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Item 1.01.

Entry into a Material Definitive Agreement.

As previously disclosed, Foot Locker, Inc., a New York corporation (the “Company”), and certain of its domestic subsidiaries (collectively, the
“Guarantors”) are parties to a credit agreement, dated as of May 19, 2016 (as amended by Amendment No. 1 to Credit Agreement, dated as of July 14,
2020, and in effect prior to the Amendment referred to below, the “Credit Agreement”), with the lenders party thereto, and Wells Fargo Bank, National
Association, as agent, letter of credit issuer, and swing line lender, which governs the Company’s secured asset-based revolving credit facility (the
“Revolving Credit Facility”).
On May 19, 2021, the Company entered into an amendment (the “Amendment”) to the Credit Agreement (as so amended, the “Amended Credit
Agreement”). The Amendment provides for, among other things, (i) reducing the interest rates and commitment fees applicable to the loans and
commitments, respectively, as described below, and (ii) reducing the “floor” applicable to loans drawn under the Revolving Credit Facility that bear interest
based on a Eurodollar rate. In accordance with the terms of the Amended Credit Agreement, the proceeds from the Revolving Credit Facility borrowings
may be used for working capital, general corporate purposes, or other purposes permitted under the Revolving Credit Facility. Borrowings and letters of
credit under the Amended Credit Agreement are not permitted to exceed a borrowing base, which is tied to the level of inventory and accounts receivable
of the Company and the Guarantors.
The Amendment provides that the interest rate applicable to loans under the Revolving Credit Facility will be equal to, at the Company’s option,
either a base rate, determined by reference to the federal funds rate, plus a margin of 0.25% to 0.75% per annum, or a Eurodollar rate, determined by
reference to LIBOR, plus a margin of 1.25% to 1.75% per annum, in each case, depending on availability under the Revolving Credit Facility. In addition,
the Company will pay a commitment fee of 0.25% per annum on the unused portion of the commitments under the Revolving Credit Facility.
The Company’s obligations under the Amended Credit Agreement continue to be guaranteed by certain Guarantors and secured by a first priority
lien on certain of the assets of the Company and the Guarantors, including inventory, accounts receivable, cash deposits, and certain insurance proceeds.
The foregoing summary of the Amendment does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the
Amendment, which is filed as Exhibit 10.1 hereto. The Amendment is incorporated by reference herein.
Item 2.03.

Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01 above is hereby incorporated by reference under this Item 2.03.
Item 5.07.

Submission of Matters to a Vote of Security Holders.

At the Company’s annual meeting of shareholders held on May 19, 2021 (the “Annual Meeting”), shareholders voted on the three proposals set
forth below. For more information on the proposals, please see the Company’s 2021 Proxy Statement, the relevant portions of which are incorporated
herein by reference.
As of March 22, 2021, the Company’s record date for the Annual Meeting, there were a total of 103,278,201 shares of common stock, $0.01 par
value per share (“Common Stock”), outstanding and entitled to vote at the Annual Meeting. At the Annual Meeting, 79,122,687 shares of Common Stock
were represented in person or by proxy and, therefore, a quorum was present.

1.
With respect to the election of the ten nominees to the Board for one-year terms expiring at the annual meeting of shareholders to be held in
2022, the votes were cast for the proposal as set forth below:
Name
Alan D. Feldman
Richard A. Johnson
Guillermo G. Marmol
Matthew M. McKenna
Darlene Nicosia
Steven Oakland
Ulice Payne, Jr.
Kimberly Underhill
Tristan Walker
Dona D. Young

Votes For
67,444,304
66,627,121
67,863,206
67,627,118
68,455,190
64,479,073
68,344,667
67,757,216
68,416,662
66,954,118

Votes Against
7,747,355
8,436,773
7,326,483
7,564,876
6,712,732
10,700,954
6,818,597
7,410,471
6,779,048
8,243,221

Abstentions
61,891
189,656
63,861
61,556
85,628
73,523
90,286
85,863
57,840
56,211

Broker Non-Votes
3,869,137
3,869,137
3,869,137
3,869,137
3,869,137
3,869,137
3,869,137
3,869,137
3,869,137
3,869,137

Based on the votes set forth above, each of the ten nominees to the Board was duly elected.
2.
With respect to the proposal to approve, on an advisory basis, the compensation of the Company’s named executive officers, the votes were
cast for the proposal as set forth below:
Votes For
72,412,337

Votes Against
2,733,887

Abstentions
107,326

Broker Non-Votes
3,869,137

Based on the votes set forth above, the compensation of the Company’s named executive officers was approved.
3.
With respect to the proposal to ratify the appointment of KPMG LLP as the Company’s independent registered public accounting firm for
the 2021 fiscal year, the votes were cast for the proposal as set forth below:
Votes For
77,062,283

Votes Against
2,009,430

Abstentions
50,974

Based on the votes set forth above, the appointment of KPMG LLP as the Company’s independent registered public accounting firm for the 2021
fiscal year was duly ratified.
Item 9.01.
(d)

Financial Statements and Exhibits.
Exhibits.

Exhibit No.

Description

10.1

Amendment No. 2 to Credit Agreement, dated as of May 19, 2021, among Foot Locker, Inc., a New York corporation, the
guarantors party thereto, the lenders party thereto, and Wells Fargo, National Association, as administrative agent, letter of credit
issuer, and swing line lender

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
FOOT LOCKER, INC.
Date: May 20, 2021

By: /s/ Sheilagh M. Clarke
Name: Sheilagh M. Clarke
Title: Senior Vice President,
General Counsel and Secretary

Exhibit 10.1
[Execution]
AMENDMENT NO. 2
TO CREDIT AGREEMENT
THIS AMENDMENT NO. 2 TO CREDIT AGREEMENT (referred to herein as this “Amendment No. 2”) is entered into as of May 19,
2021, by and among FOOT LOCKER, INC., a New York corporation (the “Borrower”); each of the parties identified on the signature pages hereto as a
Guarantor (collectively, the “Guarantors” and individually, a “Guarantor”); each of the parties identified on the signature pages hereto as a Lender
(collectively, the “Lenders” and individually, a “Lender”); and WELLS FARGO BANK, NATIONAL ASSOCIATION, in its capacity as agent acting for
and on behalf of the Lenders (in such capacity, “Agent”).
WHEREAS, the Borrower, the Guarantors, the Lenders and Agent are parties to that certain Credit Agreement, dated as of May 19, 2016,
as amended by Amendment No. 1 to Credit Agreement, dated as of July 14, 2020 (and as further amended, restated, supplemented or otherwise in effect
immediately prior hereto, the “Credit Agreement”); and
WHEREAS, Borrower, Guarantors, Agent and Lenders have agreed to amend and modify the Credit Agreement as provided herein, in
each case subject to the terms and provisions hereof.
NOW THEREFORE, in consideration of the premises and mutual agreements herein contained, the parties hereto agree as follows:
1.
Defined Terms. Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to such terms in the
Credit Agreement, as amended by this Amendment No. 2 (the “Amended Credit Agreement”).
2.
Amendments to Credit Agreement. Subject to the satisfaction of the conditions precedent set forth in Section 3 of this Amendment No.
2, the Credit Agreement is hereby amended as follows:
(a)

The following new definitions are added to Section 1 of the Credit Agreement:

“Amendment No. 2 ” means Amendment No. 2 to Credit Agreement, dated as of the Amendment No. 2 Effective Date, by and among the
Loan Parties, Agent, and Lenders as the same now exists or may hereafter be amended, modified, supplemented, extended, renewed,
restated or replaced.
“Amendment No. 2 Effective Date” means the date on which each of the conditions set forth in Section 3 of Amendment No. 2 have been
satisfied.
“Erroneous Payment” has the meaning set forth in Section 9.20.
“Erroneous Payment Deficiency Assignment” has the meaning set forth in Section 9.20.
“Erroneous Payment Return Deficiency” has the meaning set forth in Section 9.20.
“Erroneous Payment Subrogation Rights” has the meaning set forth in Section 9.20.
“Payment Recipient” has the meaning set forth in Section 9.20.
(b)

The definition of “Applicable Commitment Fee Percentage” is hereby amended and restated in its entirety to read as follows:

““Applicable Commitment Fee Percentage” means (a) two-tenths of one percent (0.20%), prior to the Amendment No. 1 Effective Date,
and (b) one-half of one percent (0.50%) on the Amendment No.1 Effective Date and at all times thereafter until and but not including the
Amendment No. 2 Effective Date and (c) on the Amendment No. 2 Effective Date and at times thereafter, one-quarter of one percent
(0.25%).”
(c)

Clause (c) of the definition of “Applicable Margin” is hereby amended and restated in its entirety to read as follows:

“(c) from and after the Amendment No. 1 Effective Date and on each Adjustment Date thereafter until the Amendment No. 2 Effective
Date, the Applicable Margin shall be determined from the following pricing grid based upon the Average Quarterly Availability for the
most recent Fiscal Quarter ended immediately preceding such Adjustment Date; provided, that, if any Borrowing Base Certificate is at
any time restated or otherwise revised (including as a result of an audit) or if the information set forth in any such Borrowing Base
Certificate otherwise proves to be false or incorrect such that the Applicable Margin would have been higher than was otherwise in effect
during any period, without constituting a waiver of any Default or Event of Default arising as a result thereof, interest due under this
Agreement shall be immediately recalculated at such higher rate for any applicable periods and shall be due and payable (to the extent not
already paid) on demand.

Level
I
II
III

Average Quarterly Availability
Equal to or greater than 66% of the Aggregate Commitments
Greater than 33.0% of the Aggregate Commitments but less than 66% of the Aggregate
Commitments
Equal to or less than 33% of the Aggregate Commitments
(d)

Applicable LIBO
Margin

Applicable Base
Rate Margin

1.75%
2.00%

0.75%
1.00%

2.25%

1.25%

The below new clause (d) of the definition of “Applicable Margin” is hereby added to the definition of “Applicable Margin”:

“(d) from and after the Amendment No. 2 Effective Date and on each Adjustment Date thereafter, the Applicable Margin shall be
determined from the following pricing grid based upon the Average Quarterly Availability for the most recent Fiscal Quarter ended
immediately preceding the Amendment No. 2 Effective Date (which shall be an Adjustment Date) and each Adjustment Date thereafter;
provided, that, if any Borrowing Base Certificate is at any time restated or otherwise revised (including as a result of an audit) or if the
information set forth in any such Borrowing Base Certificate otherwise proves to be false or incorrect such that the Applicable Margin
would have been higher than was otherwise in effect during any period, without constituting a waiver of any Default or Event of Default
arising as a result thereof, interest due under this Agreement shall be immediately recalculated at such higher rate for any applicable
periods and shall be due and payable (to the extent not already paid) on demand.
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Level
I
II
III

Average Quarterly Availability

Applicable LIBO Margin

Applicable Base
Rate Margin

1.25%
1.50%

0.25%
0.50%

1.75%

0.75%

Equal to or greater than 66% of the Aggregate Commitments
Greater than 33.0% of the Aggregate Commitments but less than 66% of the Aggregate
Commitments
Equal to or less than 33% of the Aggregate Commitments
(e)

Clause (a) of the definition of “Base Rate” is hereby amended in its entirety to read as follows:

“(a) one percent (1.00%) per annum,”
(f)
The proviso at the end of clause (b) of the definition of “Benchmark Replacement” is hereby amended and restated in its
entirety to read as follows:
“provided that, if the Benchmark Replacement as so determined would be less than zero (0.00%), the Benchmark Replacement shall be
deemed to be zero percent (0.00%) for the purposes of this Agreement.”
(g)
All references to “three-quarters of one percent (0.75%)” in the definition of “LIBO Rate” shall be deemed replaced with
references to “zero percent (0.00%)”.
(h)

The Credit Agreement is hereby amended to add the following new Section 9.20:

“Section 9.20 Erroneous Payment.
(a) If Agent notifies a Lender or L/C Issuer (any such Lender or L/C Issuer, a “Payment Recipient”) that Agent has determined in its sole
discretion (whether or not after receipt of any notice under immediately succeeding clause (b)) that any funds received by such Payment
Recipient from Agent or any of its Affiliates were erroneously transmitted to, or otherwise erroneously or mistakenly received by, such
Payment Recipient (whether or not known to such Payment Recipient) (any such funds, whether received as a payment, prepayment or
repayment of principal, interest, fees, distribution or otherwise, individually and collectively, an “Erroneous Payment”) and demands the
return of such Erroneous Payment (or a portion thereof), such Erroneous Payment shall at all times remain the property of Agent and
shall be segregated by the Payment Recipient and held in trust for the benefit of Agent, and such Lender, L/C Issuer or other Credit Party
shall (or, with respect to any Payment Recipient who received such funds on its behalf, shall cause such Payment Recipient to) promptly,
but in no event later than two (2) Business Days thereafter, return to Agent the amount of any such Erroneous Payment (or portion
thereof) as to which such a demand was made, in same day funds (in the currency so received), together with interest thereon in respect
of each day from and including the date such Erroneous Payment (or portion thereof) was received by such Payment Recipient to the date
such amount is repaid to Agent in same day funds at the greater of the Federal Funds Rate and a rate determined by Agent in accordance
with banking
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industry rules on interbank compensation from time to time in effect. A notice of Agent to any Payment Recipient under this clause (a)
shall be conclusive, absent manifest error.
(b) Without limiting the immediately preceding clause (a), each Lender, L/C Issuer or other Credit Party, or any Person who has received
funds on behalf of a Lender, L/C Issuer or other Credit Party such Lender or L/C Issuer, hereby further agrees that if it receives an
Erroneous Payment from Agent (or any of its Affiliates) (i) that is in a different amount than, or on a different date from, that specified in
a notice of payment, prepayment or repayment sent by Agent (or any of its Affiliates) (any such notice, a “Payment Notice”) with respect
to such Erroneous Payment, (ii) that was not preceded or accompanied by a Payment Notice, or (iii) that such Lender, L/C Issuer or other
Credit Party, or other such recipient, otherwise becomes aware was transmitted, or received, in error or by mistake (in whole or in part) in
each case:
(A) in the case of immediately preceding clauses (i) or (ii), an error shall be presumed to have been made (absent written confirmation
from Agent to the contrary) or (B) an error has been made (in the case of immediately preceding clause (iii)), in each case, with respect to
such Erroneous Payment; and
(B) such Lender, L/C Issuer or other Credit Party shall (and shall cause any other recipient that receives funds on its respective behalf to)
promptly (and, in all events, within one (1) Business Day of its knowledge of such error) notify Agent of its receipt of such payment,
prepayment or repayment, the details thereof (in reasonable detail) and that it is so notifying Agent pursuant to this Section 9.20.
(c) Each Lender, L/C Issuer or other Credit Party hereby authorizes Agent to set off, net and apply any and all amounts at any time owing
to such Lender, L/C Issuer or other Credit Party under any Loan Document, or otherwise payable or distributable by Agent to such
Lender, L/C Issuer or other Credit Party from any source, against any amount due to Agent under immediately preceding clause (a) or
under the indemnification provisions of this Agreement.
(d) In the event that an Erroneous Payment (or portion thereof) is not recovered by Agent for any reason, after demand therefor by Agent
in accordance with immediately preceding clause (a), from any Lender or L/C Issuer that has received such Erroneous Payment (or
portion thereof), without limitation of any equitable rights of subrogation of Agent, Agent shall be contractually subrogated to all the
rights and interests of the applicable Lender or L/C Issuer under the Loan Documents with respect to the Erroneous Payment (the
“Erroneous Payment Subrogation Rights”).
(e) The parties hereto agree that an Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations,
except, in each case, to the extent such Erroneous Payment is, and solely with respect to the amount of such Erroneous Payment that is,
comprised of funds received by Agent from a Loan Party for the purpose of making such Erroneous Payment.
(f) To the extent permitted by applicable law, no Payment Recipient shall assert any right or claim to an Erroneous Payment, and hereby
waives, and is deemed to waive, any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or
counterclaim by Agent for the return of any Erroneous Payment
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received, including without limitation waiver of any defense based on “discharge for value” or any similar doctrine.
(g) Each party's obligations, agreements and waivers under this Section 9.20 shall survive the resignation or replacement of Agent, any
transfer of rights or obligations by, or the replacement of, a Lender or L/C Issuer, the termination of the Commitments and/or the
repayment, satisfaction or discharge of all Obligations (or any portion thereof) under any Loan Document.”
3.
Amendment No. 2 Effective Date; Conditions Precedent to Amendments. The amendments set forth in Section 2 shall become effective
as of the date (the “Amendment No. 2 Effective Date”) on which all of the conditions precedent set forth on Schedule 1 hereto have been satisfied.
4.
Fees. In consideration of the amendments set forth herein, the Borrower shall, on the Amendment No. 2 Effective Date, pay to Agent a
fee in an amount equal to one-tenth of one percent (0.10%) of the Commitments for the benefit of the Lenders, of which each Lender shall receive its
Applicable Percentage, which shall be fully earned and payable as of the Amendment No. 2 Effective Date, and shall constitute part of the Obligations and
may be charged to any loan account of the Borrower maintained by Agent.
5.
Continuing Effect. Except as expressly set forth in Section 2 of this Amendment No. 2, nothing in this Amendment No. 2 shall
constitute a modification or alteration of the terms, conditions or covenants of the Credit Agreement or any other Loan Document, or a waiver of any other
terms or provisions thereof, and the Credit Agreement and the other Loan Documents shall remain unchanged and shall continue in full force and effect, in
each case as amended hereby.
6.
Reaffirmation and Confirmation. Each Loan Party hereby ratifies, affirms, acknowledges and agrees that the Amended Credit
Agreement and the other Loan Documents represent the valid, enforceable and collectible obligations of the Borrower. Each Loan Party hereby agrees that
this Amendment No. 2 in no way acts as a release or relinquishment of the Liens and rights securing payments of the Obligations of such Loan Parties.
Such Liens and rights securing payment of the Obligations are hereby ratified and confirmed by the Loan Parties in all respects.
7.
Representations and Warranties. In order to induce Agent and Lenders to enter into this Amendment No. 2, each Loan Party hereby
represents and warrants to Agent and Lenders, that immediately after giving effect to this Amendment No. 2:
(a)
all representations and warranties contained in the Credit Agreement and the other Loan Documents are true and correct in all
material respects (without duplication of any materiality standard set forth in any such representation or warranty) on the date hereof with the same effect
as though made on and as of such date, except to the extent such representations and warranties expressly relate to an earlier date, in which case such
representations and warranties shall be true and correct in all material respects as of such date (without duplication of any materiality standard set forth in
any such representation or warranty);
(b)

as of the date hereof, no Default or Event of Default has occurred and is continuing;

(c)
this Amendment No. 2 constitutes the legal, valid and binding obligations of such Loan Party, enforceable against such Loan
Party in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights
generally and
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subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law; and
(d)
the execution, delivery and performance by each Loan Party of this Amendment No. 2 (i) has been duly authorized by all
necessary corporate or other organizational action, and (ii) does not and will not (w) contravene the terms of any of such Person’s Organization Documents;
(x) conflict with or result in any breach, termination, or contravention of, or constitute a default under (A) any Material Indebtedness to which such Person
is a party or (B) any order, injunction, writ or decree of any Governmental Authority binding on a Loan Party; (y) result in or require the creation of any
Lien upon any asset of any Loan Party (other than Liens in favor of Agent under the Loan Documents); or (z) violate any Law, except, in each case under
this clause (ii), as could not reasonably be expected to result in a Material Adverse Effect.
8.

Miscellaneous.

(a)
Expenses. The Loan Parties agree to pay promptly following demand all Credit Party Expenses of Agent and Lenders in
connection with the preparation, negotiation, execution, delivery and administration of this Amendment in accordance with the terms of the Credit
Agreement.
(b)
Effect of Bankruptcy. The agreements set forth herein shall be applicable both before and after the filing of any petition by or
against a Loan Party under the U.S. Bankruptcy Code and all converted or succeeding cases in respect thereof, and all references herein to a Borrower shall
be deemed to apply to a trustee for a Loan Party and a Loan Party as a debtor-in-possession.
(c)
Governing Law. This Amendment shall be a contract made under and governed by, and construed in accordance with the
internal laws of the State of New York.
(d)
WAIVER OF JURY TRIAL. BORROWER, AGENT AND EACH LENDER EACH HEREBY WAIVES ANY RIGHT
TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (a) ARISING UNDER THIS AMENDMENT NO. 2 OR
(b) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO IN RESPECT
OF THIS AMENDMENT NO. 2 OR THE TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE. LOAN PARTIES, AGENT
AND EACH LENDER EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF
ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT LOAN PARTIES, AGENT OR ANY LENDER MAY
FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS AMENDMENT NO. 2 WITH ANY COURT AS WRITTEN EVIDENCE OF
THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
(e)
Binding Agreement; Successors and Assignment. This Amendment No. 2 shall be binding upon and inure to the benefit of
each of the parties hereto and their respective successors and assigns. All references to any party hereto shall be deemed to include such party and its
successors and assigns. Notwithstanding the foregoing, none of the Loan Parties shall assign any of their respective rights or obligations under this
Amendment No. 2 without the prior written consent of Agent, and any purported assignment without such consent shall be deemed null and void.
(f)
Counterparts. This Amendment No. 2 may be executed in any number of counterparts, and by the parties hereto on the same or
separate counterparts, and each such counterpart, when executed and delivered, shall be deemed to be an original, but all such counterparts shall together
constitute
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but one and the same Amendment No. 2. Delivery of an executed signature page of this Amendment No. 2 by facsimile transmission or electronic
photocopy (i.e. “pdf”) shall be effective as delivery of a manually executed counterpart hereof. This Amendment No. 2 and any notices delivered under this
Amendment No. 2, may be executed by means of (i) an electronic signature that complies with the federal Electronic Signatures in Global and National
Commerce Act, state enactments of the Uniform Electronic Transactions Act, or any other relevant and applicable electronic signatures law; (ii) an original
manual signature; or (iii) a faxed, scanned, or photocopied manual signature. Each electronic signature or faxed, scanned, or photocopied manual signature
shall for all purposes have the same validity, legal effect, and admissibility in evidence as an original manual signature. Agent reserves the right, in its sole
discretion, to accept, deny, or condition acceptance of any electronic signature on this Amendment No. 2 or on any notice delivered to Agent under this
Amendment No. 2.
[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment No. 2 to be executed by their respective officers thereunto duly
authorized and delivered as of the date first above written.
BORROWER:
FOOT LOCKER, INC.
By:
/s/ John Maurer
Name: John A. Maurer
Title: Vice President and Treasurer
GUARANTORS:
FOOT LOCKER RETAIL, INC.
FOOT LOCKER STORES, INC.
FOOT LOCKER SPECIALTY, INC.
FOOT LOCKER CORPORATE SERVICES, INC.
EASTBAY, INC.
as to each of the foregoing
By:
/s/ John Maurer
Name: John A. Maurer
Title: Vice President and Treasurer

[SIGNATURES CONTINUED ON NEXT PAGE]
[Amendment No. 2 to Credit Agreement (Foot Locker)]

[SIGNATURES CONTINUED FROM PREVIOUS PAGE]
WELLS FARGO BANK, NATIONAL ASSOCIATION, as Agent, L/C
Issuer, Swing Line Lender and a Lender
By:
/s/ Danielle Baldinelli
Name: Danielle Baldinelli
Its:
Authorized Signatory

[SIGNATURES CONTINUED ON NEXT PAGE]
[Amendment No. 2 to Credit Agreement (Foot Locker)]

[SIGNATURES CONTINUED FROM PREVIOUS PAGE]
BANK OF AMERICA, N.A., as a Lender
By:
/s/ Christine Hutchinson
Name: Christine Hutchinson
Title: Senior Vice President

[Amendment No. 2 to Credit Agreement (Foot Locker)]

[SIGNATURES CONTINUED FROM PREVIOUS PAGE]
JPMORGAN CHASE BANK, N.A., as a Lender
By:
/s/ Devin Roccisano
Name: Devin Roccisano
Title: Executive Director

[Amendment No. 2 to Credit Agreement (Foot Locker)]

[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

U.S. BANK NATIONAL ASSOCIATION, as a Lender
By:
/s/ Nykole Hanna
Name: Nykole Hanna
Its:
Authorized Signatory

[Amendment No. 2 to Credit Agreement (Foot Locker)]

[SIGNATURES CONTINUED FROM PREVIOUS PAGE]
TRUIST BANK, as a Lender
By:
/s/ Brian O’Fallon
Name: Brian O’Fallon
Its:
Director

[Amendment No. 2 to Credit Agreement (Foot Locker)]

[SIGNATURES CONTINUED FROM PREVIOUS PAGE]
CAPITAL ONE, NATIONAL ASSOCIATION, as a Lender
By:
/s/ Julianne Low
Name: Julianne Low
Its:
Senior Director

[Amendment No. 2 to Credit Agreement (Foot Locker)]

[SIGNATURES CONTINUED FROM PREVIOUS PAGE]
HSBC BANK USA, NATIONAL ASSOCIATION, as a Lender
By:
/s/ Allison Donahue
Name: Allison Donahue
Title: Vice President

[Amendment No. 2 to Credit Agreement (Foot Locker)]

Schedule 1
Conditions Precedent
(a)
Agent shall have received this Amendment No. 2, duly executed and delivered by duly authorized officers of each Loan Party,
each of the Lenders and the Agent, and this Amendment No. 2 shall be in full force and effect;
(b)

no Default or Event of Default shall exist or have occurred and be continuing on the Amendment No. 2 Effective Date; and

(c)
Borrower shall have paid, or shall concurrently pay, costs, fees (including the fee referred to in Section 4 of Amendment No.
2) and expenses due and payable on the Amendment No. 2 Effective Date.

