture Act. A Trustee who has resigorelseen removed shall be subject to Section 3Xf(ge Trust Indenture Act to the extent
included therein.

ARTICLE VIII.
CONCERNING THE SECURITYHOLDERS

Section 8.01 Evidence of Action by Securityholders

Whenever in this Indenture it is provided that lioéders of a majority or specified percentage igragate principal amount of the
Securities of a particular series may take anyadiincluding the making of any demand or requibgt giving of any notice, consent or waiver
or the taking of any other action), the fact thaha time of taking any such action the holderswith majority or specified percentage of that
series have joined therein may be evidenced byrestsument or any number of instruments of simidaror executed by such holders of
Securities of that series in Person or by ageptaxy appointed in writing.

The Company may set any day as a record datedgutpose of determining the Holders of Outstan@agurities of any series entitled
to give, make or take any request, demand, auttiz, direction, notice, consent, waiver or othetion provided or permitted by this
Indenture to be given, made or taken by HoldeiSesfurities of such series, providedabwever, that the Company may not set a record date
for, and the provisions of this paragraph shallagyly with respect to, the giving or making of arotice, declaration, request or direction
referred to in the next paragraph. If any recorié daset pursuant to this paragraph, the Holde®utstanding Securities of the relevant series
on such record date, and no other Holders, shadhtided to take the relevant action, whetheratrsuch Holders remain Holders after such
record date; providedhowever, that no such action shall be effective hereunddgss taken on or prior to the applicable ExpiratDate by
Holders of the requisite principal amount of Outsliag Securities of such series on such record dltthing in this paragraph shall be
construed to prevent the Company from setting ameard date for any action for which a record dete previously been set pursuant to this
paragraph (whereupon the record date previouslgredt automatically and with no action by any Barbe cancelled and of no effect), and
nothing in this paragraph shall be construed tdeemeffective any action taken by Holders of thguisite principal amount of Outstanding
Securities of the relevant series on the date aatibn is taken. Promptly after any record datetspursuant to this paragraph, the Compar
its own expense, shall cause notice of such retatg, the proposed action by Holders and the adgécExpiration Date to be given to the
Trustee in writing and to each Holder of Securitéthe relevant series in the manner set fortBention 13.03.

The Trustee may set any day as a record datedquutpose of determining the Holders of Outstan@agurities of any series entitled to
join in the giving or making of (i) any notice ofeffault, (ii) any declaration of acceleration reéetto in Section 6.01, (iii) any request
institute proceedings referred to in Section 6.08\W any direction referred to in Section 6.06,each case with respect to
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Securities of such series. If any record datetipgesuant to this paragraph, the Holders of Ontlitey Securities of such series on such recorc
date, and no other Holders, shall be entitled itoijp such notice, declaration, request or diregtishether or not such Holders remain Holders
after such record date; providebowever, that no such action shall be effective hereundésss taken on or prior to the applicable Exporati
Date by Holders of the requisite principal amoun®atstanding Securities of such series on sucbrdedate. Nothing in this paragraph shal
construed to prevent the Trustee from setting ameard date for any action for which a record dete previously been set pursuant to this
paragraph (whereupon the record date previouslgregt automatically and with no action by any Barbe cancelled and of no effect), and
nothing in this paragraph shall be construed tdeeimeffective any action taken by Holders of téeguisite principal amount of Outstanding
Securities of the relevant series on the date aatibn is taken. Promptly after any record datgetspursuant to this paragraph, the Trustee, at
the Company’s expense, shall cause notice of sazrd date, the proposed action by Holders andgpécable Expiration Date to be given to
the Company in writing and to each Holder of Sa@siof the relevant series in the manner set forthection 13.03.

With respect to any record date set pursuant soShttion, the party hereto which sets such retates may designate any day as the “
Expiration Date " and from time to time may change the Expiraticatd®to any earlier or later day; providegabwever, that no such change
shall be effective unless notice of the proposed Bgpiration Date is given to the other party herietwriting, and to each Holder of Securi
of the relevant series in the manner set fortheiati8n 13.03, on or prior to the existing Expiratidate. If an Expiration Date is not designated
with respect to any record date set pursuant soShction, the party hereto which set such recate shall be deemed to have initially
designated the 180th day after such record dateeaSxpiration Date with respect thereto, subjedts right to change the Expiration Date as
provided in this paragraph. Notwithstanding thefming, no Expiration Date shall be later thanitB@th day after the applicable record date.

Without limiting the foregoing, a Holder entitle@feunder to take any action hereunder with regaeshy particular Security may do so
with regard to all or any part of the principal ambof such Security or by one or more duly appadrdagents each of which may do so purs
to such appointment with regard to all or any paguch principal amount.

Section 8.02 Proof of Execution by Securityholders

Subject to the provisions of Section 8.01, proothaf execution of any instrument by a Securityho{dech proof will not require
notarization) or his agent or proxy and proof @& Holding by any Person of any of the Securitiegdl &e sufficient if made in the following
manner:

(a) The fact and date of the execution by any ®erison of any instrument may be proved in any re#sle manner acceptable to
the Trustee.

(b) The ownership of Securities shall be provedhgySecurity Register of such Securities or byréfate of the Security
Registrar thereof.

(c) The Trustee may require such additional préafiy matter referred to in this Section as it ktHaém necessary.

Section 8.03 Who May be Deemed Owners
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Prior to the due presentment for registration afisfer of any Security, the Company, the Trusteg paying agent and any Security
Registrar may deem and treat the Person in whase sach Security shall be registered in the SecReigister as the absolute owner of such
Security (whether or not such Security shall berdwe and notwithstanding any notice of ownershiwting thereon made by anyone other
than the Security Registrar) for the purpose oéireog payment of or on account of the principalgemium, if any, and (subject to
Section 2.03) interest on such Security and foothier purposes; and neither the Company nor thstd@e nor any paying agent nor any
Security Registrar shall be affected by any ndticthe contrary.

None of the Company, the Trustee, any paying agetiite Security Registrar will have any respongipdr liability for any aspect of the
records relating to or payments made on accoubénéficial ownership interests in a Global Securityor maintaining, supervising or
reviewing any records relating to such benefici@hership interests.

Section 8.04 Certain Securities Owned by Comparsydgarded

In determining whether the holders of the requiaggregate principal amount of Securities of aipaldr series have concurred in any
direction, consent of waiver under this Indenttine, Securities of that series that are owned bydmapany or any other obligor on the
Securities of that series or by an Affiliate of thempany shall be disregarded and deemed not@ubstanding for the purpose of any such
determination, except that for the purpose of aeiteing whether the Trustee shall be protected lyirrg on any such direction, consent or
waiver, only Securities of such series that a Resibte Officer of the Trustee knows are so ownealldle so disregarded. The Securities so
owned that have been pledged in good faith maegarded as Outstanding for the purposes of thisd®ed the pledgee shall establish to the
satisfaction of the Trustee the pledgee’s rightiosact with respect to such Securities and thaptbegee is not an Affiliate. In case of a dispute
as to such right, any decision by the Trustee talgem the advice of counsel shall be full protectio the Trustee. Upon request of the Truste
the Company shall furnish to the Trustee promptlyDdficer's Certificate listing and identifying allecurities of a particular series, if any,
known by the Company to be owned or held by ottieraccount of any of the above described Persuhssabject to Sections 7.01 and 7.02,
the Trustee shall be entitled to accept such Qfficeertificate as conclusive evidence of the fdletgein set forth and of the fact that all
Securities of such particular series not listedelmeare Outstanding for the purpose of any sudérdgnation.

Section 8.05 Actions Binding on Future Securityleod

At any time prior to the evidencing to the Trustae provided in Section 8.01, of the taking of antion by the holders of the majority or
percentage in aggregate principal amount of the@&xs of a particular series specified in thidénture in connection with such action, any
holder of a Security of that series that is shownhe evidence to be included in the Securitieshtiiders of which have consented to such
action, by filing written notice with the Trustesmd upon proof of holding as provided in Sectiddi?8may revoke such action so far as
concerns such Security. Except as aforesaid, acty attion taken by the holder of any Security shaltonclusive and binding upon such
holder and upon all future holders and owners ohssecurity, and of any Security issued in exchahgeefor, on registration of transfer
thereof or in place thereof, irrespective of whethirenot any notation in regard thereto is madenuguech Security. Any action taken by the
holders of the majority or percentage in aggregatecipal amount of the Securities of a particidaries specified in this Indenture in
connection with such action shall be conclusivehdimg upon the Company, the Trustee and the hslofall the Securities of that series.
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ARTICLE IX.
SUPPLEMENTAL INDENTURES

Section 9.01 Supplemental Indentures Without thes€pot of Securityholders

In addition to any supplemental indenture othenaisthorized by this Indenture, the Company andrtiistee from time to time and at
any time may enter into any indenture supplemedraedto (which shall conform to the provisions & ffrust Indenture Act as then in effect),
without the consent of the Securityholders, for onenore of the following purposes:

(a) to cure any ambiguity, omission, defect, ooimsistency herein or in the Securities of any seagevidenced in an Officer’s
Certificate;

(b) to make any other change that does not adyeaffelct the rights of any Securityholder of anpligable series of Outstanding
Securities in any material respect;

(c) to evidence the succession of another Perstiret€ompany, or successive successions, andshmption by the successor
Person of the covenants, agreements and obligatfdhe Company, as the case may be, pursuanttitléX;

(d) to provide for uncertificated Securities in dgieh to or in place of certificated Securities;

(e) to add to the covenants of the Company fob#reefit of the holders of all or any outstandingeseof Securities (and if such
covenants are to be for the benefit of less thbouastanding series of Securities, stating thahstovenants are expressly being included sole
for the benefit of such series), or to surrendgrright or power herein conferred upon the Company;

(f) to add any additional Events of Default for thenefit of the holders of all or any outstandiegess of Securities (and if such
Events of Default are to be applicable to less @ilhautstanding series, stating that such EvehBefault are expressly being included solel
be applicable to such series);

(g9) to secure or guarantee the Securities of angsse
(h) to add an additional obligor to the Securitésiny series;

(i) to change or eliminate any of the provisionghe$ Indenture, providethat any such change or elimination shall not bexom
effective with respect to any outstanding Secuwoftgny series created prior to the execution ohsupplemental indenture which is entitled to
the benefit of such provision;

(j) to provide for the issuance of and establighfttrm and terms and conditions of the Securitfeeng series as provided in
Section 2.01, and to issue additional Securitiemngfseries; provideithat such additional Securities have the same tasnand be deemed
of the same series as, the
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applicable series of Securities issued hereundeetextent required by and in accordance withi&e&.01(b);

(k) to facilitate the defeasance and dischargb@fecurities of any series otherwise in accordaiiteArticle XI; providedthat
any such action does not adversely affect thegighany Securityholder of any applicable serie®ofstanding Securities in any material
respect;

() to evidence and provide for the acceptanceppbitment hereunder by a successor Trustee wsgiert to the Securities of one
or more series; or

(m) to comply with requirements of the Commissiormorder to effect or maintain the qualificationtbifs Indenture under the Trust
Indenture Act.

Upon the request of the Company, accompanied byaadBResolution authorizing the execution of amghssupplemental indenture, and
upon receipt by the Trustee of the documents desttiin Section 9.05, the Trustee shall join witta @ompany in the execution of any such
supplemental indenture and to make any furtheragpate agreements and stipulations that may lreitheontained.

The Securityholders of a majority in principal ambof the outstanding Securities of a Series issqyethe Company may waive any
existing or past Default or Event of Default wittspect to those Securities. Those Securityholdagsnat, however, waive any Default or
Event of Default in any payment on any Security.

Any supplemental indenture authorized by the piowis of this Section 9.01 may be executed by the@my and the Trustee without
the consent of the holders of any of the Securitdhe time Outstanding, notwithstanding any efphovisions of Section 9.02.

Section 9.02 Supplemental Indentures with ConskStourityholders

With the consent (evidenced as provided in Se@ioi) of the holders of not less than a majoritaggregate principal amount of the
Securities of each series at the time Outstandfiegtad by such supplemental indenture or indestutee Company, when authorized by a
Board Resolution, and the Trustee from time to tand at any time may enter into any indenture spphtal hereto (which shall conform to
the provisions of the Trust Indenture Act as threeffect) for the purpose of adding any provisitmer changing in any manner or eliminating
any of the provisions of this Indenture or of anpglemental indenture or of modifying in any mannetr covered by Section 9.01 the rights of
the holders of the Securities of such series utideindenture; providegdhowever, that no such supplemental indenture, withouttihesent o
the Holder of each Security then Outstanding afettdd thereby, shall:

(i) reduce the percentage in principal amount ef$ecurities, the consent of whose holders is reddor any amendment,
supplement or waiver;

(i) reduce the rate of or change the time for pagtrof interest on the Securities of such series;

(iii) reduce the principal of the Securities of Bugeries or change the Stated Maturity of the Sesi0f such series;

(iv) reduce any premium payable on the redemptfdhe Securities of such series or change the ¢éitwehich the Securities of su
series may or must be redeemed or alter or waiyehthe provisions with respect to the redemptibthe Securities of such series;
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(v) make payments on the Security of such serigalga in currency other than as originally statediuch Security;
(vi) impair the holder’s right to institute suitrfthe enforcement of any payment on the Securisuch series; or
(vii) waive a continuing Default or Event of Defaubgarding any payment on the Securities of siafeS.

A supplemental indenture that changes or eliminagscovenant, Event of Default or other provisidthis Indenture that has been
expressly included solely for the benefit of onemmre particular series of Securities, if any, diick modifies the rights of the holders of
Securities of such series with respect to suchrawie Event of Default or other provision, shalldeemed not to affect the rights under this
Indenture of the holders of Securities of any odeies.

In the event that consent is obtained from sontb@Securityholders but not from all of the holdeith respect to any amendments or
waivers pursuant to clauses (i) through (vii) a§tBection 9.02, new Securities of such Series sitth amendments or waivers will be issued
to those consenting holders. It shall not be neggdsr the consent of Securityholders of a seaféscted thereby under this Section 9.02 to
approve the particular form of any proposed supplaal indenture, but it shall be sufficient if suznsent shall approve the substance the

Promptly after the execution by the Company andrttustee of any supplemental indenture pursuatitegrovisions of this Article IX,
the Company shall mail or caused to be mailed Eadttereof by first class mail (or, if the Secestare held in book-entry form, such notice
may be sent by electronic transmission) to the eisl@f Securities of each series affected therebye#&r addresses as they shall appear on th
Security Register, setting forth in general terhesgubstance of such supplemental indenture. Ahydaof the Company to mail such notice,
or any defect therein, shall not in any way impaiaffect the validity of any such supplementaleintlire.

Section 9.03 Effect of Supplemental Indentures

Upon the execution of any supplemental indentursyant to the provisions of this Article IX or Sect 10.01, this Indenture shall be i
be deemed to be modified and amended with respesttch series in accordance therewith and the cégpeights, limitations of rights,
obligations, duties and immunities under this Irtdemof the Trustee, the Company and the holde8eofirities of the series affected thereby
shall thereafter be determined, exercised and eedonereunder subject in all respects to such meatidns and amendments, and all the term
and conditions of any such supplemental indentiuad be and be deemed to be part of the terms andittons of this Indenture for any and
purposes.

Section 9.04 Securities Affected by Supplementdéiiures

Securities of any series affected by a supplemémdahture and authenticated and delivered afeeeiecution of such supplemental
indenture pursuant to the provisions of this Adiol of Section 10.01 may bear a notation in foppraved by the Company, providedch
form meets the requirements of any exchange upachvguch series may be listed, as to any mattesigied for in such supplemental
indenture. If the Company shall so determine, neaugties of that series so modified as to confamthe opinion of the Board of Directors,
to any modification of this Indenture containedhimy such supplemental indenture
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may be prepared by the Company, authenticatedeb¥tinstee and delivered in exchange for the Séesigf that series then Outstanding.

Section 9.05 Execution of Supplemental Indentures

Upon the request of the Company, accompanied byaadBResolution authorizing the execution of amghssupplemental indenture, and,
if applicable, upon the filing with the Trusteeefidence of the consent of Securityholders requivezbnsent thereto as aforesaid, the Trustee
shall join with the Company in the execution oflssapplemental indenture unless such supplemerahture affects the Trustee’s own
rights, duties or immunities under this Indentureiherwise, in which case the Trustee in its dison may but shall not be obligated to enter
into such supplemental indenture. The Trusteegstibp the provisions of Section 7.01, shall reeeim Opinion of Counsel and Officer's
Certificate as conclusive evidence that any supeteal indenture executed pursuant to this Artixléslauthorized or permitted by, and
conforms to, the terms of this Article IX and igtlegal, valid and binding obligation of the Compaenforceable against it in accordance with
its terms.

ARTICLE X.
SUCCESSOR

Section 10.01 Consolidation, Merger and Sale offsss

The Company shall not consolidate with, merge witinto, or sell, convey, transfer, lease or othsevdispose of all or substantially all
of the Company’s and its Subsidiaries’ property asskets, taken as a whole to another Person unless:

(a)(x) the Person (if other than the Company) fattbg such consolidation, merger, sale, conveyanaesfer or lease or dispositi
(the “ Surviving Person”) shall be a corporation or other entity organized aalidly existing under the laws of the Unitedt8taof America c
any jurisdiction thereof, (y) if such Surviving Ben is not a corporation, a co-obligor of the Sitiesr(a “Co-Obligor”) is a corporation
organized and validly existing under the laws @&f thnited States of America or any jurisdiction #wr and (z) such Surviving Person and if
applicable, Co-Obligor (if other than the Compaslyall expressly assume, by a supplemental indereweeuted and delivered to the Trustee,
all of the Company’s obligations under this Indeatand the Securities;

(b) immediately after giving effect to such trartsat, no Default or Event of Default shall have meed and be continuing; and

(c) the Company delivers to the Trustee an Offg@ertificate and Opinion of Counsel, in each catng that any such
supplemental indenture complies with this Secti@r®1 and that all conditions precedent providedh&rein relating to such transaction have
been complied with.

To the extent that a Board Resolution or suppleaiéndienture pertaining to any series providesifierent provisions relating to the
subject matter of this Article X, the provisionssnch Board Resolution or supplemental indentuadl glovern for purposes of such series.

The restrictions in Sections 10.01(b) and 10.04k&)! not be applicable to:
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(i) the merger or consolidation of the Company wéithAffiliate of the Company if the Board of Direcs determines in good faith
that the purpose of such transaction is princip@llghange the state of incorporation of the Compmrconvert the form of organization of the
Company to another form; or

(i) the merger of the Company with or into a sendirect or indirect wholly owned subsidiary of @empany pursuant to
Section 251(g) (or any successor provision) ofGleaeral Corporation Law of the State of Delawares{imilar provision of the Company’s
state of incorporation).

Section 10.02 Successor Person Substituted

Upon any consolidation or merger of the Companyror sale, conveyance, transfer, lease or othposiison of all or substantially all of
the property and assets of the Company and itsidlabes, taken as a whole, in accordance withi®edt0.01 of this Indenture, the successor
corporation or limited liability company formed bych consolidation or into which the Company isgaeror to which such sale, conveyance,
transfer, lease or other disposition is made shalteed to and be substituted for, and may exezuisey right and power of, the Company
under this Indenture with the same effect as ihssiccessor Person had been named as the Compavidedthat the Company shall not be
released from its obligation to pay the principlpvemium, if any, or interest on the Securitiedhie case of a lease of all or substantially fa
its property and assets.

ARTICLE XI.
SATISFACTION AND DISCHARGE
Section 11.01 Applicability of Article

If the Securities of a series are denominated aydige only in Dollars (except as provided purstiargection 2.01), then the provisions
of this Article Xl relating to defeasance of Seties shall be applicable except as otherwise spegifursuant to Section 2.01 for Securities of
such series. Defeasance provisions, if any, fou@#es denominated in a Foreign Currency may leeified pursuant to Section 2.01.

Section 11.02 Satisfaction and Discharge of Indentu

This Indenture will be discharged and will ceasbemf further effect as to a series of Securiisaed hereunder if at any time:
(a) either

(i) the Company shall have delivered or shall heasgsed to be delivered to the Trustee for canaatlal Securities of a
series theretofore authenticated (other than aour8ies that shall have been destroyed, lostalestand that shall have been replaced or pai
as provided in Section 2.07 and Securities for whmsyment funds or Governmental Obligations hagectiofore been deposited in trust or
segregated and held in trust by the Company andupen repaid to the Company or discharged frorh swist, as provided in Section 11.06);
or

(i) all such Securities of a particular series tiwretofore delivered to the Trustee for candelfashall have become due ¢
payable or are by their terms to become due andhpayvithin one year or are to be called for redéonpwithin one year under arrangements
satisfactory to the

43



Trustee for the giving of notice of redemption, dhel Company shall irrevocably deposit or caudeetdeposited with the Trustee in trust,
cash, Governmental Obligations that will generatgh¢ or a combination thereof, sufficient, to paybllars (except as otherwise provided
pursuant to Section 2.01) at maturity or upon reat@n all Securities of such series not theretoftekvered to the Trustee for cancellation,
including principal, premium, if any, and interéste or to become due on such date of maturitydemgption date, as the case may be;

(b) the Company has paid or caused to be paidla#rsums payable hereunder by the Company witleot$o such series; and

(c) the Company has delivered to the Trustee ait@f$ Certificate and an Opinion of Counsel, esizing that all conditions
precedent herein provided for relating to the fatison and discharge of this Indenture with respesuch series have been complied with.

Nothing in this Section 11.02 shall be deemed saltirge the following provisions that shall suruviveil the date of maturity or redempti

date, as the case may be: (A) the rights of Holde&ecurities of such series to receive, sol@yifthe trust fund described in Section 11.03(c
and as more fully set forth in such Section, payménrespect of the principal of and any premiurd mterest on such Securities when due,
(B) the Company’s obligation with respect to sue8ities under Sections 2.03, 2.04, 2.05, 2.@2,4.03, 7.05 and 7.10 hereof, (C) the
rights, powers, trusts, duties and immunities efThustee hereunder and (D) this Article XI. Sawti@.06 and 11.06 shall survive to such date
and thereafter, and the Trustee, on demand of thep@ny and at the cost and expense of the Compeatiyexecute proper instruments
acknowledging satisfaction of and discharging thdenture with respect to such series.

Section 11.03 Defeasance and Discharge of ObligsitiGovenant Defeasance
(a) If at any time:

(i) all such Securities of a particular series Imetetofore delivered to the Trustee for cancelhatiothat have not become ¢
and payable as described in Section 11.02 sha#l heen paid by the Company by depositing irrevgcaith the Trustee in trust, cash,
Governmental Obligations that will generate casta combination thereof, sufficient to pay in Dodldexcept as otherwise provided pursuant
to Section 2.01) at maturity or upon redemptiorsatth Securities of that series not theretoforsveield to the Trustee for cancellation,
including principal, premium, if any, and interéste or to become due to such date of maturity ta fieed for redemption, as the case may
and

(ii) the Company shall also pay or cause to be pHidther amounts payable hereunder by the Compatyrespect to such
series,

then, after the date such, cash, Governmental &mdigs or combination thereof, is deposited with Tmustee, the obligations of the Company
under this Indenture with respect to such seriell shase to be of further effect except, to theeixapplicable, for the following provisions
that shall survive until such Securities shall matand be paid: (A) the rights of Holders of Setsiof such series to receive, solely from the
trust fund described in Section 11.03(c) and asenfily set forth in such Section, payments in eg$f the principal of and any premium and
interest on such Securities when due, (B) the Caoryipabligation with respect to such Securitiesem8ections 2.03, 2.04, 2.05, 2.07, 4.02,
4.03, 7.05 and 7.10 hereof, (C) the rights, powteusts, duties and immunities of the Trustee hedeuand (D) this Article XI. Thereafter,
Sections 7.06 and 11.06 shall survive such satiefaand discharge.
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(b) In addition, the Company, at its option anday time, by written notice executed by an Offidelivered to the Trustee, may
elect to have its obligations, to the extent agflie, under Sections 4.07, 4.08 and 5.03 and argnemt contained in Article X, and any other
covenant contained in the Board Resolution or smpphtal indenture relating to such series pursigaBéection 2.01, discharged with respet
all Outstanding Securities of a series, this Indenaind any indentures supplemental to this Indensofar as such Securities are concerned
covenant defeasanc®, such discharge to be effective on the dateahigicable conditions set forth in clauses (i) thyb (vi) of Section 11.03
(c) are satisfied, and such Securities shall tliemebe deemed to be not “Outstanding” for the psgs of any direction, waiver, consent or
declaration of Securityholders (and the consequeatany thereof) in connection with such covenamis shall continue to be “Outstanding”
for all other purposes under this Indenture. Far plurpose, such covenant defeasance means thiatespect to the Outstanding Securities
series, the Company may omit to comply with andl $tave no liability in respect of any term, conalit or limitation set forth in any such
covenant, whether directly or indirectly, by reasdmny reference elsewhere herein to any suchnamteor by reason of reference in any suct
covenant to any other provision herein or in arheotlocument and such omission to comply shaltapstitute an Event of Default under
Section 6.01(a)(3) or otherwise, but except asipddn this Section 11.03(b), the remainder af tbompanys obligations under the Securit
of such series, this Indenture, and any indentsupplemental to this Indenture with respect to serfes shall be unaffected thereby.

(c) The following shall be the conditions to thepkgation of Section 11.03 to the Outstanding Sitieisrof the applicable series:

(i) the Company irrevocably deposits in trust witik Trustee or, at the option of the Trustee, withustee satisfactory to the
Trustee and the Company under the terms of andcedble trust agreement in form and substance aettisf/ to the Trustee cash, Governme
Obligations that will generate enough cash, orraltination thereof, as will be sufficient to payDwollars to pay principal of, premium, if any,
and interest on the Outstanding Securities of seckes to maturity or redemption, as the case mawpid to pay all other amounts payable
hereunder, providethat (A) the trustee of the irrevocable trust shalle been irrevocably instructed to pay such fummdbe proceeds of such
Governmental Obligations to the Trustee and (B)Tthestee shall have been irrevocably instructeabialy such funds or the proceeds of such
Governmental Obligations to the payment of saidqipial, premium, if any, and interest with respgedhe Securities of such series;

(ii) the Company delivers to the Trustee an Offe&ertificate stating that all conditions precedgpecified herein relating
to defeasance or covenant defeasance, as the egdgenhave been complied with, and an OpinionafrGel to the same effect;

(iii) no Event of Default shall have occurred areddontinuing, and no event which with notice orskapf time or both woul
become such an Event of Default shall have occluanedbe continuing, on the date of such deposit;

(iv) in the event of an election under Section B{af), the Company shall have delivered to the ®rian Opinion of
Counsel stating that (A) the Company has receiwauth for there has been published by, the IntereakeRue Service a ruling or (B) since the
date of this instrument, there has been a chantheiapplicable Federal income tax law, in eithesec(A) or (B) to the effect that, and based
thereon such opinion shall confirm that, the Hoddefrsuch Securities will not recognize gain oslésr Federal income tax purposes as a rest
of the deposit, defeasance and discharge to betedfevith respect to
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such Securities and will be subject to Federalimedax on the same amounts, in the same mannetdinel same times as would be the case
such deposit, defeasance and discharge were nottw;

(v) in the event of an election under Section 1)3he Company shall have delivered to the Truate Opinion of Couns
to the effect that the Holders of such Securitidsnet recognize gain or loss for Federal incorae purposes as a result of the deposit and
covenant defeasance to be effected with respestdio Securities and will be subject to Federalnmedax on the same amount, in the same
manner and at the same times as would be the fcasehi deposit and covenant defeasance were motto; and

(vi) notwithstanding any other provisions of thiscBon 11.03, such defeasance or covenant defeashatt be effected in
compliance with any additional or substitute terommditions or limitations which may be imposedtba Company pursuant to Section 2.01.

After such irrevocable deposit made pursuant t® $action 11.03 and satisfaction of the other ¢ set forth herein, the Trustee
upon request shall acknowledge in writing the disgk of the Company’s obligations pursuant to 8gstion 11.03.

Section 11.04 Deposited Funds to be Held in Trust

All funds or Governmental Obligations depositedhiitie Trustee pursuant to Sections 11.02 or 1haBIse held in trust and shall be
available for payment as due, either directly ootigh any paying agent (including the Company gcdis its own paying agent), to the holders
of the particular series of Securities for the paytror redemption of which such funds or Governmle@bligations have been deposited with
the Trustee.

Section 11.05 Payment of Funds Held by Paying Agient

In connection with the provisions of Section 11d02.1.03, all funds or Governmental Obligationgitheld by any paying agent under
the provisions of this Indenture shall, upon demaiiithe Company, be paid to the Trustee and therespch paying agent shall be released
from all further liability with respect to such fds or Governmental Obligations.

Section 11.06 Repayment to the Company

Any funds or Governmental Obligations depositechvaihy paying agent or the Trustee, or then helthyCompany, in trust for payme
of principal of, premium, if any, or interest oretBecurities of a particular series, in each caseithis Article XI or otherwise, that are not
applied but remain unclaimed by the holders of sSeturities for a period ending on the earlier@biisiness days prior to the date the mone
would be turned over to the applicable state aray®ars after the date upon which the principapgmium, if any, or interest on such
Securities shall have respectively become due agdhge, shall, upon request of the Company, baddépahe Company, or if then held by the
Company shall be discharged from such trust; aecktfter, the paying agent and the Trustee sha#lbased from all further liability with
respect to such funds or Governmental Obligatiand,the holder of any of the Securities entitledetmeive such payment shall thereafter, ¢
unsecured general creditor, look only to the Corgpas applicable, for the payment thereof. Anythimthis Article Xl to the contrary
notwithstanding, subject to Section 7.06, the Teesthall deliver to the Company from time to tinpemirequest by the Company any funds or
Governmental Obligations (or other property and proceeds therefrom) held by it as provided in

-46-



Sections 11.02 or 11.03 which, in the opinion ai#onally recognized firm of independent public@antants expressed in a written
certification thereof delivered to the Trustee, iarexcess of the amount thereof that would thereheired to be deposited to effect a
defeasance or covenant defeasance, as the cadmpiayaccordance with this Article XI.

Section 11.07 Reinstatement

If the Trustee or paying agent is unable to apply fands or Governmental Obligations in accordanitk Section 11.02 or 11.03 by
reason of any legal proceeding or by reason ofoadgr or judgment of any court or governmental atity enjoining, restraining or otherwise
prohibiting such application, the Company’s obligas under this Indenture, any indentures suppléahémthis Indenture with respect to the
applicable series of Securities and the Secumfiesich series shall be revived and reinstated@asgh no deposit had occurred pursuant to
Section 11.02 or 11.03, as the case may be, watil 8me as the Trustee or paying agent is perdhitieapply all such funds or Governmental
Obligations in accordance with Section 11.02 003 las the case may be; providdmwever, that if the Company has made any payment of
principal, premium, if any, or interest on any S#&ges of such series following the reinstatemehtoobligations as aforesaid, the Company,
as applicable, shall be subrogated to the righteeholders of such Securities of such seriesdeive such payment from the funds or
Governmental Obligations held by the Trustee oiimgaggent.

ARTICLE XII.

IMMUNITY OF INCORPORATORS, STOCKHOLDERS,
OFFICERS AND DIRECTORS

Section 12.01 No Recourse

No recourse under or upon any obligation, covenaaggreement of this Indenture, or of any Secuatyfpr any claim based thereon or
otherwise in respect thereof, shall be had agaimgincorporator, shareholder, officer or direcfst, present or future as such, of the
Company or of any predecessor or successor coiporaither directly or through the Company or angh predecessor or successor
corporation, whether by virtue of any constitutietatute or rule of law, or by the enforcementmf assessment or penalty or otherwise; it
being expressly understood that this Indentureth@abligations issued hereunder are solely cotparaligations, and that no such personal
liability whatever shall attach to, or is or shiadl incurred by, the incorporators, shareholdefsest or directors as such, of the Company or ¢
any predecessor or successor corporation, or atheof, because of the creation of the indebtedmasby authorized, or under or by reasa
the obligations, covenants or agreements contam#ds Indenture or in any of the Securities opliad therefrom; and that any and all such
personal liability of every name and nature, eiiistommon law or in equity or by constitution tatate, of, and any and all such rights and
claims against, every such incorporator, sharehptfficer or director as such, because of thetwraf the indebtedness hereby authorize:
under or by reason of the obligations, covenantggoeements contained in this Indenture or in drig@Securities or implied therefrom, are
hereby expressly waived and released as a conditj@nd as a consideration for, the executiomisf indenture and the issuance of such
Securities.

ARTICLE XIII.
MISCELLANEOUS PROVISIONS
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Section 13.01 Effect on Successors and Assigns

All the agreements of the Company in this Indenturthe Securities shall bind its respective susmewhether so expressed or not. All
agreements of the Trustee in this Indenture sliradl its successor whether so expressed or not.

Section 13.02 Actions by Successor

Any act or proceeding by any provision of this Intdee authorized or required to be done or perfdrimeany board, committee or
officer of the Company shall and may be done amtbpaed with like force and effect by the corresgimy board, committee or officer of any
corporation that shall at the time be the lawfuésuccessor of the Company, as applicable.

Section 13.03 Notices

Any notice or communication by the Company or thestee to the others is duly given if in writingdagkelivered in person or mailed by
first-class mail (registered or certified, retuateipt requested), telecopier, electronic mail yionght air courier guaranteeing next day delivery
to the other’s address:

If to the Company NIKE, Inc.
One Bowerman Driv:
Beaverton, Oregon 970(
Attention: Legal, Corporate Governar
Telephone: 5C-671-6453
Facsimile No.: 50-671-6455
E-mail: corporate.governance@nike.c

With a copy to Goodwin Procter LLF
Three Embarcadero Center, 24th floor
San Francisco, California 941
Attention: Bradley Bugdanowit
Facsimile No.: 41-52(-9513
E-mail: JBarri@goodwinprocter.co

If to the Trustee Deutsche Bank Trust Company Amer
Trust and Agency Servict
60 Wall Street, 27th Floc
MS NYC6(-2710
New York, New York 1000!
Attention: Corporates Team Deal Mana— NIKE, Inc.
Fax: 73--57€-4635

With a copy to Deutsche Bank Trust Company Amer
c/o Deutsche Bank National Trust Compi
Trust & Agency Service
100 Plaza One, Mailstop JCY-0699
Attention: Corporates Team Deal Mana— NIKE, Inc.
Facsimile No.: 73-57€-4635
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provided, that any notice of default delivered pursuarfbéation 6.01(a)(3) of this Indenture must be deédeo the Company via
registered or certified mail.

The Company or the Trustee by notice to the otimerg designate additional or different addressesudbsequent notices or
communications.

All notices and communications (other than those t®Securityholders) shall be deemed to have debngiven: at the time delivered
by hand, if personally delivered; five Business Bajter being deposited in the mail, postage ptgpiamailed; when receipt acknowledged, if
telecopied or sent by electronic mail; and the mdiness Day after timely delivery to the couriesent by overnight air courier guaranteeing
next day delivery.

Any notice or communication to a Securityholderlsba mailed by first-class mail, certified or retgred, return receipt requested, to his
address shown on the Security Register; provibatlif the Securities are held in book-entry fosach notice or other communication may be
sent by electronic transmission. Failure to maibtice or communication to a Securityholder or dafect in it shall not affect its sufficiency
with respect to other Securityholders.

In the event of suspension of regular mail sereicby reason of any other cause it shall be impraloke to give notice by mail, then such
notification as shall be given with the approvatted Trustee shall constitute sufficient noticedgery purpose hereunder.

Section 13.04 Governing Law

This Indenture and each Security shall be deeméé scontract made under the internal laws ofthage of New York, and for all
purposes shall be construed in accordance withathe of said State without regard to conflictsaf$ principles that would require the
application of any other law. This Indenture isjeabto the provisions of the Trust Indenture Awdttare required to be part of this Indenture
and shall, to the extent applicable, be governesiai provisions.

Section 13.05 Treatment of Securities as Debt

It is intended that the Securities will be treadsdndebtedness and not as equity for United Statiesal income tax purposes. The
provisions of this Indenture shall be interpretedurther this intention.

Section 13.06 Compliance Certificates and Opinions

(a) Upon any application or demand by the Comparthe Trustee to take any action under any of tbgigions of this Indenture,
the Company shall furnish to the Trustee an Offic€ertificate stating that, in the opinion of thigner, all conditions precedent, if any,
provided for in this Indenture relating to the ppepd action have been complied with and an Opiofd@ounsel stating that in the opinion of
such counsel all such conditions precedent have te@plied with.

(b) Each certificate or opinion provided for inghhdenture and delivered to the Trustee with retsjpecompliance with a condition
or covenant in this Indenture shall include: (ktatement that
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the Person making such certificate or opinion leasl such covenant or condition; (2) a brief statgrae to the nature and scope of the
examination or investigation upon which the statet:er opinions contained in such certificate dnm are based; (3) a statement that, in
opinion of such Person, he or she has made suchiex&on or investigation as is necessary to enhinheor her to express an informed
opinion as to whether or not such covenant or ¢mrdhas been complied with; and (4) a statemei aghether or not, in the opinion of such
Person, such condition or covenant has been codith.

Section 13.07 Payments on Business Days

Except as provided pursuant to Section 2.01 witheet to a series of Securities, in any case wherdate of maturity of interest or
principal of any such Security or the date of regam of any such Security shall not be a Busiri2sg, then payment of principal, premiurnr
any, or interest or principal and premium, if amgy be made on the next succeeding Business Dhajythégtsame force and effect as if mad
the nominal date of maturity or redemption, andmerest shall accrue for the period after suchinahdate.

Section 13.08 Conflict with Trust Indenture Act

If and to the extent that any provision of thisénture limits, qualifies or conflicts with the desiimposed by Sections 310 to 317,
inclusive, of the Trust Indenture Act (unless thddnture expressly excludes such Section or duti@ascordance with the Trust Indenture A
such imposed duties shall control.

Section 13.09 Counterparts

This Indenture may be executed in any number oft@parts, each of which shall be an original,dudh counterparts shall together
constitute but one and the same instrument. Thieagge of copies of this Indenture and of signapaiges by facsimile or PDF transmission
shall constitute effective execution and delivetryhis Indenture as to the parties hereto and neayded in lieu of the original Indenture for all
purposes. Signatures of the parties hereto tratesirbty facsimile or PDF shall be deemed to be tbrgrinal signatures for all purposes.

Section 13.10 Separability

In case any one or more of the provisions containekis Indenture or in the Securities of any egshall for any reason be held to be
invalid, illegal or unenforceable in any respeattsinvalidity, illegality or unenforceability sHalot affect any other provisions of this
Indenture or of such Securities, but this Indentumé such Securities shall be construed as if swettid or illegal or unenforceable provision
had never been contained herein or therein.

Section 13.11 No Adverse Interpretation of Othere®gnents

This Indenture may not be used to interpret anatidEanture, loan or debt agreement of the CompamySubsidiary. Any such indentt
loan or debt agreement may not be used to intetipisetndenture.

Section 13.12 Table of Contents, Headings,.Etc
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The Table of Contents, Cross-Reference Table amdliHgs of the Articles and Sections of this Indemtuave been inserted for
convenience of reference only, are not to be censitla part hereof and shall in no way modify striet any of the terms or provisions here

Section 13.13 Consent to Jurisdiction and Serviderocess

The Company agrees that any legal suit, actiomargeding brought by any party to enforce any sgirtder or with respect to this
Indenture, any Security or any other document ertthnsactions contemplated hereby or thereby reagdtituted in any state or federal court
in The City of New York, State of New York, Unit&lates of America, irrevocably waives to the fullegent permitted by law any objection
which it may now or hereafter have to the layingefhue of any such suit, action or proceedingyacably waives to the fullest extent
permitted by law any claim that and agrees notdimcor plead in any court that any such actioiit, auproceeding brought in such court has
been brought in an inconvenient forum and irrevicabbmits to the non-exclusive jurisdiction of asych court in any such suit, action or
proceeding or for recognition and enforcement gf jadgment in respect thereof.

To the extent that the Company has or hereafterangyire any immunity from jurisdiction of any cb(including any court in the
United States, the State of New York or other fliggon in which the Company or any successor ifemeay be organized or any political
subdivisions thereof) or from any legal processeihkr through service of notice, attachment pagutigment, attachment in aid of execution
execution or otherwise) with respect to itselftsrgroperty or assets, this Indenture, the Seeardr any other documents or actions to enforce
judgments in respect of any thereof, then the Compbareby irrevocably waives such immunity, and defense based on such immunity
respect of its obligations under the above-refezdrincuments and the transactions contemplateehijpetio the extent permitted by law.

Section 13.14 Waiver of Jury Trial

EACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREVO@LY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY AND ALL RIGHT TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT, THE SECURITIES OR THERANSACTIONS CONTEMPLATED HEREBY.

Section 13.15 USA Patriot Act

The parties hereto acknowledge that in order tp tied United States government fight the fundingeaforism and money laundering
activities, pursuant to Federal regulations thatbee effective on October 1, 2003 (Section 326i@fUSA PATRIOT Act), all financial
institutions are required to obtain, verify, andael information that identifies each person essabig a relationship or opening an account
with Deutsche Bank Trust Company Americas. Theigmitb this Indenture agree that they will provid¢he Trustee such information as it
may request, from time to time, in order for the§tee to satisfy the requirements of the USA PATRAK®t, including but not limited to the
name, address, tax identification number and attiermation that will allow it to identify the ingidual or entity who is establishing the
relationship or opening the account and may alkdasormation documents such as articles of ipooation or other identifying documents
be provided.

Section 13.16 Force Majeure
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The Trustee and agents shall not incur any lighitit not performing any act or fulfilling any dutgbligation or responsibility hereunder
by reason of any occurrence beyond the contrdi@fTrustee and agents (including but not limitedrtg act or provision of any present or
future law or regulation or governmental authorétgyiy act of God or war, civil unrest, local or patl disturbance or disaster, any act of
terrorism, or the unavailability of the Federal Ba® Bank wire or facsimile or other wire or comrnuation facility).

[Signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed all as of theafed year first above written.

NIKE, Inc.

By: /s/ Kelley Hall
Name Kelley Hall
Title: Vice President, Treasury and Investor
Relations

DEUTSCHE BANK TRUST COMPANY
AMERICAS

as Trustee
By: Deutsche Bank National Trust Compe
By: /s/ Annie Jaghatspanyan

Name Annie Jaghatspany:
Title: Vice Presiden

By: /s/ Wanda Camacho
Name Wanda Camach
Title: Vice Presiden




EXHIBIT A
FORM OF SECURITY

[ For inclusion in a Global Security only ] THIS GLOBAL SECURITY IS HELD BY THE DEPOSITARY (& DEFINED IN THE
INDENTURE GOVERNING THIS SECURITY) OR ITS NOMINEENICUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS
HEREOF, AND IS NOT TRANSFERABLE TO ANY PERSON UNDERNY CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE
MAY MAKE ANY SUCH NOTATIONS HEREON AS MAY BE REQUIEED OR PERMITTED PURSUANT TO THE INDENTURE, (Il)
THIS GLOBAL SECURITY MAY BE EXCHANGED IN WHOLE BUTNOT IN PART PURSUANT TO SECTION 2.05(C) OF THE
INDENTURE, (Ill) THIS GLOBAL SECURITY MAY BE DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT TO THE
INDENTURE AND (IV) THIS GLOBAL SECURITY MAY BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE PRIOR
WRITTEN CONSENT OF THE COMPANY.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR SECURITIES IN DEFINITIVE FORM, THIS SECURITY
MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPFSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR TONOTHER NOMINEE OF THE DEPOSITARY OR BY TH
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSRY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY.
UNLESS THIS GLOBAL SECURITY IS PRESENTED BY AN AUTBRIZED REPRESENTATIVE OF THE DEPOSITARY TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFERXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS
REGISTERED IN THE NAME OF ANY ENTITY AS MAY BE REQHBESTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITARY (AND ANY PAYMENT IS MADE TO SUCH ENTITYAS MAY BE REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, EDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGIERED OWNER HEREOF HAS AN INTEREST HEREIN.]
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NIKE, Inc.
[ ]% NOTESDUE[e ]

No.[e ] $[e ]
CUSIP No. [* ]

NIKE, Inc., a Delaware corporation (th€ompany” ), promises to pay toq ] or registered assigns, the principal sum of [] Dollars
on[e ]

Interest Payment Datese[ ]and [e ]
Record Dates: ¢ Jand[e ]

Each holder of this Security (as defined below)abgepting the same, agrees to and shall be boutiektprovisions hereof and of the
Indenture described herein, and authorizes andtditbe Trustee described herein on such haderhalf to be bound by such provisions. E
holder of this Security hereby waives all noticaha acceptance of the provisions contained herdhin the Indenture and waives reliance by
such holder upon said provisions.

This Security shall not be entitled to any bengfitler the Indenture, or be valid or become obligafior any purpose, until the Certifice
of Authentication hereon shall have been signedrlgn behalf of the Trustee. The provisions of Bésurity are continued on the reverse side
hereof, and such continued provisions shall fopatpboses have the same effect as though fullfostbt at this place.
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IN WITNESS WHEREOF, the Company has caused thisumsent to be signed in accordance with SectioA 8fGhe Base Indenture.
Date: [® ]

NIKE, Inc.

Name:
Title:



CERTIFICATE OF AUTHENTICATION

This is one of the ¢ ]% Notes due p ] issued by NIKE, Inc. of the series designatedetmereferred to in the within-mentioned
Indenture.

Date: [¢ ]

DEUTSCHE BANK TRUST COMPANY
AMERICAS

as Trustee
By: Deutsche Bank National Trust Compe

By:

Authorized Signator



REVERSE OF SECURITY
NIKE, Inc.

[ 1% Notes due [ ]

This security is one of a duly authorized seriedeadt securities of NIKE, Inc., an Oregon corpanatfthe “Company”), issued or to be issuu
in one or more series under and pursuant to amtadefor the Company’s senior debt securitiessdias of April [¢ ], 2013 (the “Base
Indenture "), duly executed and delivered by and betweerCbmpany and ¢ ], as trustee (the Trustee”), as supplemented by the

[ ], dated as of | ] (th&upplemental Indenture™), by and between the Company and the Trustee BHse Indenture as
supplemented and amended by the Supplemental lrdeistreferred to herein as théntlenture .” By the terms of the Base Indenture, the
debt securities issuable thereunder are issualsleries that may vary as to amount, date of mgtuete of interest and in other respects as
provided in the Base Indenture. This security i8 ohthe series designated on the face hereofv{thdilly, a “Security ,” and collectively, the
“ Securities”), and reference is hereby made to the Indenture tescription of the rights, limitations of righobligations, duties and
immunities of the Trustee, the Company and thedrsldf the Securities (theSecurityholders”). Capitalized terms used herein and not
otherwise defined shall have the meanings givemtinethe Base Indenture or the Supplemental Indents applicable.

1. Interest The Company promises to pay interest on the jpadhamount of this Security at an annual rate of [  ]%. The Company
will pay interest semi-annually on [ rda] ] of each year (each such day, bnteérest Payment Date”). If any Interest Payment
Date, redemption date or maturity date of this 8@cis not a Business Day, then payment of inteoegrincipal (and premium, if any) shall
made on the next succeeding Business Day withaime $orce and effect as if made on the date sugingat was due, and no interest shall
accrue for the period after such date to the daseich payment on the next succeeding Business IBt@yest on the Securities will accrue fr
the most recent date to which interest has beehgraduly provided for or, if no interest has bead, from the date of issuance; providkdt,
if there is no existing Default in the paymentmteirest, and if this Security is authenticated leetwa regular record date referred to on the fa
hereof and the next succeeding Interest Paymerst, Daerest shall accrue from such next succeddirgest Payment Date; and provided
further, that the first Interest Payment Date shall be [ ]. Interest will be calculated on theibasf a 360-day year of twelve 30-day
months.

2. Method of PaymentThe Company will pay interest on the Securitescépt defaulted interest), if any, to the perdonghose name
such Securities are registered at the close ohbssion the regular record date referred to ofattieg page of this Security for such interest
installment. [In the event that the Securities po#ion thereof are called for redemption, and@ptional Redemption Date is subsequent to &
regular record date with respect to any Intereghfeamt Date and prior to such Interest Payment Diatierest on such Securities will instead be
paid upon presentation and surrender of such Siexsuais provided in the Indenture.] The princigfadmad the interest on the Securities shall be
payable in the coin or currency of [the United &sadf America] that at the time is legal tendergoblic and private debt, at the office or
agency of the Company maintained for that purposecordance with the Indenture.

3. Paying Agent and Registramitially, Deutsche Bank Trust Company Americidie Trustee, will act as paying agent and Security
Registrar. The Company may change or appoint apingagent or




Security Registrar without notice to any Securitgleo. The Company or any of its Subsidiaries mayiraany such capacity.

4. Indenture The terms of the Securities include those stat¢lde Indenture and those made part of the Inderity reference to the
Trust Indenture Act of 1939 TIA ") as in effect on the date the Indenture is giedif The Securities are subject to all such teand,
Securityholders are referred to the Indenture didfdr a statement of such terms. The Securitiesususecured general obligations of the
Company and constitute the series designated diatkehereof as the “[ 1% Senior Notes @ ]"jinitially limited to $[ 1ir
aggregate principal amount. The Company will fumris any Securityholder upon written request arnttiouit charge a copy of the Base
Indenture and the Supplemental Indenture. Requessyshe made to: NIKE, Inc., One Bowerman Drive,\Bgton, Oregon, 97005, Attention;

[ ]

5. Redemption [The Securities shall not be redeemable at thieopf the Company prior to maturity.] [The Seties may be redeemed
at the option of the Company prior to the matudiye, as provided in Section [ ] of Bwpplemental Indenture.]

The Company shall not be required to make sinkimgl fpayments with respect to the Securities.

6. Denominations, Transfer, Exchangene Securities are in registered form withoutpmms in the denominations of $2,000 or any
integral multiple of $1,000 in excess thereof. THamsfer of Securities may be registered and Sesirnay be exchanged as provided in the
Indenture. The Securities may be presented forangd or for registration of transfer (duly endoreewvith the form of transfer endorsed
thereon duly executed if so required by the Comparthe Security Registrar) at the office of the8&y Registrar or at the office of any
transfer agent designated by the Company for sugboge. No service charge will be made for anystegfion of transfer or exchange, but a
Securityholder may be required to pay any applieadskes or other governmental charges. If the 8&xuare to be redeemed, the Company
will not be required to: (i) issue, register thansfer of, or exchange any Security during a pdreginning at the opening of business 15 days
before the day of mailing of a notice of redemptidiiess than all of the outstanding Securitiethefsame series and ending at the close of
business on the day of such mailing; (ii) regigitertransfer of or exchange any Security of anieseanr portions thereof selected for
redemption, in whole or in part, except the unredee portion of any such Security being redeemgghity nor (iii) register the transfer of or
exchange of a Security of any series between thkcaple record date and the next succeeding Ist&ayment Date.

7. Persons Deemed OwnerBhe registered Securityholder may be treatetsasaner for all purposes.

8. Repayment to the Compangny funds or Governmental Obligations depositéith\any paying agent or the Trustee, or then hgld b
the Company, in trust for payment of principalmfemium, if any, or interest on the Securities pbaticular series that are not applied but
remain unclaimed by the holders of such Securitiest least one year after the date upon whictptireipal of, premium, if any, or interest
such Securities shall have respectively becomeddepayable, shall, upon request of the Companseead to the Company, or (if then held
by the Company) shall be discharged from such.tAfggr return to the Company, Holders entitledite money or securities must look to the
Company, as applicable, for payment as unsecuneergecreditors.

9. Amendments, Supplements and Waiverke Indenture permits, with certain exceptionthasein provided, the amendment thereof
and the modification of the rights and obligati@ishe Company




and the rights of the Holders of the Securitiesaxh series to be affected under the Indentuneyatime by the Company and the Trustee with
the consent of the Holders of a majority in primtipmount of the Securities at the time Outstandingach series to be affected. The Indentur
also contains provisions permitting the Holders ofiajority in principal amount of the Securitieseakh series at the time Outstanding, on
behalf of the Holders of all Securities of suchesrto waive compliance by the Company with carabvisions of the Indenture and certain
past defaults under the Indenture and their coresemps. Any such consent or waiver by the HoldehisfSecurity shall be conclusive and
binding upon such Holder and upon all future Haddefrthis Security and of any Security issued ugh@nregistration of transfer hereof or in
exchange herefor or in lieu hereof, whether ormmtation of such consent or waiver is made upanSigicurity.

10. Defaults and Remedie#f an Event of Default with respect to the setiesi of a series issued pursuant to the First Supghtal
Indenture occurs and is continuing, the Trusteth@holders of at least 25% in aggregate prin@pabunt of the Securities of such series then
Outstanding, by notice in writing to the Compangdo the Trustee if notice is given by such hajlemay declare the unpaid principal of,
premium, if any, and accrued interest, if any, dod payable immediately. Subject to the terms efitidenture, if an Event of Default under
the Indenture shall occur and be continuing, thestere will be under no obligation to exercise ahigsorights or powers under the Indenture at
the request or direction of any of the holderseaslsuch holders have offered the Trustee indemeasonably satisfactory to it. Upon
satisfaction of certain conditions set forth in thdenture, the holders of a majority in principatount of the Outstanding securities of a serie:
issued pursuant to the First Supplemental Indentiltdave the right to direct the time, method adce of conducting any proceeding for
remedy available to the Trustee, or exercisingtaust or power conferred on the Trustee, with respethe securities of such series.

11. Trustee, Paying Agent and Security Registray Mald Securities The Trustee, subject to certain limitations ingmbby the TIA, or
any paying agent or Security Registrar, in itswdlial or any other capacity, may become the owngidedgee of Securities with the same
rights it would have if it were not Trustee, payegent or Security Registrar.

12. No Recourse Against Otherio recourse under or upon any obligation, covenaagreement of the Indenture, or of any Secuoit
for any claim based thereon or otherwise in respestof or thereof, shall be had against any irm@tor, stockholder, officer or director, past,
present or future as such, of the Company or ofpmagiecessor or successor corporation, eithertijir@cthrough the Company or any such
predecessor or successor corporation, whethemrtuewf any constitution, statute or rule of lawpy the enforcement of any assessment or
penalty or otherwise; it being expressly understibad the Indenture and the obligations issuedumeter and thereunder are solely corporate
obligations, and that no such personal liabilityatdver shall attach to, or is or shall be incutrgdthe incorporators, stockholders, officers or
directors as such, of the Company or of any prexiereor successor corporation, or any of them,usecaf the creation of the indebtedness
authorized by the Indenture, or under or by readdhe obligations, covenants or agreements coadiaiim the Indenture or in the Securities or
implied therefrom; and that any and all such peatbability of every name and nature, either atnoaon law or in equity or by constitution or
statute, of, and any and all such rights and claigasnst, every such incorporator, stockholdeiceifor director as such, because of the
creation of the indebtedness authorized by thenude, or under or by reason of the obligationseoants or agreements contained in the
Indenture or in the Securities or implied therefr@me hereby expressly waived and released asditioonof, and as a consideration for, the
acceptance of the Securities.




13. Discharge of IndentureThe Indenture contains certain provisions peirgiho discharge and defeasance, which provisibal for
all purposes have the same effect as if set fathih.

14. Authentication This Security shall not be valid until the Triestgns the certificate of authentication attadioetthe other side of this
Security.

15. Abbreviations Customary abbreviations may be used in the ndraeSecurityholder or an assignee, such as: TEN GOMnants ir
common), TEN ENT (= tenants by the entireties)TEN (= joint tenants with right of survivorship andt as tenants in common), CUST (=
Custodian), and U/G/M/A (= Uniform Gifts to Mino£sct).

16. Governing Law The Base Indenture, the Supplemental Indentwldtas Security shall be deemed to be a contrademiader the
internal laws of the State of New York, and for@lrposes shall be construed in accordance withathe of said State.
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ASSIGNMENT FORM

To assign this Security, fill in the form below) @r (we) assign and transfer this Securit

(Insert assigne¢'s soc. sec. or tax 1.D. nc

(Print or type assign’s name, address and zip co

and irrevocably appoint agent to transfer this
Security on the books of the Company. The agentsuoagtitute another to act for hi

Date:

Your Signature

(Sign exactly as your name appears on the fadef t
Security)

Signature Guarantee:




SCHEDULE OF INCREASES OR DECREASES IN SECURITY*
The initial principal amount of this Security is $[ ]. The following increases or decredses part of this Security have been made:

Principal amount of

Amount of decreas Amount of increase this Security Signature of
in principal amount in principal amount following such authorized
Date of this Security of this Security decrease (or increas: signatory of Trustee

* |nsert in Global Securitie



Exhibit 4.2

NIKE, Inc.
as Issuer

and

Deutsche Bank Trust Company Americas,
as Trustee

FIRST SUPPLEMENTAL INDENTURE
Dated as of April 26, 2013

$500,000,000 of 2.250% Notes due 2023
and

$500,000,000 of 3.625% Notes due 2!



THIS FIRST SUPPLEMENTAL INDENTURE (the First Supplemental Indenture”) is dated as of April 26, 2013 between NIKE, |
an Oregon corporation (theCompany”) and Deutsche Bank Trust Company Americas, a Nevk banking corporation, as trustee (the “
Trustee™”).

RECITALS

A. The Company and the Trustee executed and detiven Indenture, dated as of April 26, 2013, (tBase Indenture” and, as
supplemented by the First Supplemental Indenthee} Indenture "), to provide for the issuance by the Company fitomre to time of senior
debt securities evidencing its unsecured indebtsine

B. Pursuant to a Board Resolution and set fordmiOfficer’'s Certificate, the Company has authatittee issuance of $500,000,000
aggregate principal amount of 2.250% Notes due Z0®23“2023 Notes’) and $500,000,000 aggregate principal amount&23% Notes due
2043 (the “2043 Notes' and, together with the 2023 Notes, thidtes”).

C. The entry into this First Supplemental Indentoyehe parties hereto is in all respects authdrizethe provisions of the Base
Indenture.

D. The Company desires to enter into this Firstpgempental Indenture pursuant to Section 9.01 oBthge Indenture to establish the
terms of the Notes in accordance with Section 2fahe Base Indenture and to establish the forth@Notes in accordance with Sections 2.0
(3)(11) and 2.02 of the Base Indenture.

E. All things necessary to make this First Suppletaledndenture a valid and legally binding agreetastording to its terms have been
done.

NOW, THEREFORE, for and in consideration of theefyoing premises, the Company and the Trustee niyit@lenant and agree for
the equal and proportionate benefit of the respedtiolders from time to time of the Notes as foldow

ARTICLE |

Section 1.1 Terms of the Notes

The following terms relate to the Notes:

(1) The 2023 Notes shall constitute a series oeblbaving the title “2.250% Notes due 2023” and2®#3 Notes shall constitute a
separate series of Notes having the “3.625% Notes due 20



(2) The aggregate principal amount of the 2023 bi¢ttee “Initial 2023 Notes”) and the 2043 Notes (thelfiitial 2043 Notes”
and, together with the Initial 2023 Notes, thiaitial Notes ") that may be initially authenticated and delivettender the Indenture shall be
$500,000,000 and $500,000,000, respectively. Thapgamy may from time to time, without the consenthef Holders of Notes, issue
additional 2023 Notes (in any such cag&dtitional 2023 Notes”) or additional 2043 Notes (in any such casAdditional 2043 Notes”)
having the same ranking and the same interestmatieirity and other terms as the Initial 2023 Natethe Initial 2043 Notes, as the case may
be. Any Additional 2023 Notes and the Initial 2028tes and any Additional 2043 Notes and the In2@43 Notes, as the case may be, shall
each constitute a single series under the Indeandell references to the 2023 Notes shall inctbddnitial 2023 Notes and any Additional
2023 Notes and all references to the 2043 Notdbkisblde the Initial 2043 Notes and any Additib2843 Notes, unless the context other
requires; provided that if such Additional 2023 &br Additional 2043 Notes are not fungible whik tnitial 2023 Notes or Initial 2043 Not
respectively, for U.S. federal income tax purposies,applicable Additional 2023 Notes or Additio28K3 Notes, as the case may be, will |
a separate CUSIP number. The aggregate principaliainof each of the Additional 2023 Notes and Aiddil 2043 Notes shall be unlimited.

(3) The entire Outstanding principal of the 2023é¢cand 2043 Notes shall be payable on May 1, 2683%n May 1, 2043,
respectively.

(4) The rate at which the Notes shall bear inteskatl be 2.250% per year for the 2023 Notes a6#536 per year for the 2043
Notes. The date from which interest shall accruéherNotes shall be the most recent Interest PalyDwte to which interest has been pai
provided for or, if no interest has been paid, fraptil 26, 2013. The Interest Payment Dates forNlmes shall be May 1 and November 1 of
each year, beginning November 1, 2013. Interest sbgayable on each Interest Payment Date téithders of record at the close of busin
on the April 15 and October 15 prior to each Indefgayment Date (in connection with the Notesregtilar record date”). The basis upon
which interest shall be calculated shall be tha 860-day year consisting of twelve 30-day mon#itisdollar amounts resulting from the
calculation of interest shall be rounded to therestacent.

(5) The Notes shall be issuable in whole in thenfof one or more registered Global Securities,thrdDepository for such Global
Securities shall be The Depository Trust Compargw N ork, New York. The Notes shall be substantiallyhe form attached hereto as
Exhibit A, the terms of which are herein incorpehby reference. The Notes shall be issuable inrdarations of $2,000 or any integral
multiple of $1,000 in excess thereof.

(6) The Notes may be redeemed at the option o€thmapany prior to the Stated Maturity, as provide&éction 1.3 of this First
Supplemental Indenture.

(7) The Notes will not have the benefit of any gmgkfund.
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(8) Except as provided herein, the Holders of tlogell shall have no special rights in addition tsséhprovided in the Base
Indenture upon the occurrence of any particulaneve

(9) The Notes will be senior unsecured obligatiohthe Company and will rank equal in right of pagmhto all of the Company’s
other existing and future senior unsecured indetgssl and among themselves.

(10) The Notes are not convertible into sharesoaimmon stock or other securities of the Company.

Section 1.2 Additional Defined Terms

As used herein, the following defined terms shaitédthe following meanings with respect to the Nasly:

“ Comparable Treasury Issu€’ means the United States Treasury security saldntean Independent Investment Banker as having an
actual or interpolated maturity comparable to #maaining term of the applicable Notes to be redektinat would be utilized, at the time of
selection and in accordance with customary findnictice, in pricing new issues of corporate deduturities of comparable maturity to the
remaining term of such Notes.

“ Comparable Treasury Price” means, with respect to any Optional RedemptioteP@.) the arithmetic average of the applicable
Reference Treasury Dealer Quotations for such @atiBedemption Date after excluding the highestlamgst Reference Treasury Dealer
Quotations, (2) if the Company obtains three orefieapplicable Reference Treasury Dealer Quotatibesarithmetic average of all applicable
Reference Treasury Dealer Quotations for such @atiBedemption Date, or (3) if only one Referenoea$ury Dealer Quotation is received,
such quotation.

“ Independent Investment Banker’ means one of the Reference Treasury Dealer$ieir tespective successors, as may be appointed
from time to time by the Company; provided, howevleat if the foregoing ceases to be a primary G&/ernment securities dealer in the
United States (a primary treasury dealer "), the Company will substitute another primaryasary dealer.

“ Optional Redemption Date” when used with respect to any Note to be redeeshétte Company’s option, means the date fixed for
such redemption by or pursuant to Section 1.3isfRirst Supplemental Indenture.

“ Optional Redemption Price” when used with respect to any Note to be redeesthéite Company’s option, means the price at which
is to be redeemed pursuant to Section 1.3 of ié$ Supplemental Indenture.
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“ Reference Treasury Dealef means Citigroup Global Markets Inc., Deutsche BB8ecurities Inc., Merrill Lynch, Pierce, Fenner &
Smith Incorporated and each of their respectiveessors and any other primary treasury dealerstedlby the Company.

“ Reference Treasury Dealer Quotation§ means, with respect to each Reference TreasugyjeDand any Optional Redemption Date,
the arithmetic average, as determined by the Coymdrthe bid and asked prices for the applicaldenfarable Treasury Issue (expressed in
each case as a percentage of its principal amquotgd in writing to the Company by such Refereh@asury Dealer as of 5:00 p.m., New
York City time, on the third Business Day precedsugh Optional Redemption Date.

“ Remaining Scheduled Payment§means, with respect to any Note to be redeenmedi@émaining scheduled payments of the principa
thereof and interest thereon that would be due #fterelated Optional Redemption Date but for swciemption; provided, however, that, if
such Optional Redemption Date is not an Interegtreat Date with respect to such Note, the amouttie@hext scheduled interest payment
thereon will be reduced by the amount of interestw@ed thereon to such Optional Redemption Date.

“ Treasury Rate” means, with respect to any Optional RedemptiotePthe rate per annum equal to the semi-annuaaeut yield to
maturity (computed as of the third Business Day édiately preceding that Optional Redemption Dateéhe applicable Comparable Treasury
Issue. In determining this rate, the Company vefitane a price for the applicable Comparable Trgdsaue (expressed as a percentage of it:
principal amount) equal to the applicable Compardiveasury Price for such Optional Redemption Date.

Section 1.3 Optional Redemption

(a) The provisions of Article Il of the Base Indere, as amended by the provisions of this FirgpRemental Indenture, shall ap
to the Notes with respect to this Section 1.3.

(b) The 2023 Notes and the 2043 Notes shall beeradble, in each case, in whole at any time or ihfpam time to time, at the
Company’s option. Upon redemption of the NotesmdoFebruary 1, 2023 in the case of the 2023 Natekprior to November 1, 2042 in the
case of the 2043 Notes, the Company shall pay dio@p Redemption Price equal to the greater of:

(i) 100% of the aggregate principal amount of tA22Notes or the 2043 Notes to be redeemed, astieemay be, and

(i) the sum of the present values of the Remaii@nogeduled Payments of the 2023 Notes or the 2@48sNo be redeemed,
as the case may be, discounted to the OptionalrRatiten Date on a semi-annual basis (assuming addgQrear consisting of twelve 30-day
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months) using a discount rate equal to the TreaRatg plus 10 basis points in the case of the 20#8s and 15 basis points in the case of the
2043 Notes,

plus, in addition to such Optional Redemption Pricegd@ith case, accrued and unpaid interest therebattexcluding, the Optional
Redemption Date.

(c) Upon redemption of the 2023 Notes on or aftdsrbary 1, 2023 and the 2043 Notes on or after Mdreg 1, 2042, the Compa
shall pay an Optional Redemption Price equal t&d@dthe aggregate principal amount of the 2023Katr the 2043 Notes, as the case may
be, being redeemed, plus accrued and unpaid ihthergon to, but excluding, the Optional Redempiate.

Notwithstanding the foregoing, installments of netst whose Stated Maturity is on or prior to thdi@yal Redemption Date shall be
payable on the applicable Interest Payment Datieet&Gecurityholders of such Notes registered as atithe close of business on the applic
record date pursuant to the Notes and the Indenture

(d) On and after the Optional Redemption Date tierNotes, interest shall cease to accrue on thesNwtany portion thereof called
for redemption, unless the Company defaults irpingment of the Optional Redemption Price and ackinterest, if any. On or before 11:30
a.m., New York City time, on the Optional Redemptidate for the Notes, the Company shall deposh thie Trustee or a paying agent, funds
sufficient to pay the Optional Redemption Priceéhef Notes to be redeemed on the Optional Redemptid®, and (except if the date fixed for
redemption shall be an Interest Payment Date) addnterest, if any. If less than all of the Noées to be redeemed, the Notes shall be
redeemed in accordance with Section 3.02 of the Badenture.

(e) Notice of any redemption shall be deliveretkast 30 days but not more than 60 days befor@gimnal Redemption Date to

each Holder of the Notes to be redeemed; providedever, that the Company shall notify the Trustethe Optional Redemption Date at le

5 Business Days prior to the date of the givinguith notice (unless a shorter notice shall befaat@y to the Trustee). Such notice shall be
provided in accordance with Section 3.02 of theeBaslenture. If the Optional Redemption Price cameodetermined at the time such notice
is to be given, the actual Optional Redemptiondlralculated as described above in clause (bl),Ishaet forth in an Officer’s Certificate of
the Company delivered to the Trustee no later than(2) Business Days prior to the Optional RedeompDate. Notice of redemption having
been given as provided in the Indenture, the Neadled for redemption shall, on the Optional RedéompDate, become due and payable at th
Optional Redemption Price, and accrued and unpégddst, if any, to, but excluding, the OptionatiReption Date.

(f) Any redemption or notice of redemption mayttee Company’s discretion, be subject to one or nsoralitions precedent. Any
such conditions shall be described in the appleabtice of redemption, and if any condition pres#dvith respect to a series of Notes to be
redeemed



is not satisfied, the redemption notice will benofeffect and the Company will not be obligatedetdeem the applicable series of Notes.

ARTICLE Il
MISCELLANEOUS
Section 2.1 Definitions
Capitalized terms used but not defined in thistFgpplemental Indenture shall have the meaning#besl thereto in the Base Indenture.

Section 2.2 Confirmation of Indenture

The Base Indenture, as supplemented and amendédstiirst Supplemental Indenture, is in all respeatified and confirmed, and the
Base Indenture, this First Supplemental Indentackal indentures supplemental thereto shall bd,redken and construed as one and the sar
instrument.

Section 2.3 Concerning the Trustee

In carrying out the Trustee’s responsibilities huer@er, the Trustee shall have all of the rightetgutions and immunities which it
possesses under the Indenture. The recitals cedthierein and in the Notes, except the Trusteeticate of authentication, shall be taken as
the statements of the Company, and the Trusteenagssno responsibility for their correctness. Thest@e makes no representations as to the
validity or sufficiency of this First Supplementatlenture or of the Notes. The Trustee shall nadmmuntable for the use or application by the
Company of the Notes or the proceeds thereof.

Section 2.4 Governing Law

This First Supplemental Indenture and the Note#i bealeemed to be a contract made under the miteaws of the State of New York,
and for all purposes shall be construed in accagavith the laws of said State.

Section 2.5 Separability

In case any provision in this First Supplementdeimture or in the Notes shall for any reason be teebe invalid, illegal or
unenforceable, the validity, legality and enfordbbof the remaining provisions shall not in amay be affected or impaired thereby.

Section 2.6 Counterparts



This First Supplemental Indenture may be executethy number of counterparts, each of which shelib original, but such
counterparts shall together constitute but oneth@dame instrument. The exchange of copies ofihés Supplemental Indenture and of
signature pages by facsimile or PDF transmissiail sbnstitute effective execution and deliventlut First Supplemental Indenture as to the
parties hereto and may be used in lieu of the maigndenture for all purposes. Signatures of tueigs hereto transmitted by facsimile or PDF
shall be deemed to be their original signaturesfigpurposes.

Section 2.7 _Conflicts with Base Indenture

In the event that any provision of this First Sigmpéntal Indenture limits, qualifies or conflictsthva provision of the Base Indenture,
such provision of the First Supplemental Indentuitecontrol.

Section 2.8 No Benefit

Nothing in this First Supplemental Indenture, esgrer implied, shall give to any Person other ti@nparties hereto and their successor
or assigns, and the Holders of the Notes, any bedegal or equitable rights, remedy or claindanthis First Supplemental Indenture or the
Base Indenture.



IN WITNESS WHEREOF, the parties hereto have catisisdrirst Supplemental Indenture to be duly exeduatll as of the day and year
first above written.

NIKE, Inc.

By: /s/ Kelley Hall
Name Kelley Hall
Title: Vice President, Treasury and Investor
Relations

DEUTSCHE BANK TRUST COMPANY
AMERICAS

as Trustee
By: Deutsche Bank National Trust Compe
By: /s/ Annie Jaghatspanyan

Name Annie Jaghatspany:
Title: Vice Presiden

By: /s/ Wanda Camacho
Name Wanda Camach
Title: Vice Presiden




EXHIBIT A
FORM OF | ]% NOTES DUE | ]
[Insert the Global Security legend, if applicable]

NIKE, Inc.
[ 1% NOTES DUE [ ]
No.[ ] $[
CUSIP No. [
Sl NIKE,[ Inc., an]Oregon corporation (the “Companyjpmises to pay to [ ] or registeredd@ss the principal sum of [ ]
ollars on .

Interest Payment Datefse ]Jand[ e ]
Record Dateq:® Jand[e ]

Each holder of this Security (as defined below)abgepting the same, agrees to and shall be bautiglprovisions hereof and of the
Indenture described herein, and authorizes andtditbe Trustee described herein on such haderhalf to be bound by such provisions. E
holder of this Security hereby waives all noticela acceptance of the provisions contained hedhin the Indenture and waives reliance by
such holder upon said provisions.

This Security shall not be entitled to any benafitier the Indenture, or be valid or become obliyafior any purpose, until the Certifice
of Authentication hereon shall have been manuddjyesi by or on behalf of the Trustee. The provisiohthis Security are continued on the
reverse side hereof, and such continued provisbal for all purposes have the same effect asgindwily set forth at this place.
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IN WITNESS WHEREOF, the Company has caused thisumsent to be signed in accordance with SectioA 8fGhe Base Indenture.

NIKE, Inc.

Name:
Title:



CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

Date: [

]
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DEUTSCHE BANK TRUST COMPANY
AMERICAS

as Trustee
By: Deutsche Bank National Trust Compe

By:

Authorized Signator



(Reverse of Note)
NIKE, Inc.
[ ] % Notes due [ |

This security is one of a duly authorized seriededit securities of NIKE, Inc., an Oregon corpamfjthe “Company”), issued or to be issued
in one or more series under and pursuant to amtadefor the Company’s senior debt securitiessdlats of April [¢ ], 2013 (the “Base
Indenture”), duly executed and delivered by and rgrnthe Company and Deutsche Bank Trust Company isasefthe “Trustee”), as
supplemented by the First Supplemental Indentuesddas of April o ], 2013 (the “First Supplemental Indenture”), byddetween the
Company and the Trustee. The Base Indenture asesnppted and amended by the First Supplementahtadeis referred to herein as the
“Indenture.” By the terms of the Base Indenture, debt securities issuable thereunder are issirablies that may vary as to amount, date o
maturity, rate of interest and in other respectgrasided in the Base Indenture. This securitynis of the series designated on the face hereof
(individually, a “Security,” and collectively, tH&ecurities”), and reference is hereby made tdnidenture for a description of the rights,
limitations of rights, obligations, duties and imnities of the Trustee, the Company and the holdetise Securities (the “Securityholders”).
Capitalized terms used herein and not otherwismel@fshall have the meanings given them in the Badenture or the First Supplemental
Indenture, as applicable.

1. Interest The Company promises to pay interest on the jpdhamount of this Security at an annual rate of [  ]%. The Company
will pay interest semi-annually or®[ ]and [® ] of each year (each such day, an “Interest Paymate”). If any Interest Payment Date,
redemption date or maturity date of this Secustgot a Business Day, then payment of interestiocipal (and premium, if any) shall be
made on the next succeeding Business Day withaime $orce and effect as if made on the date sugingat was due, and no interest shall
accrue for the period after such date to the daseich payment on the next succeeding Business IBt@yest on the Securities will accrue fr
the most recent date to which interest has beehgraduly provided for or, if no interest has bged, from the date of issuance; provided tha
if there is no existing Default in the paymentmieirest, and if this Security is authenticated leetwa regular record date referred to on the fa
hereof and the next succeeding Interest Paymerst, Drerest shall accrue from such next succedditegest Payment Date; and provided,
further, that the first Interest Payment Date shal[® ]. Interest will be calculated on the basis of 8-8@y year of twelve 30-day months.
All dollar amounts resulting from this calculatishall be rounded to the nearest cent.

2. Method of PaymentThe Company will pay interest on the Securitifany, to the Persons in whose name such Seudtie
registered at the close of business on the regetard date referred to on the facing page ofSkisurity for such interest installment. In the
event that the Securities or a portion thereofcaiked for redemption and the Optional Redemptiatels
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subsequent to a regular record date with respetytdnterest Payment Date and prior to such Istdtayment Date, interest on such Secu
will instead be paid upon presentation and surneaflsuch Securities as provided in the Indentlite principal of and the interest on the
Securities shall be payable in the coin or curresfde United States of America that at the tisiegal tender for public and private debt, at
the office or agency of the Company maintainedtiat purpose in accordance with the Indenturenyfaf the Notes are no longer representec
by a Global Security, payment of interest on ciedied notes in definitive form may, at the optadrCompany, be made by (i) check mailed to
the address of the Person entitled thereto asamitess shall appear in the Security Registefi)arpon request of any Holder of at least
$5,000,000 principal amount of Securities, wiresfer to an account located in the United Statestaiaed by the such payee.

3. Paying Agent and Registramitially, Deutsche Bank Trust Company Americall act as paying agent and Security Registrar. The
Company may change or appoint any paying ageneéoury Registrar without notice to any Securitydesl The Company or any of its
Subsidiaries may act in any such capacity.

4. Indenture The terms of the Securities include those stat¢ke Indenture and those made part of the Inderiiy reference to the
Trust Indenture Act of 1939 (“TIA”) as in effect dhe date the Indenture is qualified. The Securitiee subject to all such terms, and
Securityholders are referred to the Indenture didfar a statement of such terms. The Securitiesussecured general obligations of the
Company and constitute the series designated diatkehereof as the “[ ]% Notes due [ ", initially limited to $[ In
aggregate principal amount. The Company will fumris any Securityholder upon written request arttiouit charge a copy of the Base
Indenture and the First Supplemental IndentureuBsts may be made to: NIKE, Inc., One Bowermané)iBeaverton, Oregon, 97005,
Attention: General Counsel.

5. Redemption The Securities may be redeemed at the optioneo€ompany prior to the Stated Maturity, as prodioleSection 1.3 of
the First Supplemental Indenture.

The Company shall not be required to make sinkimgl fpayments with respect to the Securities.

6. Denominations, Transfer, Exchandgehe Securities are in registered form withoutpmms in the denominations of $2,000 or any
integral multiple of $1,000 in excess thereof. THamsfer of Securities may be registered and Sesirnay be exchanged as provided in the
Indenture. The Securities may be presented forangd or for registration of transfer (duly endoreedvith the form of transfer endorsed
thereon duly executed if so required by the Comparthe Security Registrar) at the office of the8éy Registrar or at the office of any
transfer agent designated by the Company for sugtoge. No service charge will be made for anysteafion of transfer or exchange, but a
Securityholder may be required to pay any applieadskes or other governmental charges. If the 8&xuare to be redeemed, the Company
will not be required to: (i) issue, register thansfer of, or exchange any Security during a pdseginning at the opening of business 15 days
before the day of mailing of a notice of redemptiditess than all of the
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Outstanding Securities of the same series and gradithe close of business on the day of such mgai(ii) register the transfer of or exchange
any Security of any series or portions thereofatetbfor redemption, in whole or in part, excep tinredeemed portion of any such Security
being redeemed in part; nor (iii) register the $fan of or exchange of a Security of any seriewben the applicable record date and the next
succeeding Interest Payment Date.

7. Persons Deemed OwnefBhe registered Securityholder may be treatetsamainer for all purposes.

8. Repayment to the Compangny funds or Governmental Obligations depositétth\any paying agent or the Trustee, or then hgld b
the Company, in trust for payment of principalmfemium, if any, or interest on the Securities phaticular series that are not applied but
remain unclaimed by the Holders of such Securftest least two years after the date upon whiehpttincipal of, premium, if any, or interest
on such Securities shall have respectively becameadd payable, shall, upon request of the Comgmnsepaid to the Company, or (if then
held by the Company) shall be discharged from $ucdt. After return to the Company, Holders entitte the money or securities must look to
the Company, as applicable, for payment as unseégewreral creditors.

9. Amendments, Supplements and Waivérke Indenture permits, with certain exceptionthasein provided, the amendment thereof
and the modification of the rights and obligatiaishe Company and the rights of the Holders ofSkeurities of each series to be affected
under the Indenture at any time by the Companyth@d rustee with the consent of the Holders of gritg in principal amount of the
Securities at the time Outstanding of each seoiéetaffected. The Indenture also contains prongsjmermitting the Holders of a majority in
principal amount of the Securities of each seridh@atime Outstanding, on behalf of the HolderalbSecurities of such series, to waive
compliance by the Company with certain provisiohthe Indenture and certain past defaults undetrttienture and their consequences. Any
such consent or waiver by the Holder of this Segwtall be conclusive and binding upon such Holdet upon all future Holders of this
Security and of any Security issued upon the regieh of transfer hereof or in exchange herefandieu hereof, whether or not notation of
such consent or waiver is made upon this Security.

10. Defaults and Remedie#f an Event of Default with respect to the setiesi of a series issued pursuant to the First Supghtal
Indenture occurs and is continuing (other tharagerevents of bankruptcy, insolvency or reorgamzadf the Company), the Trustee or the
holders of at least 25% in aggregate principal amhofithe Securities of such series then Outstandiy notice in writing to the Company (a
to the Trustee if notice is given by such holders)y declare the unpaid principal of, premium nf.aand accrued interest, if any, due and
payable immediately. In the case of certain evehtsankruptcy, insolvency or reorganization of @@mpany, the principal and accrued and
unpaid interest, if any, on all outstanding Seasitvill become and be immediately due and paya&hléject to the terms of the Indenture, i
Event of Default under the Indenture shall occut be continuing, the Trustee will be under no adtiign to
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exercise any of its rights or powers under the hhaie at the request or direction of any of thalbdd, unless such holders have offered the
Trustee indemnity satisfactory to it. Upon satitifat of certain conditions set forth in the Indewetuthe holders of a majority in principal
amount of the Qutstanding securities of a sergseid pursuant to the First Supplemental Indentiltdawve the right to direct the time, meth
and place of conducting any proceeding for any thnhaailable to the Trustee, or exercising anyttongpower conferred on the Trustee, with
respect to the securities of such series.

11. Trustee, Paying Agent and Security Registray Mald Securities The Trustee, subject to certain limitations inggbby the TIA, or
any paying agent or Security Registrar, in itswidlial or any other capacity, may become the owngrdedgee of Securities with the same
rights it would have if it were not Trustee, payegent or Security Registrar.

12. No Recourse Against Otherso recourse under or upon any obligation, covenaagreement of the Indenture, or of any Secuoit
for any claim based thereon or otherwise in respertof or thereof, shall be had against any irm@atpr, stockholder, officer or director, past,
present or future as such, of the Company or ofpmagiecessor or successor corporation, eithertijir@cthrough the Company or any such
predecessor or successor corporation, whethemrtuewf any constitution, statute or rule of lawpy the enforcement of any assessment or
penalty or otherwise; it being expressly understibad the Indenture and the obligations issuedumeter and thereunder are solely corporate
obligations, and that no such personal liabilityatdver shall attach to, or is or shall be incubrgdthe incorporators, stockholders, officers or
directors as such, of the Company or of any prexiereor successor corporation, or any of them,usecaf the creation of the indebtedness
authorized by the Indenture, or under or by readdhe obligations, covenants or agreements coadiaiim the Indenture or in the Securities or
implied therefrom; and that any and all such peatbability of every name and nature, either atnoaon law or in equity or by constitution or
statute, of, and any and all such rights and claganst, every such incorporator, stockholdeiceffor director as such, because of the
creation of the indebtedness authorized by thenude, or under or by reason of the obligationsegoants or agreements contained in the
Indenture or in the Securities or implied therefr@me hereby expressly waived and released asditioonof, and as a consideration for, the
acceptance of the Securities.

13. Discharge of IndentureThe Indenture contains certain provisions peirtgio discharge and defeasance, which provisibal for
all purposes have the same effect as if set fathih.

14. Authentication This Security shall not be valid until the Truest@anually signs the certificate of authenticaatitached to the other
side of this Security.

15. Abbreviations Customary abbreviations may be used in the ndraeSecurityholder or an assignee, such as: TEN GOMnants ir
common), TEN ENT (= tenants by the entireties)TEN (= joint tenants with right of survivorship andt as tenants in common), CUST (=
Custodian), and U/G/M/A (= Uniform Gifts to Mino£sct).
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16. Governing Law The Base Indenture, the First Supplemental Inderdand this Security shall be deemed to be a&amnade under
the internal laws of the State of New York, anddmpurposes shall be construed in accordancetivitlaws of said State.
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ASSIGNMENT FORM

To assign this Security, fill in the form below) @r (we) assign and transfer this Securit

(Insert assigne¢'s soc. sec. or tax 1.D. nc

(Print or type assign’s name, address and zip co

and irrevocably appoint agent to
transfer this Security on the books of the Compaimg agent may substitute another to act for

Date:

Your Signature

(Sign exactly as your name appears on the fadeiof t
Security)

Signature Guarantee:
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Exhibit 5.1
April 26, 2013

NIKE, Inc.
One Bowerman Drive
Beaverton, OR 97005-6453

Re: Securities Being Registered under Reqistratiore8tant on Form -3

Ladies and Gentlemen:

Reference is made to our opinion letter dated A8j12013 and included as Exhibit 5.1 to the Regfisin Statement on Form S-3 (the “
Reqistration Statemefi (File No. 333-188072) filed on April 23, 2013 INIKE, Inc., an Oregon corporation (the * Compdhywith the
Securities and Exchange Commission (the * Commms$iander the Securities Act of 1933, as amendee (tBecurities Act). The
Registration Statement became effective upon fiingApril 23, 2013. We are delivering this suppletat opinion letter in connection with the
prospectus supplement (the “ Prospectus Suppleinéied on April 24, 2013 by the Company with t@mmission pursuant to Rule 424
under the Securities Act. The Prospectus Supplenstates to the offering by the Company of up t6(kB800,000 aggregate principal amount
of its 2.250% notes due 2023 and $500,000,000 ggtgerincipal amount of its 3.625% notes due 2@48Bectively, the “ Noteg) covered b
the Registration Statement. We understand thatlthies are to be offered and sold in the manneritbestin the Prospectus Supplement.

We have reviewed such documents and made such miioni of law as we have deemed appropriate tothe@@pinions set forth belo
We have relied, without independent verification,certificates of public officials and, as to medtef fact material to the opinions set forth
below, on certificates of officers of the Company.

We refer to (a) the indenture (the * Base Indentlte be entered into between the Company and [BhatBank Trust Company
America, as trustee (the “ Trust§eas amended by the supplemental indenture (Begplemental Indentuf$ that is to be entered into by t
Company and the Trustee establishing the termiseolbtes under the Base Indenture, in a form ctamgisvith that authorized by the
Company, as the_* Indentureand (b) the Underwriting Agreement, dated a#pfil 23, 2013, by and among the Company and Gitigr
Global Markets, Inc., Deutsche Bank Securities &mxd Merrill Lynch, Pierce, Fenner & Smith Incoratad, on their own behalf and as
representatives of the several underwriters nam&thedule 11 thereto, as the “ Underwriting Agreein”

We have assumed for purposes of our opinions ocemaiters with respect to the Company, includiregvhlid existence, good standing,
power and authority of the Company, and the dukaaization, execution and delivery of the Notes hrtenture



NIKE, Inc.
April 26, 2013
Page 2

The opinion expressed below is limited to the ldWew York. Without limiting the generality of tHeregoing, we express no opinion
with respect to (i) state securities or “blue slkagvs or (i) state antitrust laws.

Based on the foregoing, and subject to the additiqnalifications set forth below, we are of thénign that, upon the due execution and
delivery of the Indenture by each of the Company thie Trustee and the execution, authenticationsmunce of the Notes in accordance
the terms of the Indenture and upon the receigh®yCompany of the consideration to be paid themgfiesuant to the Underwriting Agreem
the Notes will be valid and binding obligationstiké Company, enforceable against the Company iordance with their terms.

Our opinion set forth above is subject to bankrypitcsolvency, fraudulent transfer, reorganizatioratorium and other similar laws of
general application affecting the rights and reragdif creditors and to general principles of eq(iitgluding, without limitation, concepts of
materiality, reasonableness, good faith, fair egpdind unconscionability), regardless of whethas@ered in a proceeding in equity or law.
We express no opinion as to the validity, bindiffgat or enforceability of provisions in the Notaisthe Indenture relating to the choice of
forum for resolving disputes.

This opinion letter and the opinion it containsisba interpreted in accordance with the Legal @pirPrinciples issued by the
Committee on Legal Opinions of the American Bardtsation’s Business Law Section as published iB&8iness Lawyer 831 (May 1998).

We hereby consent to the inclusion of this opirasrExhibit 5.1 to the Company’s Current Report om#8-K dated April 26, 2013,
which is incorporated by reference into the Regigin Statement and to the references to our findeuthe caption “Legal Matters” in the
Registration Statement and the Prospectus Supptemegiving our consent, we do not admit that we ia the category of persons whose
consent is required under Section 7 of the Seeariict or the rules and regulations thereunder.

Very truly yours,
| s/ Goodwin ProcterLp

GOODWIN PROCTER LLP



Exhibit 5.2
[NIKE Letterhead]
April 26, 2013

NIKE, Inc.
One Bowerman Drive
Beaverton, OR 97005-6453

Re: Securities Being Registered under ReqistratioreStaht on Form -3

Ladies and Gentlemen:

Reference is made to my opinion letter dated A28j12013 and included as Exhibit 5.1 to the Reagfigtn Statement on Form S-3 (the *
Reqistration Statemei (File No. 333-188072) filed on April 23, 2013 INIKE, Inc., an Oregon corporation (the * Compdhywith the
Securities and Exchange Commission (the “ Commis3iander the Securities Act of 1933, as amendeel (tBecurities Act). The
Registration Statement became effective upon fiingApril 23, 2013. | am delivering this supplenardpinion letter in connection with the
prospectus supplement (the “ Prospectus Suppleiméted on April 24, 2013 by the Company with t®@mmission pursuant to Rule 424
under the Securities Act. The Prospectus Supplenséates to the offering by the Company of up t0G%B00,000 combined aggregate
principal amount of its 2.250% notes due 2023 &@D$00,000 combined aggregate principal amouits &.625% notes due 2043
(collectively, the “ Note$) covered by the Registration Statement. | understaaickthe Notes are to be offered and sold in thamar describe
in the Prospectus Supplement.

| have reviewed such documents and have made sachimation of law as | have deemed appropriatévie the opinions set forth
below. | have relied, without independent verifioat on certificates of public officials and, asnatters of fact material to the opinions set
forth below, on certificates of officers of the Cpamy.

| refer to the indenture (the_* Base Indenti)rto be entered into between the Company and BhetBank Trust Company America, as
trustee (the “ Truste§, as amended by the supplemental indenture (Begplemental Indentufg that is to be entered into by the Company
and the Trustee establishing the terms of the Natdgr the Base Indenture, in a form consisterit thiat authorized by the Company, as the
Indenture.”

The opinions set forth below are limited to Oredmm. Without limiting the generality of the foregnj, | express no opinion with respect
to (i) state securities ¢‘blue sky’ laws or (ii) state antitrust law



NIKE, Inc.
April 26, 2013
Page 2

Based on the foregoing, it is my opinion that:

(1) The Company is validly existing as a corponmatimder the laws of the State of Oregon and hasdhgorate power to execute and
deliver the Indenture and the Notes and to peritsrabligations thereunder.

(2) The Indenture has been duly authorized.
(3) The Notes have been duly authorized for isseidnycthe Company.

This opinion letter and the opinions it containalhe interpreted in accordance with the Legaln@pi Principles issued by the
Committee on Legal Opinions of the American Bardts$ation’s Business Law Section as published iB&8iness Lawyer 831 (May 1998).

| hereby consent to the inclusion of this opinierExhibit 5.1 to the Company’s Current Report omf8-K dated April 26, 2013, which
is incorporated by reference into the RegistraBtatement and to the references to my name une@atition “Legal Matters” in the
Registration Statement and the Prospectus Supptemagiving my consent, | do not admit that | amthe category of persons whose consen
is required under Section 7 of the Securities Adhe rules and regulations thereunder.

Very truly yours,
/ s/ John F. Coburn IlI

John F. Coburn I, Esq.
Vice President and
Secretary



