APPENDIX A
LICENSED MARKS

APPENDIX B
LABOR CODE STANDARDS

AGREEMENT REGARDING
LABOR STANDARDS AND CORPORATE SOCIAL RESPONSIBJLITY
This is an Agreement between NIKE USA, Inc., a corporation mgani7.ed Wlder the laws of the state of Oregon, having its
principal pJace of bus:ines8 at One Bowerman Drive, Beaverton, Oregon 97005-64S3 ("Licensee"), and IMO College Licensing llC, a
Georgia limited liability company, having its principal place of business at 1075 Peachtree Street Suite 3300, Atlanta, Georgia 30309
("IMGCL"), as agent on behalf of University ofNorth Carolina at Chapel Hi11 ("Collegiate Imtitution'').
WHEREAS Licensee and IMGCL, contemporaneously with their cntiy into this Agreement. are entering into a Retail Product
License Agreement jnvolving the use of Collegiate Institution indicia (together with all appendices, thereto, the "License Agn:ement");
WHEREAS Collegiate Institution is committed to sourcing products which bear the Licensed Indicia only from licensees and
manufacturers that use: fair labor practices and conduct business in a &0cially responsibJc manner;

WHEREAS defined terms not defined herein will have the same meanings as ascribed to such terms in the License ~ e n l
NOW, THEREFORE, in oonsideration of the parties' mutual covenants and undertakings, and other good and valuable
consideration the receipt and sufficiency ofwhich are acknowledged, the parties agree u follows:
1.

LICENSEE OBLIGATIONS
Licensee agrees to the following:
A. Labor Code Stiuidard&. LicCDBCC Bhall ensure that all domestic or foreign parti~ producing Licensed Articles or applying
Licensed Indicia ofthe Collegiate Institution ("Manufacturers") comply with the IMGCL Labor Code Standards attached
as Schedule I for the manufacturing ofLicemed Articles under the License Agreement. Notwithstanding anything to the
contrary in this Agreement, the IMGCL Labor Code Standards attached to this Agreement as Schedule I, or the Licensing
Agreement. the IMGCL Labor Code Standards apply, and any and all references to Licensee in the IMGCL Labor Code
Standards !!hall be deemed to apply, exclusively to Manufacturers.

B. Factory Monitoring. Collegiate Institution is an affiliate of Worker Rights Consortium ("WRC", an indopendent labor
rights monitor), and the Fair Labor Association, ("'FLA") a multl-stalceholder initiative that conducts independent
monitoring of its Liceruiee affiliates, and has designated both the WRC and the FLA as its independent labor rights
monitors. licensee is an affiliate of the FLA (and shall participate in one of the applicable categories). Licensee will
continue to comply with its ob1igations to participate in and remain in good standing with the FLA under the applicable
category. Liccnsec and the WR.C have agreed to e. Protocol for Monitor Investigations of Nike Supplier Factories
("Protocol''), which is incorporated herein as Exhibit A. Licensee agrees to comply with its obligations under the terms of
the Protocol for all Manufacturers. Collegiate Institution may participate in discussions facilitated by e. designated college
or university between licensee and the WRC on a regular basis, and at other times if concerns arise in the carrying out of
any portion of this protocol. Collegiate Institution may invite other universities to participate in these discussions.
C. Factory l)jsclosurcs. On not less than a quarterly be.sis, Licensee shall identify and provide lnformation regarding each
Manufacturer to IMGCL or the Collegiate Institution designee. For each Manufacturer, Licensee will provide the factory
name, contact name, address, phone number, email address, products produced. and nature of business association with
the Licensee. Such information will be provided on forms provided by IMGCL. The Collegiate Institution rC'.1!lel'Yell the
right to disclose this information to third parties, without n:striaion as to its further distribution.
D. Wages. Licensee reoogni7.es that wages are essential to meeting employees' basic needs. Licensee sh8ll require
Manufitcturcrs to pay employees, as a floor, at least the minimum wage required by local law or the local prevailing
md'Um'J wage, whichever is higher, and to provide legally mandated benefits.
E. Remediation. Llcensee will use its bellt efforts, including all available economic leverage including exit, to cause
Manufacturers to remccliate any violations identified by the WRC and/or FLA. To the ~ent that a disagreement exists
between Llcensec and a Collegiate Institution as to whether an identified violation has been fuJly remediated, LiCCJlllee

agrees to discuss in good tiDtb the ditlcrcnccs with that Collegiate: Institution. IMGCL may tenninate the Licen&'C
Agreement without cause on behalf of any Collegiate Institution a1 the request of that CoJlegiate Institution, including
whether the Collegiate Institution determines that Licensee has fmled to effectively remediate a violation within a time
period that is reasonable with respect to the nature and ex.tent of the violation.
F. Bangladesh Accord. Licmisees that source Licensed Articles from Manufacturers in Bangladesh must sign the Accord on
Fire and Building Safety in Bangladesh ("Accord"}. Licensee agrees to be identified among Accord signatories at
hnp://ban'1adesbaccord.org/signatories/ and provide written documentation to IMGCL and C.Ollegiatc Institution to this

effect prior to sourcing Licensed Articles ftom Manufacturers in Bang}adesh.
Licensee's fiillure to comply wnh aoy af its obligations under this Section &ball be conllidcred a breach of the License
Agreement.
2.

TERM

This Agreement shall begin effect on the last date of signature below and shall termiIJatc upon the termination, revocation,
cancellation or expiration of the rights gnum:d Licensee under the License Agreement with respect to affected Collegiate Institution(s).
Any rencwal(s) of said Liccru;e Agreement shall constitute renewal ofthis Agreement.
3.

SEVERABILITY

The detennination that any provision ofthis Agreement is invalid or lDlenforceable shall not invalidate this Agreement, and the
remainder of this Agr=mcnt shall be va1id and enforceable to the fullest exrent permitted by law.
4.

NOWAIVER, MODIFICATION, ETC,

This Agreement, including attachments, constitutes the CDtire agreement and understanding between the parties and cancels,
terminates, and supcrsedes any prior agreement or understanding relating to the subject matter hcm:,f between Licensee, IMGCL and
Collegiate Institution. There are no repre&entations. promises, agreements, warranties, covenants or understandings other than those
contained herein. None of the provisions of this Agreement may be waived or modified, except expressly in writing signed by both
parties. However, fiillure of either party to require the performance of any term in this Agn:cmcnt or the waiver by either party of any
breach shall not prevent subsequent enforcement of' wch term nor be deemed a waiver of llllY subsequent breach.
5.

MISCELLANEOUS

When necessary for appropriate meaning, a pJmal shall be deemed to be the singular and singular shall be deemed to be the
plural. The attachal Schalules and Riders arc an integral part of this Agreement. Paragraph headings are for convenience only and
shall not add to or detract from any afthe terms or provisions ofthis Agreement. This Agreement shall be construed in accordance with
the laws ofthe state of Georgia, which shall be the sole jurisdiction for any disputes.

AGREED AND ACCEPTED:
NIKE USA, INC.

IMG College Licensina LLC,
Authorized agent on bellalf of the Univentty
of North Caro
at Chapel mu

By:

By:

Name: Gary D. Way
Title:

General Counsel-Jordan Brand

Title:

IMGCL Labor Code Standards
Schedule I

I.

Introduction: IMG College Licensing ("IMGCL") and the collegiate institutions represented by IMGCL
("Collegiate Institutions") are each committed to conducting their business affairs in a socially responsible and
ethical manner consistent with their respective educational, research and/or service missions, and to protecting and
preserving the global environment. While IMGCL and the Collegiate Institutions believe that Licensees share this
commitment, IMGCL and certain Collegiate Institutions have adopted the following Labor Code Standards (the
"Code") which requires that all Licensees, at a minimum, adhere to the principles set forth in the Code.
Throughout the Code the term "Licensee" shall include all persons or entities which have entered into a written
"License Agreement" with IMGCL to manufacture "Licensed Articles" (as that term is defined in the License
Agreement) bearing the names, trademarks and/or images of one or more Collegiate Institutions. The term
"Licensee" shall for purposes of the Code, and unless otherwise specified in the Code, encompass all of Licensees'
contractors, subcontractors or manufacturers which produce, assemble or package finished Licensed Articles for
the consumer.

II.

Standards: Licensees agree to operate work places and contract with companies whose work places adhere to the
standards and practices described below. IMGCL and the Collegiate Institutions prefer that Licensees exceed these
standards.
A. Legal Compliance: Licensees must comply with all applicable legal requirements of the country(ies) of
manufacture in conducting business related to or involving the production or sale of Licensed Articles. Where
there are differences or conflicts with the Code and the laws of the country(ies) of manufacture, the higher
standard shall prevail, subject to the following considerations. In countries where law or practice conflicts with
these labor standards, Licensees agree to consult with governmental, human rights, labor and business
organizations and to take effective actions as evaluated by IMGCL, the applicable Collegiate Institution(s) or
their designee, and the applicable Licensee(s) to achieve the maximum possible compliance with each of these
standards. Licensees further agree to refrain from any actions that would diminish the protections of these labor
standards.
·
B. Employment Standards: Licensees shall comply with the following standards:
1. Wages and Benefits: Licensees recognize that wages are essential to meeting employees' basic needs.

Licensees shall pay employees, as a floor, at least the minimum wage required by local law or the local
prevailing industry wage, whichever is higher, and shall provide legally mandated benefits. 1
2. Working Hours: Except in extraordinary business circumstances, hourly and/or quota-based wage
employees shall (i) not be required to work more than the lesser of (a) 48 hours per week and 12 hours
overtime or (b) the limits on regular and overtime hours allowed by the law of the country of manufacture
or, where the laws of such country do not limit the hours of work, the regular work week in such country
plus 12 hours overtime; and (ii) be entitled to at least one day off in every seven day period.
3. Overtime Compensation: In addition to their compensation for regular hours of work, hourly and/or quotabased wage employees shall be compensated for overtime hours at such a premium rate as is legally required
in the country of manufacture or, in those countries where such laws do not exist, at a rate at least equal to
their regular hourly compensation rate.

1

IMGCL and the Collegiate Institutions will continue to monitor these issues and will promote studies that examine
conditions and factors related to minimwn and prevailing wages and employees' basic needs.

4. Child Labor: Licensees shall not employ any person at an age younger than 15 (or 14, where, consistent
with International Labor Organization practices for developing countries, the law of the country of
manufacture allows such exception). Where the age for completing compulsory education is higher than
the standard for the minimum age of employment stated above, the higher age for completing compulsory
education shall apply to this section. Licensees agree to consult with governmental, human rights and
nongovernmental organizations, and to take reasonable steps as evaluated by IMGCL, the applicable
Collegiate Institution(s) or their designee, and the applicable Licensee(s) to minimize the negative impact
on children released from employment as a result of implementation or enforcement of the Code.
5. Forced Labor: There shall not be any use of forced prison labor, indentured labor, bonded labor or other
forced labor.
6. Health and Safety: Licensees shall provide a safe and healthy working environment to prevent accidents
and injury to health arising out of, linked with, or occurring in the course of work or as a result of the
operation of Licensee facilities.
7. Nondiscrimination: No person shall be subject to any discrimination in employment, including hiring,
salary, benefits, advancement, discipline, termination or retirement, on the basis of gender, race, religion,
age, disability, sexual orientation, nationality, political opinion, or social or ethnic origin.
8. Harassment or Abuse: Every employee shall be treated with dignity and respect. No employee shall be
subject to any physical, sexual, psychological or verbal harassment or abuse. Licensees will not use or
tolerate any form of corporal punishment.
9. Freedom of Association and Collective Bargaining: Licensees shall recognize and respect the right of
employees to freedom of association and collective bargaining.

Labor Code Standards
Rider to Schedule I

Women's Rights:
1.

2.
3.

4.
5.
6.

Women workers will receive equal remuneration, including benefits, equal treatment, equal
evaluation of the quality of their work, and equal opportunity to fill all positions as male workers.
Pregnancy tests will not be a condition of employment, nor will they be demanded of employees.
Workers who take maternity leave will not face dismissal nor threat ofdismissal, loss of seniority
or deduction of wages, and will be able to return to their former employment at the same rate of
pay and benefits.
Workers will not be forced or pressured to use contraception.
Workers will not be exposed to hazards, including glues and solvents, that may endanger their
safety, including their reproductive health.
Licensees shall provide appropriate services and accommodations to women workers in
connection with pregnancy.

EXHIBIT A
PROTOCOL FOR WRC INVESTIGATIONS
OF NIKE SUPPLIER FACTORIES

I) Request for Access
A) The Worker Rights Consortium ("WRC") will provide Nike, Inc., ("Nike") with a written request for
access to a specific Nike supplier factory, for the purpose of conducting an investigation of working
conditions at the factory or to confirm remediation as described in Section l(B). The WRC will provide
the substantive reasons for the request when requesting access to the factory. If requested by the WRC,
Nike will not disclose the reasons for requesting access to the factory.
B) Nike will use its best efforts, using all available economic leverage including exit, to facilitate access to
the factory, including its facilities and personnel, within fifteen (15) days from receiving the WRC's
written request. In extraordinary circumstances, Nike will use its best efforts, using all available
economic leverage including exit, to facilitate access no more than twenty-one (21) days from receiving
the WRC' s written request. In the event that an urgent problem is reported at the factory, Nike will
facilitate access for the WRC as soon as possible. Consistent with Section I(A), the WRC will have the
ability to return to the factory, after its initial visit, to confinn that remediation has occurred.
C) To the extent possible, Nike will share records of audits that have been conducted at the factory by
Nike's staff, its agents, or other organizations. Nike and the WRC will discuss any findings that have
been made and corrective actions that have been recommended or implemented. The WRC will review
and give due consideration to findings reached by other organizations that have previously conducted
audits or assessments in the factory.

II) Investigation
A) The WRC will be permitted to take photographs, copy documents, and interview factory workers and
managers.
B) Following an inspection, or in lieu of inspection when determined by the WRC, Nike will use its best
efforts to ensure the WRC has access to physical or electronic records needed to complete the WRC's
investigation.
C) Nike's staff or its agents may be present in the factory during the WRC's investigation. The WRC will
make best efforts to coordinate logistics with other entities. If coordinating schedules between Nike or
its agents and the WRC would cause a significant delay, then Nike will facilitate separate access to the
factory for the WRC. When necessary, the WRC will be permitted to review personnel records or
interview factory workers or managers in private in order to protect confidentiality and anonymity.

D) The WRC will protect the confidentiality of competitive or proprietary information related to Nike or
the factory obtained during its investigation.

III) Remediation and Reporting
A) The WRC will provide reasonable notice, including a detailed summary of findings, to Nike prior to
publishing its factory report in order to include commitments from Nike or the factory regarding
remediation, or for Nike or the factory to demonstrate that appropriate corrective actions have been
taken or are in process. The WRC may communicate its fmdings, prior to the publication of its report,
to the factory owners, the factory workers, their representatives, government officials, and/or other
buyers, and will discourage these parties from prematurely circulating this information. The WRC will
not communicate its findings to any parties other than these prior to publication of its report. In its
factory report, the WRC will identify all brands and retailers that it knows to be sourcing from the
factory and specify which of them are university licensees sourcing university apparel.
B) Nike and the WRC will work with the factory- and, if possible, non-collegiate apparel brands and
retailers sourcing from the factory - to develop a remediation plan within a reasonable time after Nike
receives the WRC's summary offmdings. To the extent that the WRC learns that the factory
manufactures university-licensed products for other university licensees, the WRC will engage all
university licensees sourcing from the factory to discuss its findings and work together on a remediation
plan. If Nike and the WRC agree on the needed outcome of remediation but disagree on the process of
achieving remediation, the parties will discuss such differences, and the WRC will retain the absolute
right to express its recommendations regarding remediation in its reports.
C) In the event that a problem identified at the factory is of such an urgent nature (for example, where there
is an imminent danger to workers' health and safety, or where a mass dismissal of workers is imminent
or has occurred) that immediate reporting is necessary, the WRC will notify Nike and publicly report
the problem.

