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As filed with the Securities and Exchange Commissio February 8, 1999
Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 205460RM S-3

REGISTRATION STATEMENT
Under

THE SECURITIESACT OF 1933N| K E, I NC.

(Exact name of Registrant as specified in its @nart

Oregon 93-0584541
(State or other jurisdiction of ( I.R.S. Employer
incorporation or organization) Iden tification Number)

One Bowerman Drive

Beaverton, Oregon 97005-6453
(503) 671-6453
(Address and telephone number of Registrant's ip@hexecutive offices) John F. Coburn IlI
Assistant General Counsel
One Bowerman Drive
Beaverton, Oregon 97005-6453
(503) 671-6453
(Name, address, including ZIP code, and telephanaoer, including area code,
of agent for service) Copies to:
Gregory K. Miller
Tracy K. Edmonson
Latham & Watkins
505 Montgomery Street, Suite 1900
San Francisco, California 94111-2562
(415) 391-0600

Approximate date of commencement of proposed saleet public: From time to time after the effectdege of this Registration Statement
determined by the Registrant.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interesvestment plans, please check the
following box. [ ]

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesirastment plans, check the following box.
[X] If this Form is filed to register additional sgrities for an offering pursuant to Rule 462(bjlenthe Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective region statement for the same offering. [
this Form is a post-effective amendment filed parguo Rule 462(c) under the Securities Act, chtbekfollowing box and list the Securities
Act registration statement number of the earliéaive registration statement for the same offgr[n]

If delivery of the prospectus is expected to be enauksuant to Rule 434, please check the followimg [ _]

CALCULATION OF REGISTRATION FEE

Propos ed Maximum Proposed Maximum Amount of
Title of Each Class of Amount to be Of fering  Aggregate Offering Registration
Securities to be Registered Registered Price Per Unit(2) Price(2) Fee
Debt Securities........ $300,000,000(1) 100% $300,000,000 $83,400.00

(1) Or, if any debt securities are issued at agioal issue discount, such greater principal amasrghall result in an aggregate offering price
equal to $300,000,000.

(2) Estimated solely for purposes of calculating thgistration fee, which is calculated in accoodawith Rule 457(0). The registrant hereby
amends this Registration Statement on such datates as may be necessary to delay its effectieewtdil the registrant shall file a further
amendment which specifically states that this Regien Statement shall thereafter become effedtiveccordance with

Section 8(a) of the Securities Act of 1933 or utiis Registration Statement shall become effeaiveuch date as the Commission, acting
pursuant to said Section 8(a), may determine. Ratso Rule 429 under the Securities Act of 1988,Rrospectus included in this
Registration Statement is a combined Prospectushwhiates to Registration Statement No.-15953, as amended, previously filed by



Registrant on Form S-3. This Registration Stateralsa constitutes Post- Effective Amendment Noith wespect to Registration Statement
No. 33:- 15953, as amended, pursuant to which $200,000r08€curities remain to be issued; a filing fe&60,606.00 was previously paid
with respect to such $200,000,000 aggregate offgriice of securities under such prior registrastatement.




SUBJECT TO COMPLETION, DATED FEBRUARY 8, 1999

The information in this prospectus is not complatd may be changed. We may not sell these sesuuitii the registration statement filed
with the Securities and Exchange Commission iscéffe. This prospectus is not an offer to sell éhescurities and it is not soliciting an offer
to buy these securities in any state where the offsale is not permitted.

$500,000,000
[LOGO APPEARS HERE]
NIKE, Inc.

Debt Securities

We may from time to time sell up to $500,000,009ragate initial offering price of our debt secw@sti These debt securities may consist of
notes, debentures or other types of debt. We walNide specific terms of these debt securitiesujppsements to this prospectus. You should
read this prospectus and any prospectus supplerassftully before you invest.

These securities have not been approved by theifesand Exchange Commission or any state séesigbmmission, nor have these
organizations determined that this prospectusdsrate or complete. Any representation to the eoytis a criminal offense.

The date of this prospectus is, 19



We have not authorized any dealer, salesman or p#rson to give any information or to make anyespntation other than those contained
or incorporated by reference in this prospectusthaciccompanying prospectus supplement. You naisety upon any information or
representation not contained or incorporated bgreefce in this prospectus or the accompanying potsp supplement as if we had
authorized it. This prospectus and the accompanyiogpectus supplement are not an offer to seél@solicitation of an offer to buy any
securities other than the registered securitieghich they relate. This prospectus and the accogipgmrospectus supplement are not an
offer to sell or the solicitation of an offer toypsecurities in any jurisdiction to any person teom it is unlawful to make an offer or
solicitation in that jurisdiction. The informatia@ontained in this prospectus and the accompanyiogppctus supplement is accurate as of the
dates on their covers. When we deliver this prosggeor a supplement or make a sale pursuant t@tbgpectus, we are not implying that the
information is current as of the date of the deljver sale.
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THE COMPANY

Our principal business activity involves the desidgevelopment and worldwide marketing of high quedlbotwear, apparel, accessories and
equipment. We sell our products to approximatel¥)@8 retail accounts in the United States and tiinaimix of independent distributors,
licensees and subsidiaries in approximately 110ms around the world. Virtually all of our prozte are manufactured by independent
contractors. Most of our footwear products are poed outside the United States, while our appacelycts are produced both in the United
States and abroad.

We were incorporated in 1968 under the laws ofstage of Oregon. Our principal executive offices lacated at One Bowerman Drive,
Beaverton, Oregon 97005-6453, and our telephonéauia (503) 671-6453.

ABOUT THISPROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @assion utilizing a "shelf" registration
process. Under this shelf registration processnag sell any combination of the debt securitiesdbsd in this prospectus in one or more
offerings up to a total dollar amount of $500,0@®,0T his prospectus provides you with a generatrifgson of the securities we may offer.
Each time we sell securities, we will provide agmectus supplement that will contain specific infation about the terms of that offering.
The prospectus supplement may also add, updateaoge information contained in this prospectus. ¥leauld read both this prospectus and
any prospectus supplement together with additioiafmation described under the next heading "Whe&re Can Find More Information.”

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, gretatements and other information with the Comimissyou can inspect and copy these
reports, proxy statements and other informatiaheafpublic reference facilities of the CommissinrRioom 1024, 450 Fifth Street, N.W.,
Washington, D.C. 20549; 7 World Trade Center, SL@@0, New York, New York 10048; and Suite 140Gjd®rp Center, 500 West Madis
Street, Chicago, lllinois 60661-2511. You can abtain copies of these materials from the publierence section of the Commission at 450
Fifth Street, N.W., Washington, D.C. 20549, at pri=ed rates. Please call the Commission at 1-800-8330 for further information on the
public reference rooms. The Commission also maistaiweb site that contains reports, proxy andinéion statements and other
information regarding registrants that file eleoioally with it (http://www.sec.gov). You can insgigeports and other information we file at
the office of the New York Stock Exchange, Inc.,B2@ad Street, New York, New York 10005.

We have filed a registration statement and relatdubits with the Commission under the Securities @& 1933, as amended. The registration
statement contains additional information aboudns the debt securities. You may inspect the negish statement and exhibits
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without charge at the office of the Commission 2@ #ifth Street, N.W., Washington, D.C. 20549, god may obtain copies from the
Commission at prescribed rates.

The Commission allows us to "incorporate by refeegrihe information we file with it, which meansttwe can disclose important
information to you by referring to those documeiitse information incorporated by reference is apanant part of this prospectus, and
information that we file later with the Commissiwill automatically update and supersede that infitiom. We incorporate by reference the
following documents we filed with the Commissiorrguant to Section 13 of the Securities ExchangeoAtB34, as amended (Commission
file number 1-10635):

. Annual Report on Form 10-K for the year ended May1998 (including information specifically inparated by reference into our Form
10-K from our Proxy Statement for our 1998 Annuaeting of Shareholders);

. Quarterly Reports on Form 10-Q for the quartedeel August 31, 1998 and November 30, 1998;

. Current Report on Form 8-K filed on September1388 (regarding the earnings release for theffgsal quarter ended August 31, 1998
and providing international revenues on a regitaais); and

. all documents filed by us with the Commissionguant to Sections 13(a), 13(c), 14 or 15(d) offkehange Act after the date of this
prospectus and before we stop offering the dehiriess (other than those portions of such docusdescribed in paragraphs (i), (k), and (1)
of Item 402 of Regulation S-K promulgated by ther@aission).

You may request a copy of these filings at no dmstyriting or telephoning us at the following adsds:
Investor Relations NIKE, Inc. One Bowerman DriveaBerton, Oregon 97005-6453 (503) 671-6453

You should rely only on the information incorpoitey reference or provided in this prospectus andsapplement. We have not authorized
anyone else to provide you with different informoati

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain written and oral statements in this progmedncluding the documents that we incorporatedfgrence, are "forward-looking
statements" within the meaning of the Private SgearLitigation Reform Act of 1995. Forward-lookjrstatements include, without
limitation, any statement that may predict, forécislicate or imply future results, performanceaohievements, and may contain the words

"believe”, "anticipate”, "expect”, "estimate”, "jeot", "will be", "will continue”, "will result", @ words or phrases of similar meaning.
Forward-looking statements involve risks and uraieties which may cause actual results to differ
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materially from the forwardeoking statements. We detail the risks and unieits from time to time in reports we file withelCommission
including Forms 8-K, 10-Q, and 10-K, and includeycag others, the following:

. international, national and local general ecomoamd market conditions;
. the size and growth of the overall athletic foetéwy apparel, and equipment markets;

. intense competition among designers, market@sikitors and sellers of athletic footwear, agband equipment for consumers and
endorsers;

. demographic changes;

. changes in consumer preferences;

. popularity of particular designs, categories mfducts and sports;
. seasonal and geographic demand for our products;

. the size, timing and mix of purchases of our puts};

. fluctuations and difficulty in forecasting opergf results, including, without limitation, the tabat advance "futures" orders may not be
indicative of future revenues due to the changimgahfutures and at-once orders or due to changargellation rates;

. our ability to sustain, manage or forecast oomgh and inventories;

. new product development and introduction;

. our ability to secure and protect trademarksgmiatand other intellectual property;
. performance and reliability of our products;

. our customer service;

. adverse publicity;

. the loss of significant customers or suppliers;

. our dependence on distributors;

. business disruptions;

. disruptions due to any Year 2000 noncompliancadyour suppliers or customers (or their suppbersustomers);
. increased costs of freight and transportatioméet delivery deadlines;

. changes in our business strategy or developniansp

. general risks associated with doing businesddritie United States, including, without limitatjomport duties, tariffs, quotas and political
and economic instability;

. changes in government regulations;
. any liability and other claims asserted agaisst u

. our ability to attract and retain qualified persel; and



. other factors referenced or incorporated by esfee in this prospectus and other filings with@oenmission.

These risks are not exhaustive. Other sectionsi®prospectus may include additional factors witighld adversely impact our business and
financial performance. Moreover, we operate iniy wempetitive and rapidly changing environmentwNesk factors emerge from time to
time and it is not possible for our managementréalist all risk factors, nor can we assess the ahpgall factors on our business or the
extent to which any factor, or combination of fastanay cause actual results to differ materiathyrf those contained in any forward-looking
statements.

Investors should also be aware that while we conicatm with securities analysts from time to timds iagainst our policy to disclose to th
any material non-public information or other coefidial commercial information. Accordingly, shar&ters should not assume that we agree
with any statement or report issued by any analyisthermore, we have a policy against issuingoofioming financial forecasts or
projections issued by others. Thus, to the extattreports issued by securities analysts contajrpeojections, forecasts or opinions, these
reports are not our responsibility.

USE OF PROCEEDS

Unless we indicate otherwise in the applicable pectus supplement, we intend to use the net predeath the sale of the debt securities for
general corporate purposes, which may includeakihot limited to, refinancing of debt, workingp@tal, capital expenditures and
investments in subsidiaries.



SELECTED FINANCIAL DATA

The selected consolidated financial data showrnvb&o, and as of the end of, each of the yearkéaitve-year period ended May 31, 1998
have been derived from our consolidated finant¢&ksents, which have been audited by Pricewatsg@oopers LLP, independent
accountants, and which have been incorporatedsptbspectus by reference. The selected consetidatancial data should be read in
conjunction with our consolidated financial statemsewhich are also incorporated in this prospebjuseference.

Fiscal Year Ended May 31,
1994 1995 1996 1997 1998
(dollars i n millions)
Statement of Income Data:
Revenues.............c..... $3,789.7 $4,760.8 $ 6,470.6 $9,186.5 $9,553.1

Gross margin............... 1,488.2 1,895.6
Gross margin as a

percentage of Revenues.... 39.3% 39.8%
Selling, general and

administrative expenses... 974.1 1,209.8
Selling, general and

administrative expenses as

a percentage of Revenues.. 25.7% 25.4%

Net income................. 298.8 399.7
Balance Sheet Data:

Cash and equivalents....... 518.8 216.1

Inventories................ 470.0 629.7

Working capital............ 1,208.4 938.4

Total assets............... 2,373.8 3,142.7

Short-term debt (1)........ 2495 5585

Long-term debt............. 12.4 10.6

Common shareholders'

(=10 (U114 YZ 1,740.9 1,964.7
Other Data:

Cash flow from operations.. 576.5 254.9
Ratio of earnings to fixed

charges (2).....cccccee.. 18.45 17.66
Geographic Revenues:

United States.............. $2,432.7 $2,997.9 $
Europe............ .. 927.3 9804
Asia/Pacific............... 283.4 515.6
Canada, Latin America and
other........ccoeuveeen. 146.3 266.9

Total Revenues............. $3,789.7 $4,760.8 $

2,563.9 3,683.5 3,487.6
39.6% 40.1% 36.5%

1,588.6 2,303.7 2,623.8

24.6% 25.1% 27.5%
553.2 795.8 399.6

262.1 4454 108.6
931.2 1,338.6 1,396.6
1,259.9 1,964.0 1,828.8
3,951.6 5,361.2 5,397.4
689.8 969.5 761.8
9.6 296.0 3794

2,431.4 3,155.9 3,261.6
339.7 323.1 5175
16.51 16.55 6.89

3,964.7 $5,529.1 $5,452.5

1,334.3 1,833.7 2,143.7
735.1 1,245.2 1,255.7
436.5 5785 701.2

6,470.6 $9,186.5 $9,553.1

(1) Short-term debt consists of current portiotooiy-term debt, notes payable and interest-bearicgunts payable.

(2) In accordance with the rules and regulationthefCommission, for purposes of computing thesatif earnings to fixed charges, earnings
represent income from operations before fixed absand taxes, and fixed charges represent inteméatiebtedness, amortization of debt
discount and a share of rental expense which isiddé¢o be representative of the interest factor.
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DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general termgiavisions of our debt securities. When we oftes¢ll a particular series of debt securit
we will describe the specific terms of the seriea supplement to this prospectus. We will alsdcitg in the supplement whether the general
terms and provisions described in this prospeqbpéyao a particular series of debt securities.

We may offer under this prospectus up to $500,@Ddhgregate principal amount of debt securitiesf, debt securities are issued at a
discount, or in a foreign currency or compositaency, such principal amount as may be sold fanaial public offering price of up to
$500,000,000. The debt securities will representdinect, unsecured obligations and will rank etyuaith all of our other unsecured and
unsubordinated indebtedness, unless otherwisefigakici the applicable prospectus supplement.

The debt securities offered hereby will be issueden an indenture between us and The First NatBaak of Chicago, as trustee. We have
summarized select portions of the indenture beldve summary is not complete. We have filed a cdph@indenture as an exhibit to the
registration statement and you should read thentudle for provisions that may be important to yiouthe summary below, we have included
references to the section numbers of the indesmtbat you can easily locate these provisionsit@laged terms used in the summary below
have the meanings specified in the indenture.

General

The terms of each series of debt securities wik&tablished by or pursuant to a resolution ofRrard of Directors and detailed or
determined in the manner provided in an officeestificate or by a supplemental indenture. (Sec8d) The particular terms of each serie
debt securities will be described in a prospectyppEment relating to the series, including angipg supplement.

We can issue an unlimited amount of debt securnitieter the indenture that may be in one or moilieseiith the same or various maturities,
at par, at a premium, or at a discount. We willfegh in a prospectus supplement (including argipg supplement) relating to any series of
debt securities being offered, the initial offerimgce, the aggregate principal amount and thefdlg terms of the debt securities:

. the title of the debt securities;

. the price or prices (expressed as a percentathe afggregate principal amount) at which we véll he debt securities;
. any limit on the aggregate principal amount @&f tkebt securities;

. the date or dates on which we will pay the ppatbn the debt securities;

. the rate or rates (which may be fixed or varippkr annum or the method used to determine tleeoratates (including any commaodity,
commodity index, stock exchange index or finanitidex) at which the debt securities will bear ies#r the date or dates from which interest
will accrue, the date or dates on



which interest will commence and be payable andragular record date for the interest payable gniaterest payment date;
. the place or places where principal of, premiand interest on the debt securities will be payable
. the terms and conditions upon which we may redixendebt securities;

. any obligation we have to redeem or purchase¢foe securities pursuant to any sinking fund otagwus provisions or at the option of a
holder of debt securities;

. the dates on which and the price or prices atlwhie will repurchase the debt securities at th®pmf the holders of debt securities and
other detailed terms and provisions of these rdpage obligations;

. the denominations in which the debt securitidshe issued, if other than denominations of $1,808 any integral multiple thereof;
. whether the debt securities will be issued infthien of certificated debt securities or global tsécurities;

. the portion of principal amount of the debt sé@s payable upon declaration of acceleratiorhefrhaturity date, if other than the principal
amount;

. the currency of denomination of the debt seasiti

. the designation of the currency, currencies orericy units in which payment of principal of, priem and interest on the debt securities
be made;

. if payments of principal of, premium or interestthe debt securities will be made in one or noomeencies or currency units other than that
or those in which the debt securities are denorathahe manner in which the exchange rate witheretdp these payments will be
determined,;

. the manner in which the amounts of payment afqipal of, premium or interest on the debt seasitvill be determined, if these amounts
may be determined by reference to an index basedoomrency or currencies other than that in withehdebt securities are denominated or
designated to be payable or by reference to a catityneommodity index, stock exchange index or fiicial index;

. any provisions relating to any security providedthe debt securities;

. any addition to or change in the Events of Defdatcribed in this prospectus or in the indentuitk respect to the debt securities and any
change in the acceleration provisions describebignprospectus or in the indenture with respethéodebt securities;

. any addition to or change in the covenants diesdrin this prospectus or in the indenture witlpees to the debt securities;
. any other terms of the debt securities, which magify or delete any provision of the indenturetagpplies to that series; and
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. any depositaries, interest rate calculation agentchange rate calculation agents or other agétitsespect to the debt securities. (Section
2.2)

We may issue debt securities that provide for aawarnless than their stated principal amount tdieeand payable upon declaration of
acceleration of their maturity pursuant to the tewhthe indenture. We will provide you with infoation on the federal income tax
considerations and other special considerationkcate to any of these debt securities in the igpple prospectus supplement.

If we denominate the purchase price of any of #iat decurities in a foreign currency or currenoiea foreign currency unit or units, or if the
principal of and any premium and interest on amesef debt securities is payable in a foreigrrexcy or currencies or a foreign currency
unit or units, we will provide you with informatioon the restrictions, elections, general tax carsitions, specific terms and other
information with respect to that issue of debt s#ies and such foreign currency or currenciesoogifjn currency unit or units in the
applicable prospectus supplement.

Payment of Interest and Exchange

Each debt security will be represented by eithe @anmore global securities registered in the naffiéhe Depository Trust Company, as
Depositary (the "Depositary”), or a nominee of Brepositary (we will refer to any debt security regented by a global debt security as a
"book-entry debt security"), or a certificate isgue definitive registered form (we will refer tayadebt security represented by a certificated
security as a "certificated debt security"), ascdbed in the applicable prospectus supplementefixas described under "Global Debt
Securities and Book-Entry System" below, book-edgt securities will not be issuable in certifeghform.

Certificated Debt Securities. You may transferxatenge certificated debt securities at the tristeffice or paying agencies in accordance
with the terms of the indenture. No service chaviiebe made for any transfer or exchange of cedifd debt securities, but we may require
payment of a sum sufficient to cover any tax oeotovernmental charge payable in connection withresfer or exchange.

You may transfer certificated debt securities dredright to receive the principal of, premium antiiest on certificated debt securities only
by surrendering the old certificate representingséhcertificated debt securities and either wéeriustee will reissue the old certificate to
new holder or we or the trustee will issue a netifazate to the new holder.

Global Debt Securities and Book-Entry System. Eglobal debt security representing book-entry debtisties will be deposited with, or on
behalf of, the Depositary, and registered in th@&af the Depositary or a nominee of the Depositary

The Depositary has indicated it intends to folldw following procedures with respect to book-emleipt securities.

Ownership of beneficial interests in book-entry tdgdrurities will be limited to persons that hageaunts with the Depositary for the related
global debt security ("participants")
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or persons that may hold interests through paditdig Upon the issuance of a global debt secuhigyDepositary will credit, on its boaatry
registration and transfer system, the participasounts with the respective principal amounthefbook-entry debt securities represented
by the global debt security beneficially owned hgls participants. The accounts to be creditedbeillesignated by any dealers, underwriters
or agents participating in the distribution of theok-entry debt securities. Ownership of book-edgit securities will be shown on, and the
transfer of the ownership interests will be effdataly through, records maintained by the Depogitar the related global debt security (with
respect to interests of participants) and on therds of participants (with respect to interestparfsons holding through participants). The
laws of some states may require that certain pgerisaof securities take physical delivery of sumtusities in definitive form. These laws

may impair the ability to own, transfer or pledgmbficial interests in book-entry debt securities.

So long as the Depositary for a global debt seguritits nominee, is the registered owner of tilabal debt security, the Depositary or its
nominee, as the case may be, will be considereddiecowner or holder of the book-entry debt sei@srrepresented by such global debt
security for all purposes under the indenture. Bkes described herein, beneficial owners of batkyedebt securities will not be entitled to
have securities registered in their names, willreotive or be entitled to receive physical dejjvafra certificate in definitive form
representing securities and will not be considénedowners or holders of those securities undemttienture. Accordingly, to exercise any
rights of a holder under the indenture, each pebsmreficially owning boolentry debt securities must rely on the proceduféiseoDepositar
for the related global debt security and, if thatgon is not a participant, on the procedureseptrticipant through which that person owns
its interest.

We understand, however, that under existing ingtystactice, the Depositary will authorize the paison whose behalf it holds a global debt
security to exercise certain rights of holders elftdsecurities, and the indenture provides thatheetrustee and our respective agents will
treat as the holder of a debt security the perspasified in a written statement of the Depositaith respect to that global debt security for
purposes of obtaining any consents or directiogaired to be given by holders of the debt secwripersuant to the indenture. (Section
2.14.6)

We will make payments of principal of, and premiand interest on book-entry debt securities to tepd3itary or its nominee, as the case
may be, as the registered holder of the relatebladjldebt security. (Section 2.14.5) NIKE, the tegsand any other agent of ours or agent of
the trustee will not have any responsibility obllay for any aspect of the records relating tgqpayments made on account of beneficial
ownership interests in a global debt security omfiaintaining, supervising or reviewing any recorelating to such beneficial ownership
interests.

We expect that the Depositary, upon receipt offgayment of principal of, premium or interest onl@bgl debt security, will immediately
credit participants' accounts with payments in ant®proportionate to the respective amounts of bmuky debt securities held by each
participant as shown on the records of the Depysit&le also expect that payments by participantsitners of beneficial interests in book-
entry debt securities held through those partidipaiill be governed by standing customer instruttiand customary practices, as is now the
case with the
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securities held for the accounts of customers ardreform or registered in "street name", and béllthe responsibility of those participants.

We will issue certificated debt securities in exudpa for each global debt security if the Depositargt any time unwilling or unable to
continue as Depositary or ceases to be a cleageqgcy registered under the Exchange Act, and assoc Depositary registered as a clez
agency under the Exchange Act is not appointedshyithin 90 days. In addition, we may at any time & our sole discretion determine not
to have any of the book-entry debt securities gfseries represented by one or more global debtites and, in that event, we will issue
certificated debt securities in exchange for thabgl debt securities of that series. Global debusies will also be exchangeable by the
holders for certificated debt securities if an BvainDefault with respect to the book-entry deltisdies represented by those global debt
securities has occurred and is continuing. Anyifieated debt securities issued in exchange fdobaj debt security will be registered in s
name or names as the Depositary shall instrudrtiséee. We expect that such instructions will bedal upon directions received by the
Depositary from participants with respect to owhgrof book-entry debt securities relating to sgtdbal debt security.

We have obtained the foregoing information in g@stion concerning the Depositary and the Depgtaook-entry system from sources we
believe to be reliable, but we take no respongititir the accuracy of this information.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prdspesupplement, the debt securities will not cangaiy provisions which may afford hold
of the debt securities protection in the event aecha change in control or in the event of a higgheraged transaction (whether or not such
transaction results in a change in control).

Covenants

Unless we state otherwise in (a) the applicablsgeotus supplement and in a supplement to the tinagr{b) a board resolution, or (c) an
officers' certificate delivered pursuant to thednture, the debt securities will not contain arstrietive covenants, including covenants
restricting us or any of our subsidiaries from imiwg, issuing, assuming or guarantying any indedss secured by a lien on any of our or
our subsidiaries' property or capital stock, otrieting us or any of our subsidiaries from entgrinto any sale and leaseback transactions.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge into, or cogneeansfer or lease all or substantially all of puoperties and assets to, any person (a
"successor person"), and we may not permit anyopeis merge into, or convey, transfer or leasertperties and assets substantially as an
entirety to us, unless:

. the successor person is a corporation, partnershst or other entity organized and validly &rig under the laws of any U.S. domestic
jurisdiction and expressly assumes our obligatmmshe debt securities and under the inden
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. immediately after giving effect to the transantioo Event of Default, and no event which, aftatiae or lapse of time, or both, would
become an Event of Default, shall have occurredtendontinuing under the indenture; and

. certain other conditions are met. (Section 5.1)
Events of Default
"Event of Default" means with respect to any seoiedebt securities, any of the following:

. default in the payment of any interest upon aglytdecurity of that series when it becomes duepagdble, and continuance of that default
for a period of 30 days (unless the entire amofistioh payment is deposited by us with the trustegith a paying agent prior to the
expiration of the 30-day period);

. default in the payment of principal of or premiom any debt security of that series when due aydige;
. default in the deposit of any sinking fund payme&rhen and as due in respect of any debt secfrityat series;

. default in the performance or breach of any otloeenant or warranty by us in the indenture (othan a covenant or warranty that has been
included in the indenture solely for the benefiadferies of debt securities other than that gemdsch default continues uncured for a period
of 60 days after we receive written notice from tihustee or we and the trustee receive writtercadtiom the holders of at least 25% in
principal amount of the outstanding debt securitiethat series as provided in the indenture;

. an event of default under any of our Debt (intigdh default with respect to debt securities of series other than that series) or any
Subsidiary, whether that Debt exists today or é&ated at a later date, if

. the default results from our failure to pay thebbwhen it becomes due;

. the principal amount of the Debt, together with principal amount of any other Debt in defaultfilure to pay principal at stated final
maturity or the maturity of which has been accetatatotals $100 million or more at any one timéstanding; and

. the Debt is not discharged or the acceleratioroigescinded or annulled within 10 days aftergeeive written notice as provided in the
indenture;

. certain events of bankruptcy, insolvency or reoigation; and

. any other Event of Default provided with respiectiebt securities of that series that is describele applicable prospectus supplement
accompanying this prospectus.

No Event of Default with respect to a particulane® of debt securities (except as to certain evehbankruptcy, insolvency
reorganization) necessarily constitutes an Evelesult with respect to any other series of delusities. (Section 6.1) An Event of Default
may
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also be an event of default under our bank crepige@ments in existence from time to time and uederin guaranties by us of any subsid
indebtedness. In addition, certain Events of Defauan acceleration under the indenture may adsarbevent of default under some of our
other indebtedness outstanding from time to time.

If an Event of Default with respect to debt sedesitof any series at the time outstanding occudsi@nontinuing, then the trustee or the
holders of not less than 25% in principal amourthefoutstanding debt securities of that series, fmayvritten notice to us (and to the trustee
if given by the holders), declare to be due anchpleyimmediately the principal (or, if the debtwgéties of that series are discount securities,
that portion of the principal amount as may be sjgekin the terms of that series) and premiumlbélabt securities of that series. In the case
of an Event of Default resulting from certain eveot bankruptcy, insolvency or reorganization, phiecipal (or such specified amount) and
premium of all outstanding debt securities will bee and be immediately due and payable withoutdaejaration or other act by the trustee
or any holder of outstanding debt securities. At time after a declaration of acceleration withpexst to debt securities of any series has beer
made, but before the trustee has obtained a judgonelecree for payment of the money due, the msldea majority in principal amount of
the outstanding debt securities of that series malyject to our having paid or deposited with thistee a sum sufficient to pay overdue
interest and principal which has become due otear by acceleration and certain other conditiogscind and annul such acceleration if all
Events of Default, other than the non-payment otbarated principal and premium with respect tat deburities of that series, have been
cured or waived as provided in the indenture. (Berd.2) For information as to waiver of defauké® ghe discussion under "-- Modification
and Waiver" below. We refer you to the prospectymptement relating to any series of debt securitiasare discount securities for the
particular provisions relating to acceleration gfaation of the principal amount of the discountigities upon the occurrence of an Event of
Default and the continuation of an Event of Default

The indenture provides that the trustee will beasrmb obligation to exercise any of its rights omers under the indenture at the request of
any holder of outstanding debt securities, unlbegrustee receives indemnity satisfactory to dimst any loss, liability or expense. (Section
7.1(e)) Subject to certain rights of the trustbe,liolders of a majority in principal amount of thestanding debt securities of any series shall
have the right to direct the time, method and pt#oeonducting any proceeding for any remedy abéglao the trustee or exercising any trust
or power conferred on the trustee with respedi¢odebt securities of that series. (Section 6.12)

No holder of any debt security of any series walvé any right to institute any proceeding, judiciabtherwise, with respect to the indent
or for the appointment of a receiver or trustedpoany remedy under the indenture, unless:

. that holder has previously given to the trustedten notice of a continuing Event of Default wittspect to debt securities of that series; and

. the holders of at least 25% in principal amourthe outstanding debt securities of that serie®made written request, and offered
reasonable indemnity, to the trustee to instituthgroceeding as trustee, and the Trustee shdilave received from the holders of a
majority in principal amount of the outstanding
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debt securities of that series a direction incdastswith that request and has failed to institheeproceeding within 60 days. (Section 6.7)

Notwithstanding the foregoing, the holder of anptdgecurity will have an absolute and unconditiaigtit to receive payment of the princi
of, premium and any interest on that debt secuoritpr after the due dates expressed in that debtigeand to institute suit for the
enforcement of payment. (Section 6.8)

The indenture requires us, within 90 days afteretiné of our fiscal year, to furnish to the trustestatement as to compliance with the
indenture. (Section 4.3) The indenture providestimatrustee may withhold notice to the holderdelft securities of any series of any
Default or Event or Default (except in payment og debt securities of that series) with respectdiot securities of that series if it in good
faith determines that withholding notice is in theerest of the holders of those debt securities.

(Section 7.5)

M odification and Waiver

We and the trustee may modify and amend the indentith the consent of the holders of at least gritg in principal amount of the
outstanding debt securities of each series affdngatie modifications or amendments. We and th&gérimay not make any modification or
amendment without the consent of the holder of edigltted debt security then outstanding if thaeadment will:

. change the amount of debt securities whose holdest consent to an amendment or waiver;
. reduce the rate of or extend the time for payméiiterest (including default interest) on anyptsecurity;

. reduce the principal of or premium on or chargefixed maturity of any debt security or reduce dmount of, or postpone the date fixed
for, the payment of any sinking fund or analogobbgation with respect to any series of debt seias;

. reduce the principal amount of discount secuwitiayable upon acceleration of maturity;

. waive a default in the payment of the principlalpsemium or interest on any debt security (ex@epscission of acceleration of the debt
securities of any series by the holders of at laasgjority in aggregate principal amount of thentloutstanding debt securities of that series
and a waiver of the payment default that resultethfthat acceleration);

. make the principal of or premium or interest oy debt security payable in currency other thahskated in the debt security;

. make any change to certain provisions of thentte relating to, among other things, the rightolders of debt securities to receive
payment of the principal of, premium and interastltose debt securities and to institute suittierénforcement of any payment and to
waivers or amendments; or
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. waive a redemption payment with respect to arit decurity or change any of the provisions witspet to the redemption of any debt
securities. (Section 9.3)

Except for certain specified provisions, the hoddefrat least a majority in principal amount of thestanding debt securities of any series
may on behalf of the holders of all debt securitiethat series waive our compliance with provisiaf the indenture. (Section 9.2) The
holders of a majority in principal amount of thesianding debt securities of any series may onlbehthe holders of all the debt securities
of that series waive any past default under theritwle with respect to that series and its consemgs except a default in the payment of the
principal of, premium or any interest on any dedatugity of that series; provided, however, thathbklers of a majority in principal amount
of the outstanding debt securities of any serieg mascind an acceleration and its consequencdading any related payment default that
resulted from the acceleration. (Section 6.13)

Defeasance of Debt Securities and Certain Covenantsin Certain Circumstances

Legal Defeasance. The indenture provides thatsardéherwise provided by the terms of the appleabries of debt securities, we may be
discharged from any and all obligations in respé¢he debt securities of any series (except falage obligations to register the transfer or
exchange of debt securities of the series, to cepdtolen, lost or mutilated debt securities ofgiees, and to maintain paying agencies and
certain provisions relating to the treatment ofdsitield by paying agents). We will be so dischargmeh the deposit with the trustee, in trust,
of money and/or U.S. Government Obligations othicase of debt securities denominated in a smglency other than U.S. Dollars,
Foreign Government Obligations, that, through tagnpent of interest and principal in accordance Witir terms, will provide money in an
amount sufficient in the opinion of a nationallgognized firm of independent public accountantsay and discharge each installment of
principal, premium and interest on and any mangatinking fund payments in respect of the debt sges of that series on the stated
maturity of such payments in accordance with theseof the indenture and those debt securities.

This discharge may occur only if, among other thinge have delivered to the trustee an officersificate and an opinion of counsel stating
that we have received from, or there has been ghddi by, the United States Internal Revenue Seavicding or, since the date of execution
of the indenture, there has been a change in thiecaple United States federal income tax law,ithex case to the effect that holders of the
debt securities of such series will not recognim®ime, gain or loss for United States federal inedax purposes as a result of the deposit,
defeasance and discharge and will be subject ttethidtates federal income tax on the same amodrinahe same manner and at the same
times as would have been the case if the dep@sgadance and discharge had not occurred. (Sé&:8pn

Defeasance of Certain Covenants. The indenturegesihat, unless otherwise provided by the terhtkeoapplicable series of debt
securities, upon compliance with certain conditions

. we may omit to comply with the restrictive covatsacontained in Sections 4.2, 4.3 through 4.6%extion 5.1 of the indenture, as well as
any additional
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covenants contained in a supplement to the indentuboard resolution or an officers' certificagdiveered pursuant to the indenture; and

. Events of Default under Section 6.1(e) of theeimtdre will not constitute a Default or an EvenDaffault with respect to the debt securities
of that series.

The conditions include:

. depositing with the trustee money and/or U.S. &oment Obligations or, in the case of debt saesridenominated in a single currency
other than U.S. Dollars, Foreign Government Obiayet, that, through the payment of interest andqipial in accordance with their terms,
will provide money in an amount sufficient in theimion of a nationally recognized firm of indepentlpublic accountants to pay principal,
premium and interest on and any mandatory sinking fpayments in respect of the debt securitiebaifgeries on the stated maturity of th
payments in accordance with the terms of the inderdnd those debt securities; and

. delivering to the trustee an opinion of couneahte effect that the holders of the debt securitiethat series will not recognize income, gain
or loss for United States federal income tax puepass a result of the deposit and related coveledeaisance and will be subject to United
States federal income tax in the same amount atittisame manner and at the same times as woutdblean the case if the deposit and
related covenant defeasance had not occurredi¢B8e&ct)

Covenant Defeasance and Events of Default. Invibatave exercise our option not to comply with agricovenants of the indenture with
respect to any series of debt securities and thes#eurities of that series are declared due agdlpe because of the occurrence of any E
of Default, the amount of money and/or U.S. GovernhObligations or Foreign Government Obligationsdeposit with the trustee will be
sufficient to pay amounts due on the debt secarifdhat series at the time of their stated mtinit may not be sufficient to pay amounts
due on the debt securities of that series at the tf the acceleration resulting from the EveriDefault. However, we will remain liable for
those payments.

"Foreign Government Obligations" means, with respecdebt securities of any series that are denatathin a currency other than U.S.
Dollars:

. direct obligations of the government that issaedaused to be issued such currency for the payofi@vhich obligations its full faith and
credit is pledged, which are not callable or redaiglm at the option of the issuer thereof; or

. Obligations of a person controlled or supervisgdr acting as an agency or instrumentality of gwvernment the timely payment of which
is unconditionally guaranteed as a full faith aneld@ obligation by that government, which are caitable or redeemable at the option of the
issuer thereof.
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Governing Law

The indenture and the debt securities will be goséiby, and construed in accordance with, thenatdaws of the State of New York.
(Section 10.10)

PLAN OF DISTRIBUTION
We may sell debt securities to or through undeessiaind also may sell debt securities directlytheiopurchasers or through agents.
We may distribute the debt securities from timértte in one or more transactions:
. at a fixed price or prices, which may be changed;
. at market prices prevailing at the time of sale;
. at prices related to such prevailing market o
. at negotiated prices.

In connection with the sale of debt securities, arehe purchasers of debt securities for whonutiderwriters may act as agents, may
compensate underwriters in the form of discourdecessions or commissions. Underwriters may selti#bt securities to or through dealers,
and those dealers may receive compensation irothe df discounts, concessions or commissions fleerunderwriters and/or commissions
from the purchasers for whom they may act as agbmterwriters, dealers and agents participatintpéndistribution of debt securities may
deemed to be underwriters under the Securitiesaket,any discounts or commissions they receive fisrand any profit they realize on
resale of the debt securities may be deemed todberwriting discounts and commissions under thaiStées Act. We will describe in the
applicable prospectus supplement any compensaggpay to underwriters or agents in connection withoffering of debt securities, and
any discounts, concessions or commissions alloweahderwriters to participating dealers.

We may enter into agreements to indemnify undeergjtdealers and agents who participate in thahliton of debt securities against
certain liabilities, including liabilities underetSecurities Act.

LEGAL MATTERS

Latham & Watkins of San Francisco, California, diathes C. Carter, our General Counsel, each wiltias opinion about certain legal
matters with respect to the debt securities for BlIKny underwriters will be advised about the ofissues relating to any offering by their
own legal counsel.

EXPERTS

The consolidated financial statements incorporatetis Prospectus by reference to NIKE, Inc.'s éalrReport on Form 10-K for the year
ended May 31, 1998, have been so incorporatediamoe on the report of PricewaterhouseCoopers lind&pendent accountants, given on
the authority of said firm as experts in auditimgl accounting.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of | ssuance and Distribution

The expenses to be paid by us in connection wéahdistribution of the securities being registerezlas set forth in the following table:

Securities and Exchange Commission Fee............ . ... $ 83,400
*Rating Agency Fees.....cccooeevvvvvvviicccccceeee e 60,000
*Legal Fees and EXPENSEeS.....cccccceevvevevevceeeee e 200,000
*Accounting Fees and EXpenses........ccoeeeeeeeee . 50,000
*Printing EXPENSES.....cvvveevviiiieeiiiieeeeeee . 50,000
*Blue SKy FEES...covviiiiiiiiiieiiiieeeeeee . 5,000
*Trustee/lssuing & Paying Agent Fees and Expenses.. ... 5,000
*Miscellaneous.......ccccvevvcvvieiiiieeeeeee . 21,600
TOtaliiiiee e, $475,000

* Estimated
Item 15. Indemnification of Directors and Officers

The Oregon Business Corporation Act (the "OBCA'!)npiés a corporation to include in its articles n€drporation a provision indemnifying
director if (a) the conduct of the individual wasgood faith;

(b) the individual reasonably believed that thevitial's conduct was in the best interests ofcitiporation, or at least not opposed to its
interests; and (c) in the case of any criminal pealing, the individual had no reasonable causelteve the individual's conduct was
unlawful. In addition, the OBCA provides that, usgdimited by its articles of incorporation, a corgtion shall indemnify a director who was
wholly successful, on the merits or otherwise hi@ dlefense of any proceeding to which the diregts a party because of being a director of
the corporation against reasonable expenses irthyréhe director in connection with the proceedirithe Company's articles of
incorporation do not limit such right of indemndittion. Section 60.411 of the OBCA also provides ¢heorporation has the power to
purchase and maintain insurance on behalf of amithdal against any liability asserted againstranuirred by the individual who is or was a
director, officer, employee or agent of the corpioraor who, while a director, officer, employeeamgent of the corporation, is or was serving
at the request of the corporation as a directdicesf partner, trustee, employee or agent of ardibreign or domestic corporation,
partnership, joint venture, trust, employee bernséih or other enterprise, even if the corporatiad no power to indemnify the individual
against such liability under the provisions of &#td 60.391 or 60.394.

Article VIII of the Restated Articles of Incorporan of the Company provides as follows:

A. The Corporation shall have the power to indesntifthe fullest extent not prohibited by law argrgon who is made or threatened to be
made a party to, witness in, or otherwise involirgdiny action, suit or proceeding, whether
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civil, criminal, administrative, investigative, listptive, formal or informal, internal or exterral otherwise (including an action, suit or
proceeding by or in the right of the Corporatiog)rbason of the fact that the person is or wasexttir, officer, employee or agent of the
Corporation or a fiduciary within the meaning of thmployee Retirement Income Security Act of 1974 wespect to any employee benefit
plan of the Corporation, or serves or served atéh@est of the Corporation as a director, offieenployee or agent or as a fiduciary of an
employee benefit plan, of another corporation,naghip, joint venture, trust, or other enterprisgy indemnification provided pursuant to
this Article VIII shall not be exclusive of any tits to which the person indemnified may otherwisebtitled under any articles of
incorporation, bylaw, agreement, statute, policynstirance, vote of shareholders or Board of Dirsgtor otherwise, which exists at or
subsequent to the time such person incurs or bexeuaigect to such liability and expense.

B. To the fullest extent not prohibited by law, dicector of the Corporation shall be personallpliato the Corporation or its shareholders for
monetary damages for conduct as a director. No dment or repeal of this Article VIII, nor the adpt of any provision of these Restated
Articles of Incorporation inconsistent with thististe VIII, nor a change in the law, shall adveysaffect any right or protection that is based
upon this Paragraph B and pertains to conductit@irred prior to the time of such amendment, rej@aption or change. No change in the
law shall reduce or eliminate the rights and priié@s set forth in this Paragraph B unless the ghan the law specifically requires such
reduction or elimination. If the Oregon Businesswation Act is amended after this Article Vllldmmes effective to authorize corporate
action further eliminating or limiting the persotiability of directors of the Corporation, therethability of directors of the Corporation shall
be eliminated or limited to the fullest extent povhibited by the Oregon Business Corporation Act@amended.

Article 9 of the Company's Third Restated Bylawse(tCompany's Bylaws") provides for indemnificatimithe Company's officers and
directors to the fullest extent permitted by lavavtéver, the Company is not obligated to make adgnmification in connection with (i) any
claim made against any director or officer for whgayment is required to be made to or on behali@firector or officer under any
insurance policy, except with respect to any exe@ssunt to which the director or officer is entitleeyond the amount of payment under
such insurance policy, or (i) any proceeding atiéd by the director or officer, or any proceediyghe director or officer against the
Company or its directors, officers, employees deopersons entitled to be indemnified by the Camgpanless the Company is expressly
required by law to make the indemnification or agrtother requirements are met. Article 9,

Section (k) of the Company's Bylaws provides that€ompany may purchase insurance on behalf oparspn required or permitted to be
indemnified pursuant to Article 9 upon approvaltby Company's Board of Directors.

The Company has entered into indemnity agreemeittisall directors and executive officers of the Gmany relating to their positions as
such. The agreements provide generally that the
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Company will indemnify the party thereto for liagbilarising from third-party proceedings, for predéngs by or in the right of the Company
and otherwise to the fullest extent not prohibidgdaw, subject to certain exclusions. The Compasg maintains liability insurance for
directors and officers of the Company acting witthiair capacities as such.

Item 16. Exhibits

Exhibit
Number Description
*1.01 Form of Underwriting Agreement.
4.01 Indenture, dated as of December 13, 1996, b etween NIKE, Inc. and The
First National Bank of Chicago, as Trustee.
*4.02 Form of Debt Security.
5.01 Opinion of James C. Carter.
5.02 Opinion of Latham & Watkins.
12.01 Statement regarding Computation of Ratios.
23.01 Consent of PricewaterhouseCoopers LLP.

23.02 Consent of James C. Carter (included in Exh ibit 5.01).

23.03 Consent of Latham & Watkins (included in E xhibit 5.02).

24.01 Powers of Attorney (contained on Page II-5) .

25.01 Statement of Eligibility of Trustee on Form T-1 of The First National
Bank of Chicago.

* To be filed by amendment or by a report on Fork Bursuant to Regulation S- K, Item 601(b).
Item 17. Undertakings

(2)We hereby undertake:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
()To include any prospectus required by Sectiofa}(@) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the registration
statement. Notwithstanding the foregoing, any iasesor decrease in volume of securities offerethéitotal dollar value of securities offered
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with tiemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price

represent no more than a 20% change in the maxiaggregate offering price set forth in the "Caldolabf Registration Fee" table in the
effective registration statement;
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(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement;

provided, however, that information required tateuded in a post-effective amendment by paragdp}(1)(i) and (a)(1)(ii) above may be
contained in periodic reports filed by the registripursuant to Section 13 or Section 15(d) of teeufities Exchange Act of 1934 that are
incorporated by reference in the registration stafs.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pffective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) We hereby undertake that, for purposes of deéteng any liability under the Securities Act of3® each filing of our annual report
pursuant to

Section 13(a) or Section 15(d) of the Securitieshaxge Act of 1934 (and, where applicable, eaafgfibf an employee benefit plan's annual
report pursuant to Section 15(d) of the Securkirshange Act of 1934) that is incorporated by miee in the registration statement shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(h) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of NIKE pursuant to the provisions describethis registration statement above, or otheswige have been advised that in the
opinion of the Securities and Exchange Commissimt sndemnification is against public policy as mgsed in the Act and is, therefore,
unenforceable. In the event that a claim for inddication against such liabilities (other than theeyment by us of expenses incurred or paid
by a director, officer or controlling person of NEKn the successful defense of any action, syiroceeding) is asserted against us by such
director, officer or controlling person in connectiwith the securities being registered, we witless in the opinion of its counsel the matter
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidrether such indemnification by us is
against public policy as expressed in the Secarfigt of 1933 and will be governed by the finaluatigation of such issue.

()) We hereby undertake to file an applicationtfoe purpose of determining the eligibility of tliagtee to act under subsection (a) of Section
310 of the Trust indenture Act (the "Act") in acdance with the rules and regulations prescribeth®yCommission under Section 305(b)(2)
of the Act.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Beavertdmegon, on February 8, 1999.

NIKE, INC.

By /s/ Lindsay D. Stewart

Li ndsay D. Stewart
Vi ce President, Law and Cor porate
Affairs

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below does hereby agasdind appoint Linds:
D. Stewart with full power of substitution and fplbwer to act without the other, his true and ldwftorney-infact and agent to act for him
his name, place and stead, in any and all capscitiesign a registration statement on Form S-3aaaydor all amendments thereto (including
without limitation any post- effective amendmetitereto), and any registration statement for theesaffering that is to be effective under
Rule 462(b) of the Securities Act, and to file eatlthe same, with all exhibits thereto, and oth@cuments in connection therewith, with the
Securities and Exchange Commission, granting uaitbattorney-in-fact and agent full power and atitiido do and perform each and every
act and thing requisite and necessary to be doardrabout the premises in order to effectuatsahnge as fully, to all intents and purpose:
he might or could do in person, hereby ratifying aonfirming all that said attorney-in-fact and ageay lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgeeach of the following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ Philip H. Knight  Chairman of the Board and Chief February 8, 1999
------------------------ Executive Officer, and Dir ector
Philip H. Knight
/sl Robert E. Harold  Interim Chief Financial Of ficer February 8, 1999

Robert E. Harold

/s/ William J. Bowerman Director February 8, 1999

William J. Bowerman
/sl Thomas E. Clark  Director February 8, 1999

Thomas E. Clarke
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Signature Title

/s/ Jill K. Conway Director

Jill K. Conway

/sl Ralph D. Denunzio Director

Ralph D. Denunzio

/sl Richard K. Donahue  Director

Richard K. Donahue

/sl Delbert J. Hayes Director

Delbert J. Hayes

/sl Douglas G. Houser  Director

Douglas G. Houser

/sl John E. Jaqua Director

John E. Jaqua

/sl Kenichi Ohmae Director

Kenichi Ohmae
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Indenture dated as of December 13, 1996 betweeleNH¢., an Oregon corporation ("Company"), and Fhiet National Bank of Chicago,
national banking association ("Trustee").

Each party agrees as follows for the benefit ofatiner party and for the equal and ratable beonéftie Holders of the Securities issued under
this Indenture.

ARTICLEI.
DEFINITIONS AND INCORPORATION BY REFERENCE
SECTION 1.1 Definitions.

"Affiliate" of any specified person means any otperson directly or indirectly controlling or coollled by or under direct or indirect commn
control with such specified person. For the purpasfehis definition, "control” (including, with crelative meanings, the terms "controlled
by" and "under common control with"), as used wéhpect to any person, shall mean the possessientlyl or indirectly, of the power to
direct or cause the direction of the managemepbbcies of such person, whether through the owngrsf voting securities or by agreement
or otherwise.

"Agent" means any Registrar, Paying Agent or Seryigent.

"Authorized Newspaper" means a newspaper in aniafffanguage of the country of publication custaiggpublished at least once a day for
at least five days in each calendar week and ofmgégirculation in the place in connection withigithe term is used. If it shall be
impractical in the opinion of the Trustee to makg publication of any notice required hereby infarthorized Newspaper, any publicatior
other notice in lieu thereof that is made or gibgrthe Trustee shall constitute a sufficient pudtlimn of such notice.

"Bearer" means anyone in possession from timare tf a Bearer Security.
"Bearer Security" means any Security that doeprmtide for the identification of the Holder thefeo
"Board of Directors" means the Board of Directofsh@ Company or any duly authorized committeegbér

"Board Resolution" means a copy of a resolutiotified by the Secretary or an Assistant Secret&th® Company to have been adopted by
the Board of Directors or pursuant to authorizabgrthe Board of Directors and to be in full forred effect on the date of the certificate and
delivered to the Truste



"Business Day" means, unless otherwise provideBdard Resolution, Officers' Certificate or supplenatindenture hereto for a particular
Series, any day except a Saturday, Sunday or BHefiday in The City of New York, the City of Ptahd, Oregon, or the City of Chicago on
which banking institutions are authorized or regdiby law, regulation or executive order to close.

"Company" means the party named as such aboveausiitcessor replaces it and thereafter meansiteessor.

"Company Order" means a written order signed imtnae of the Company by two Officers, one of whoustibe the Company's principal
executive officer, principal financial officer oripcipal accounting officer.

"Company Request" means a written request signdttiname of the Company by its Chairman of ther@c@m President or a Vice President,
and by its Treasurer, an Assistant Treasurer gitsedary or an Assistant Secretary, and deliveyeéldd Trustee.

"Corporate Trust Office" means the office of thei§tee at which at any particular time its corpotatset business shall be principally
administered.

"Debt" of any person as of any date means, withdaptication, all indebtedness of such person ipeesof borrowed money, including all
interest, fees and expenses owed in respect thgvhtiher or not the recourse of the lender i©iéovthole of the assets of such person or
to a portion thereof), or evidenced by bonds, natebentures or similar instruments.

"Default” means any event which is, or after notiegpassage of time would be, an Event of Default.

"Depository" means, with respect to the Securitieany Series issuable or issued in whole or i ipathe form of one or more Global
Securities, the person designated as Depositoryuict Series by the Company, which Depository dteall clearing agency registered under
the Exchange Act; and if at any time there is mbaa one such person, "Depository” as used witheetdo the Securities of any Series shall
mean the Depository with respect to the Securitfesich Series.

"Discount Security" means any Security that progifte an amount less than the stated principal atrihvereof to be due and payable upon
declaration of acceleration of the maturity thengofsuant to Section 6.2.

"Dollars" means the currency of The United Stafe&roerica.
"ECU" means the European Currency Unit as detemizyethe Commission of the European Union.
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"Exchange Act" means the Securities Exchange A&B8#, as amended.
"Foreign Currency" means any currency or curremgyiasued by a government other than the govertwfefhe United States of America.

"Foreign Government Obligations" means with respe@&ecurities of any Series that are denominatedroreign Currency, (i) direct
obligations of the government that issued or catisdx issued such currency for the payment of wbldigations its full faith and credit is
pledged or (ii) obligations of a person control@dsupervised by or acting as an agency or instntatiey of such government the timely
payment of which is unconditionally guaranteed &sldaith and credit obligation by such governrhemhich, in either case under clauses (i)
or (ii), are not callable or redeemable at theaptf the issuer thereof.

"Global Security" or "Global Securities" means & @&y or Securities, as the case may be, in tha festablished pursuant to Section 2.1
evidencing all or part of a Series of Securitissuied to the Depository for such Series or its nemiand registered in the name of such
Depository or nominee.

"Holder" or "Securityholder" means a person in whhoame a Security is registered or the holderRdarer Security.

"Indenture" means this Indenture as amended frore to time and shall include the form and termpasficular Series of Securities
established or contemplated hereunder.

"Maturity,” when used with respect to any Secuaitynstallment of principal thereof, means the datevhich the principal of such Security
or such installment of principal becomes due andpke as therein or herein provided, whether aStia¢ed Maturity or by declaration of
acceleration, call for redemption or otherwise.

"Officer" means the Chairman of the Board, any iéesst, any Vice- President, the Treasurer, the&agy, any Assistant Treasurer or any
Assistant Secretary of the Company.

"Officers' Certificate" means a certificate sigrnmdtwo Officers, one of whom must be the Compapyiiscipal executive officer, principal
financial officer or principal accounting officer.

"Opinion of Counsel" means a written opinion ofdégounsel who is acceptable to the Trustee. Thasm may be an employee of or
counsel to the Company.

"person” means any individual, corporation, paghgs, joint venture, association, joint-stock comyarust, unincorporated organization or
government or any agency or political subdivisibareof.



"principal” of a Security means the principal oétBecurity plus, when appropriate, the premiuranif, on the Security.

"Responsible Officer" when used with respect toThestee, means the chairman or the vice-chairrhimedboard of directors or trustees, the
chairman or vice-chairman of the executive commitiethe board of directors or trustees, the peggicany vice-president, the treasurer, the
secretary, any trust officer, any second or assistae-president or any officer or assistant @ffiof the Trustee other than those specifically
above mentioned customarily performing functiomsiksir to those performed by the persons who atithe shall be such officers,
respectively, or to whom any corporate trust masteeferred because of his knowledge of and famifji with a particular subject.

"SEC" means the Securities and Exchange Commission.

"Securities" means the debentures, notes or otftgridstruments of the Company of any Series atittetad and delivered under this
Indenture.

"Series" or "Series of Securities" means each sefielebentures, notes or other debt instrumerttseo€ompany created pursuant to Sections
2.1 and 2.2 hereof.

"Significant Subsidiary" means (i) any direct odiirect Subsidiary of the Company that would beigrificant subsidiary" as defined in
Article 1, Rule 1-02 of Regulation S-X, promulgafaarsuant to the Securities Act of 1933, as amenaieduch regulation is in effect on the
date hereof, or (ii) any group of direct or indir&ubsidiaries of the Company that, taken togedsea group, would be a "significant
subsidiary" as defined in Article 1, Rule 1-02 @drilation S-X, promulgated pursuant to the Seasifict of 1933, as amended, as such
regulation is in effect on the date hereof,

"Stated Maturity" when used with respect to anyusiég or any installment of principal thereof oténest thereon, means the date specified in
such Security as the fixed date on which the ppialodf such Security or such installment of primtipr interest is due and payable.

"Subsidiary" of any specified person means any @@on of which at least a majority of the outstisng stock having by the terms thereof
ordinary voting power for the election of directafssuch corporation (irrespective of whether or aithe time stock of any other class or
classes of such corporation shall have or mighéhating power by reason of the happening of amtingency) is at the time directly or
indirectly owned by such person, or by one or nuiher Subsidiaries, or by such person and one oe wther Subsidiaries.

"TIA" means the Trust Indenture Act of 1939 (15 UCade (S)(S) 77aaéfbbbb) as in effect on the date of this Indentprevided, howeve
that in the event the Trust Indenture Act



of 1939 is amended after such date, "TIA" meanthéaextent required by any such amendment, thst Timdenture Act as so amended.

"Trustee" means the person named as the "Trustahgifirst paragraph of this instrument until asssor Trustee shall have become such
pursuant to the applicable provisions of this Indem and thereafter "Trustee" shall mean or ineledch person who is then a Trustee
hereunder, and if at any time there is more thansuth person, "Trustee" as used with respecetS#curities of any Series shall mean the
Trustee with respect to Securities of that Series.

"U.S. Government Obligations" means securities Whie (i) direct obligations of The United Staté&merica for the payment of which its
full faith and credit is pledged or (ii) obligatisf a person controlled or supervised by and @&@san agency or instrumentality of The
United States of America, the payment of whichrisanditionally guaranteed as a full faith and arediigation by The United States of
America which are not callable or redeemable abiten of the issuer thereof, and shall also idela depository receipt issued by a bank or
trust company as custodian with respect to any suSh Government Obligation or a specific paymdrbterest on or principal of any such
U.S. Government Obligation held by such custod@rttie account of the holder of a depository rec@ipvided that (except as required by
law) such custodian is not authorized to make adudtion from the amount payable to the holdemuchslepository receipt from any amo
received by the custodian in respect of the U.S/ie@ument Obligation evidenced by such depositocgirs.

SECTION 1.2 Other Definitions.

DEFINED IN TERM SECTION
"Bankruptcy Law" 6.1
"Custodian" 6.1

"Event of Default" 6.1
"Journal” 10.15
"Judgment Currency" 10.16
"Legal Holiday" 10.7
"mandatory sinking fund payment" 111
"Market Exchange Rate" 10.15
"New York Banking Day" 10.16
"optional sinking fund payment" 111
"Paying Agent" 2.4
"Registrar" 2.4

"Required Currency" 10.16
"Service Agent" 2.4
"successor person” 51



SECTION 1.3 Incorporation by Reference of Trustemiire Act.

Whenever this Indenture refers to a provision ef ThA, the provision is incorporated by referenc@nd made a part of this Indenture. The
following TIA terms used in this Indenture have fhowing meanings:

"Commission" means the SEC.

"indenture securities" means the Securities. "itgiensecurity holder" means a Securityholder. "mdee to be qualified" means this
Indenture. "indenture trustee" or "institutionaldtee" means the Trustee.

"obligor" on the indenture securities means the @amy and any successor obligor upon the Securities.

All other terms used in this Indenture that areraef by the TIA, defined by TIA reference to anathtute or defined by SEC rule under the
TIA and not otherwise defined herein are used heasiso defined.

SECTION 1.4 Rules of Construction.

Unless the context otherwise requires:

(a) a term has the meaning assigned to it;

(b) an accounting term not otherwise defined hasiieaning assigned to it in accordance with gelyeaatepted accounting principles;

(c) references to "generally accepted accountimgimes” shall mean generally accepted accourgmiples in effect as of the time when
and for the period as to which such accountinggipias are to be applied;

(d) "or" is not exclusive;
(e) words in the singular include the plural, amdhie plural include the singular; and

(f) provisions apply to successive events and &atins.



ARTICLEII.
THE SECURITIES
SECTION 2.1 Issuable in Series.

The aggregate principal amount of Securities they be authenticated and delivered under this Inglens unlimited. The Securities may be
issued in one or more Series. All Securities od€eS shall be identical except as may be providedBoard Resolution, a supplemental
indenture hereto or an Officers' Certificate datgithe adoption of the terms thereof pursuanhéBoard Resolution, supplemental inden
hereto or Officers' Certificate. In the case of 8&®s of a Series to be issued from time to tithe,Board Resolution, Officers' Certificate or
supplemental indenture hereto may provide for tle¢hod by which specified terms (such as interdst raaturity date, record date or date
from which interest should accrue) are to be detesth Securities may differ between Series in reispkany matters, provided that all Sel
of Securities shall be equally and ratably entitke¢he benefits of the Indenture.

SECTION 2.2 Establishment of Terms of Series ofuiges.

At or prior to the issuance of any Securities withiSeries, the following shall be establisheddabe Series generally, in the case of
Subsections 2.2.1 and 2.2.2 and either as to sechriies within the Series or as to the Serieggaly in the case of Subsections 2.2.3
through 2.2.22) by a Board Resolution, a suppleaiéndienture hereto or an Officers' Certificatequamt to authority granted under a Board
Resolution:

2.2.1 the title of the Series (which shall distirsliuthe Securities of that particular Series frbw $ecurities of any other Series);

2.2.2 the price or prices (expressed as a percewofate aggregate principal amount thereof) attitihe Securities of the Series will be
issued;

2.2.3 any limit upon the aggregate principal amairthe Securities of the Series which may be anitbated and delivered under this
Indenture (except for Securities authenticatedd®ivered upon registration of transfer of, or ktleange for, or in lieu of, other Securities of
the Series pursuant to Section 2.7, 2.8, 2.1108%6);

2.2.4 the date or dates on which the principahef$ecurities of the Series is payable;

2.2.5 the rate or rates (which may be fixed oralalg) per annum or, if applicable, the method ueetktermine such rate or rates (including,
but not limited to, any commaodity, commodity indsigck exchange index or financial index) at wtitoh Securities of
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the Series shall bear interest, if any, the dattates from which such interest, if any, shall aecthe date or dates on which such interest, if
any, shall commence and be payable and any regadard date for the interest payable on any intgr@gment date;

2.2.6 the place or places where the principal dfiaterest, if any, on the Securities of the Sestesll be payable, or the method of such
payment, if by wire transfer, mail or other means;

2.2.7 the period or periods within which, the pricgorices at which and the terms and conditiormuphich the Securities of the Series may
be redeemed, in whole or in part, at the optiothefCompany;

2.2.8 the obligation, if any, of the Company togegh or purchase the Securities of the Series puirsmany sinking fund or analogous
provisions or at the option of a Holder thereof #mel period or periods within which, the price acps at which and the terms and conditions
upon which Securities of the Series shall be re@eeon purchased, in whole or in part, pursuantthsbligation;

2.2.9 the dates, if any, on which and the pricprares at which the Securities of the Series wélrépurchased by the Company at the option
of the Holders thereof and other detailed termspnglisions of such repurchase obligations;

2.2.10 if other than denominations of $1,000 angdiategral multiple thereof, the denominations ihieh the Securities of the Series shall be
issuable;

2.2.11 the forms of the Securities of the Seridsaarer or fully registered form (and, if in fullggistered form, whether the Securities will be
issuable as Global Securities);

2.2.12 if other than the principal amount theréod, portion of the principal amount of the Secastof the Series that shall be payable upon
declaration of acceleration of the maturity thengofsuant to Section 6.2;

2.2.13 the currency of denomination of the Seasitf the Series, which may be Dollars or any Bor€lurrency, including, but not limited
to, the ECU, and if such currency of denominatia composite currency other than the ECU, the@genorganization, if any, responsible
for overseeing such composite currency;

2.2.14 the designation of the currency, currenaiegurrency units in which payment of the principablnd interest, if any, on the Securitie
the Series will be made;

2.2.15 if payments of principal of or interestaify, on the Securities of the Series are to be rimadiee or more currencies or currency units
other than that or those in which such



Securities are denominated, the manner in whictexiebange rate with respect to such payments witldiermined;

2.2.16 the manner in which the amounts of paymegptiocipal of or interest, if any, on the Secua#tiof the Series will be determined, if such
amounts may be determined by reference to an ihds&d on a currency or currencies other thannhahich the Securities of the Series are
denominated or designated to be payable or byaeferto a commodity, commodity index, stock excleandex or financial index;

2.2.17 the provisions, if any, relating to any ségprovided for the Securities of the Series;

2.2.18 any addition to or change in the Events efabDIt which applies to any Securities of the Seand any change in the right of the Tru
or the requisite Holders of such Securities to @iecthe principal amount thereof due and payahisyaunt to Section 6.2;

2.2.19 any addition to or change in the covenagttéosth in Article 1V which applies to Securitie§ the Series;

2.2.20 any other terms of the Securities of théeSdwhich terms shall not be inconsistent withhevisions of this Indenture, except as
permitted by Section 9.1, but which may modify eftede any provision of this Indenture insofar aspiplies to such Series); and

2.2.21 any depositories, interest rate calculadigents, exchange rate calculation agents or offeertswith respect to Securities of such
Series if other than those appointed herein.

All Securities of any one Series need not be isstidhde same time and may be issued from timerte, tconsistent with the terms of this
Indenture, if so provided by or pursuant to the iid@esolution, supplemental indenture hereto oicé&f$' Certificate referred to above, and
the authorized principal amount of any Series natybe increased to provide for issuances of aduiti®ecurities of such Series, unless
otherwise provided in the Board Resolution, supgetal indenture hereto or Officers' Certificate.

SECTION 2.3 Execution and Authentication.
Two Officers shall sign the Securities for the Camp by manual or facsimile signature.

If an Officer whose signature is on a Security orager holds that office at the time the Securitguithenticated, the Security shall
nevertheless be valid.



A Security shall not be valid until authenticatgdtbe manual signature of the Trustee or an auttegirtg agent. The signature shall be
conclusive evidence that the Security has beereatittated under this Indenture.

The Trustee shall at any time, and from time tcetiauthenticate Securities for original issue sghincipal amount provided in the Board
Resolution, supplemental indenture hereto or Officertificate, upon receipt by the Trustee ofoan@any Order. If provided for in such
procedures, such Company Order may authorize atithéan and delivery pursuant to oral or electeonistructions from the Company or its
duly authorized agent or agents, which oral instons shall be promptly confirmed in writing. EaSkcurity shall be dated the date of its
authentication unless otherwise provided by a B&asolution, a supplemental indenture hereto dfficers' Certificate.

The aggregate principal amount of Securities of @@sies outstanding at any time may not exceediauityupon the maximum principal
amount for such Series set forth in the Board Reiol, supplemental indenture hereto or Officeetificate delivered pursuant to Section
2.2, except as provided in

Section 2.8.

Prior to the issuance of Securities of any Sethes Trustee shall have received and (subject tidet.2) shall be fully protected in relying
on: (a) the Board Resolution, supplemental indenhareto or Officers' Certificate establishing fimen of the Securities of that Series or of
Securities within that Series and the terms ofSbeurities of that Series or of Securities witthiattSeries, (b) an Officers' Certificate
complying with

Section 10.4, and (c) an Opinion of Counsel conmglywith Section 10.4.

The Trustee shall have the right to decline to enticate and deliver any Securities of such Se(@sf the Trustee, being advised by cour
determines that such action may not lawfully beetglor (b) if the Trustee in good faith by its bibaf directors or trustees, executive
committee or a trust committee of directors ansioe-presidents shall determine that such actionlvexpose the Trustee to personal
liability to Holders of any then outstanding SerésSecurities.

The Trustee may appoint an authenticating agem®paable to the Company to authenticate Securfirsauthenticating agent may
authenticate Securities whenever the Trustee mapdBach reference in this Indenture to authetiticdy the Trustee includes
authentication by such agent. An authenticatingielgas the same rights as an Agent to deal witiCtdrapany or an Affiliate.

SECTION 2.4 Registrar and Paying Agent.

The Company shall maintain, with respect to eaaieSef Securities, at the place or places spetifith respect to such Series pursuant to
Section 2.2, an office or agency where
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Securities of such Series may be presented orrglered for payment ("Paying Agent”), where Seasitf such Series may be surrendered
for registration of transfer or exchange ("Regisjyrand where notices and demands to or upon timep@ay in respect of the Securities of
such Series and this Indenture may be served (it®eAgent”). The Registrar shall keep a registehwéspect to each Series of Securities

to their transfer and exchange. The Company wik girompt written notice to the Trustee of the nameé address, and any change in the
name or address, of each Registrar, Paying AgeBenrice Agent. If at any time the Company shallttamaintain any such required
Registrar, Paying Agent or Service Agent or stalltb furnish the Trustee with the name and addtiesreof, such presentations, surrenders,
notices and demands may be made or served at tiper@te Trust Office of the Trustee, and the Corggeereby appoints the Trustee as its
agent to receive all such presentations, surrendetises and demands.

The Company may also from time to time designag@mmmore co- registrars, additional paying agentdditional service agents and may
from time to time rescind such designations; predichowever, that no such designation or rescisgiail in any manner relieve the
Company of its obligations to maintain a RegistRaying Agent and Service Agent in each place soifipd pursuant to Section 2.2 for
Securities of any Series for such purposes. Thepaomwill give prompt written notice to the Trustafeany such designation or rescission
and of any change in the name or address of arty@ucegistrar, additional paying agent or addaicservice agent. The term "Registrar”
includes any co-registrar; the term "Paying Agémtiudes any additional paying agent; and the t&arvice Agent" includes any additional
service agent.

The Company hereby appoints the Trustee the ifgistrar, Paying Agent and Service Agent for eaelies unless another Registrar,
Paying Agent or Service Agent, as the case maislagpointed prior to the time Securities of theti€s are first issued.

SECTION 2.5 Paying Agent to Hold Money in Trust.

The Company shall require each Paying Agent otiaar the Trustee to agree in writing that the Payiggnt will hold in trust, for the benefit
of Securityholders of any Series of SecuritiegherTrustee, all money held by the Paying Agenttierpayment of principal of or interest on
the Series of Securities, and will notify the Taesbf any default by the Company in making any sasgiment. While any such default
continues, the Trustee may require a Paying Agepay all money held by it to the Trustee. The Canypat any time may require a Paying
Agent to pay all money held by it to the Trustepob payment over to the Trustee, the Paying Agéother than the Company or a
Subsidiary) shall have no further liability for theoney. If the Company or a Subsidiary acts asriggéient, it shall segregate and hold in a
separate trust fund for the benefit of Securitybadtbf any Series of Securities all money heldt lag iPaying Agent.
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SECTION 2.6 Securityholder Lists.

The Trustee shall preserve in as current a forie Bsasonably practicable the most recent listlabk to it of the names and addresses of
Securityholders of each Series of Securities aatl stherwise comply with TIA (S) 312(a). If theUstee is not the Registrar, the Company
shall furnish to the Trustee at least ten daysreefach interest payment date and at such othes s the Trustee may request in writing a
list, in such form and as of such date as the €rustay reasonably require, of the names and a@dre§Securityholders of each Series of
Securities.

SECTION 2.7 Transfer and Exchange.

Where Securities of a Series are presented todlyestRar or a co- registrar with a request to tegia transfer or to exchange them for an
equal principal amount of Securities of the sam@eSgthe Registrar shall register the transfenake the exchange if its requirements for
such transactions are met. To permit registratidrisansfers and exchanges, the Trustee shall mtithée Securities at the Registrar's request.
No service charge shall be made for any registradfdransfer or exchange (except as otherwiseessy permitted herein), but the Compi
may require payment of a sum sufficient to cover taansfer tax or similar governmental charge p#&yabconnection therewith (other than
any such transfer tax or similar governmental chgrayable upon exchanges pursuant to Sections268L.dr 9.6).

Neither the Company nor the Registrar shall beiredya) to issue, register the transfer of, ohaxge Securities of any Series for the pe
beginning at the opening of business fifteen daysediately preceding the mailing of a notice oferagtion of Securities of that Series
selected for redemption and ending at the clogmisiness on the day of such mailing, or

(b) to register the transfer of or exchange Seegritf any Series selected, called or being cdfiededemption as a whole or the portion be
redeemed of any such Securities selected, callbding called for redemption in part.

SECTION 2.8 Mutilated, Destroyed, Lost and StolecBities.

If any mutilated Security is surrendered to thesiea, the Company shall execute and the Trustéleasitaenticate and deliver in exchange
therefor a new Security of the same Series antk@ténor and principal amount and bearing a numbércontemporaneously outstanding.

If there shall be delivered to the Company andTthestee (i) evidence to their satisfaction of tlestduction, loss or theft of any Security and
(i) such security or indemnity as may be requingdhem to save each of them and any agent ofresftbem harmless, then, in the absence
of notice to the Company or the Trustee that swedufity has been acquired by a bona fide purchés2Company shall execute and upon its
request the Trustee shall authenticate and makikableafor delivery, in lieu of any such destroyéakt or stolen Security, a new Security of
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the same Series and of like tenor and principallarhand bearing a number not contemporaneous|yamdig.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diipayable, the Company in its discretion
may, instead of issuing a new Security, pay suciu@y.

Upon the issuance of any new Security under thisi@e the Company may require the payment of a suifficient to cover any tax or other
governmental charge that may be imposed in reldliereto and any other expenses (including thedadsxpenses of the Trustee) conne
therewith.

Every new Security of any Series issued pursuatttisoSection in lieu of any destroyed, lost oftextcSecurity shall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Secatiall be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyand all other Securities of that Series «
issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 2.9 Outstanding Securities.

The Securities outstanding at any time are alSbeurities authenticated by the Trustee excephfige canceled by it, those delivered to i
cancellation, those reductions in the interest Giabal Security effected by the Trustee in accocgawith the provisions hereof and those
described in this Section as not outstanding.

If a Security is replaced pursuant to Section 2 82ases to be outstanding until the Trustee vesgiroof satisfactory to it that the replaced
Security is held by a bona fide purchaser.

If the Paying Agent (other than the Company, a Bliday or an Affiliate of any thereof) holds on tMaturity of Securities of a Series money
sufficient to pay such Securities payable on tls dthen on and after that date such Securitifsedberies cease to be outstanding and
interest on them ceases to accrue.

A Security does not cease to be outstanding bed¢haseompany or an Affiliate holds the Security.

In determining whether the Holders of the requipiiacipal amount of outstanding Securities hawegiany request, demand, authorization,
direction, notice, consent or waiver hereunder pitigcipal amount of a Discount Security that shalldeemed to be outstanding for
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such purposes shall be the amount of the printiygakof that would be due and payable as of the afaduch determination upon a
declaration of acceleration of the Maturity therpafsuant to Section 6.2.

SECTION 2.10 Treasury Securities.

In determining whether the Holders of the requjpedcipal amount of Securities of a Series havecaard in any direction, waiver or
consent, Securities of a Series owned by the Compaan Affiliate shall be disregarded, except tloatthe purposes of determining whether
the Trustee shall be protected in relying on arghsiirection, waiver or consent, only Securitiega @eries that the Trustee knows are so
owned shall be so disregarded.

SECTION 2.11 Temporary Securities.

Until definitive Securities are ready for delivetiie Company may prepare and the Trustee shakatithte temporary Securities upon a
Company Order. Temporary Securities shall be snbatly in the form of definitive Securities but smaave variations that the Company
considers appropriate for temporary Securitiesh@it unreasonable delay, the Company shall prepatehe Trustee upon request shall
authenticate definitive Securities of the sameeSeaaind date of maturity in exchange for temporagu8ties. Until so exchanged, temporary
securities shall have the same rights under thisriture as the definitive Securities.

SECTION 2.12 Cancellation.

The Company at any time may deliver SecuritiehéoTrustee for cancellation. The Registrar andPdngng Agent shall forward to the
Trustee any Securities surrendered to them fostegion of transfer, exchange or payment. Thet€rishall cancel all Securities surrend:t
for transfer, exchange, payment, replacement aradkation and shall destroy such canceled Secsi(tigbject to the record retention
requirement of the Exchange Act) and deliver aifogate of such destruction to the Company, untiesCompany otherwise directs. The
Company may not issue new Securities to replacaries that it has paid or delivered to the Tradtar cancellation.

SECTION 2.13 Defaulted Interest.

If the Company defaults in a payment of interesa@eries of Securities, it shall pay the defauiéerest, plus, to the extent permitted by
law, any interest payable on the defaulted inteteghe persons who are Securityholders of theeSen a subsequent special record date
Company shall fix the record date and payment detkeast 30 days before the record date, the Cosnphall mail to the Trustee and to ei
Securityholder of the Series a notice that stdtesdcord date, the payment date and the amoumteoést to be paid. The Company may pay
defaulted interest in any other lawful manner.
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SECTION 2.14 Global Securities.

2.14.1 Terms of Securities. A Board Resolutionjpgptemental indenture hereto or an Officers' Gestté shall establish whether the
Securities of a Series shall be issued in whole part in the form of one or more Global Secusitéad the Depository for such Global
Security or Securities.

2.14.2 Transfer and Exchange. Notwithstanding anyigions to the contrary contained in Sectiondf.the Indenture and in addition there
any Global Security shall be exchangeable pursimeBection 2.7 of the Indenture for securitiesseggied in the names of Holders other than
the Depository for such Security or its nomineeyah(i) such Depository notifies the Company titas unwilling or unable to continue as
Depository for such Global Security or if at anyéi such Depository ceases to be a clearing agegestered under the Exchange Act, ani
either case, the Company fails to appoint a suocédspository within 90 days of such event, (iig¢ tBompany executes and delivers to the
Trustee an Officers' Certificate to the effect thath Global Security shall be so exchangeablgipaif Event of Default with respect to the
Securities represented by such Global Security Bask happened and be continuing. Any Global Sgrctirat is exchangeable pursuant to
the preceding sentence shall be exchangeable éoriSes registered in such names as the Deposstuai} direct in writing in an aggregate
principal amount equal to the principal amounthaf Global Security with like tenor and terms.

Except as provided in this Section 2.14.2, a Gl@madurity may not be transferred except as a winlthe Depository with respect to such
Global Security to a nominee of such Depositoryalmominee of such Depository to such Depositorgrmmther nominee of such Depository
or by the Depository or any such nominee to a sssareDepository or a nominee of such a successopogitery.

2.14.3 Legend. Any Global Security issued hereustlall bear a legend in substantially the followfagn:

"This Security is a Global Security within the maanof the Indenture hereinafter referred to anekéistered in the name of the Depository
or a nominee of the Depository. This Security istengeable for Securities registered in the nangeparson other than the Depository or its
nominee only in the limited circumstances descriipeitie Indenture, and may not be transferred eb@gp whole by the Depository to a
nominee of the Depository, by a nominee of the Bdpoy to the Depository or another nominee of Btegpository or by the Depository or ¢
such nominee to a successor Depository or a nonoinggch a successor Depository."

2.14.4 Acts of Holders. The Depository, as a Holdeay appoint agents and otherwise authorize fjatits to give or take any request,
demand, authorization, direction,
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notice, consent, waiver or other action which addolis entitled to give or take under the Indenture

2.14.5 Payments. Notwithstanding the other prowsiof this Indenture, unless otherwise specifiedoademplated by Section 2.2, payment
of the principal of and interest, if any, on anykdl Security shall be made to the person spedifiecein.

2.14.6 Consents, Declaration and Directions. Exaspirovided in Section 2.14.5, the Company, thustee and any Agent shall treat a pe
as the Holder of such principal amount of outstagdecurities of such Series represented by a GB#waurity as shall be specified in a
written statement of the Depositary with respecuoh Global Security, for purposes of obtaining emnsents, declarations or directions
required to be given by the Holders pursuant te lthdlenture.

SECTION 2.15 CUSIP Numbers.

The Company in issuing the Securities may use "®Y8umbers (if then generally in use), and, iftee, Trustee shall use "CUSIP" numbers
in notices of redemption as a convenience to Heldaovided that any such notice may state thaepoesentation is made as to the
correctness of such numbers either as printed®&&turities or as contained in any notice of amgation and that reliance may be placed
only on the other elements of identification préhtan the Securities, and any such redemption sbalbe affected by any defect in or
omission of such numbers.

ARTICLE I1I.
REDEMPTION
SECTION 3.1 Notice to Trustee.

The Company may, with respect to any Series of IB@x3) reserve the right to redeem and pay the&eSeif Securities or may covenant to
redeem and pay the Series of Securities or anythpene¢of prior to the Stated Maturity thereof attstime and on such terms as provided for
in such Securities. If a Series of Securities deemmnable and the Company wants or is obligateddeam prior to the Stated Maturity thereof
all or part of the Series of Securities pursuarithterms of such Securities, it shall notify Trrastee of the redemption date and the principal
amount of Series of Securities to be redeemed Cldmpany shall give the notice at least 45 daysrbdfee redemption date (or such shorter
notice as may be acceptable to the Trustee).
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SECTION 3.2 Selection of Securities to be Redeemed.

Unless otherwise indicated for a particular Selyes Board Resolution, a supplemental indenturetbeasr an Officers' Certificate, if less tr
all the Securities of a Series are to be redeethedlrustee shall select the Securities of theeSda be redeemed in any manner that the
Trustee deems fair and appropriate. The Trustdershlie the selection from Securities of the Seoietstanding not previously called for
redemption. The Trustee may select for redemptatigns of the principal of Securities of the Serfleat have denominations larger than
$1,000. Securities of the Series and portions @fitft selects shall be in amounts of $1,000 or ehalltiples of $1,000 or, with respect to
Securities of any Series issuable in other denativims pursuant to Section 2.2.10, the minimum ppialcdenomination for each Series and
integral multiples thereof. Provisions of this Intiere that apply to Securities of a Series calledédemption also apply to portions of
Securities of that Series called for redemption.

SECTION 3.3 Notice of Redemption.

Unless otherwise indicated for a particular Seee8oard Resolution, a supplemental indenture bevetin Officers' Certificate, at least 30
days but not more than 60 days before a redemgats the Company shall mail a notice of redemptipfirst-class mail to each Holder
whose Securities are to be redeemed and if anyeB&acurities are outstanding, publish on one émeasnotice in an Authorized
Newspaper

The notice shall identify the Securities of thei&gto be redeemed and shall state:

(a) the redemption date;

(b) the redemption price;

(c) the name and address of the Paying Agent;

(d) that Securities of the Series called for redgéompmust be surrendered to the Paying Agent tiecothe redemption price;
(e) that interest on Securities of the Series ddthe redemption ceases to accrue on and afteettemption date; and

(f) any other information as may be required byttrens of the particular Series or the Securitfes eries being redeemed.
At the Company's request, the Trustee shall gigentitice of redemption in the Company's name aiitd akpense.
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SECTION 3.4 Effect of Notice of Redemption.

Once notice of redemption is mailed or publishegrasided in

Section 3.3, Securities of a Series called formgut@®on become due and payable on the redempti@nadtat at the redemption price. A notice
of redemption may not be conditional. Upon surreridehe Paying Agent, such Securities shall bd pathe redemption price plus accrued
interest to the redemption date.

SECTION 3.5 Deposit of Redemption Price.

On or before the redemption date, the Company dealbsit with the Paying Agent money sufficienpsy the redemption price of and
accrued interest, if any, on all Securities tod@eemed on that date.

SECTION 3.6 Securities Redeemed in Part.

Upon surrender of a Security that is redeemed ity ffee Trustee shall authenticate for the Holdeew Security of the same Series and the
same maturity equal in principal amount to the daeemed portion of the Security surrendered.

ARTICLEIV.
COVENANTS
SECTION 4.1 Payment of Principal and Interest.

The Company covenants and agrees for the benedaaf Series of Securities that it will duly anahgually pay the principal of and interest,
if any, on the Securities of that Series in accocgawith the terms of such Securities and thisringe.

SECTION 4.2 SEC Reports.

The Company shall deliver to the Trustee withirdd§s after it files them with the SEC copies of @im@ual reports and of the information,
documents, and other reports (or copies of suctiopsrof any of the foregoing as the SEC may bggsand regulations prescribe) which the
Company is required to file with the SEC pursuan®éction 13 or 15(d) of the Exchange Act. The Camypalso shall comply with the other
provisions of TIA (S) 314(a).

SECTION 4.3 Compliance Certificate.

The Company shall deliver to the Trustee, withird@9s after the end of each fiscal year of the Gomgpan Officers' Certificate stating the
review of the activities of the Company and its Sdiaries during the preceding fiscal year has beade under the supervision of the
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signing Officers with a view to determining whettilee Company has kept, observed, performed anitlédlits obligations under this
Indenture, and further stating, as to each sucle€fgigning such certificate, that to the besthisfknowledge the Company has kept,
observed, performed and fulfilled each and evemenant contained in this Indenture and is not fiadéein the performance or observance
any of the terms, provisions and conditions hefenfif a Default or Event of Default shall havecacred, describing all such Defaults or
Events of Default of which he may have knowledge).

The Company will, so long as any of the Securitiesoutstanding, deliver to the Trustee, forthwiton becoming aware of any Default or
Event of Default, an Officers' Certificate spedaifyisuch Default or Event of Default and what actioe Company is taking or proposes to
take with respect thereto.

SECTION 4.4 Stay, Extension and Usury Laws.

The Company covenants (to the extent that it maguldy do so) that it will not at any time insispan, plead, or in any manner whatsoever
claim or take the benefit or advantage of, any,satension or usury law wherever enacted, now ang time hereafter in force, which may
affect the covenants or the performance of thigitdre; and the Company (to the extent it may ldwflo so) hereby expressly waives all
benefit or advantage of any such law, and covertaatst will not, by resort to any such law, hindeéelay or impede the execution of any
power herein granted to the Trustee, but will suffied permit the execution of every such powehasgh no such law has been enacted.

SECTION 4.5 Corporate Existence.

Subject to Article V, the Company will do or causée done all things necessary to preserve arylikeell force and effect its corporate
existence and the corporate, partnership or otkistemce of each Significant Subsidiary in accoogawith the respective organizational
documents of each Significant Subsidiary and thletsi (charter and statutory), licenses and fraeshi$ the Company and its Significant
Subsidiaries; provided, however, that the Compduayl 10t be required to preserve any such rigbgénse or franchise, or the corporate,
partnership or other existence of any Significamsdiary, if the Board of Directors shall determihat the preservation thereof is no longer
desirable in the conduct of the business of the fizom and its Subsidiaries taken as a whole andhbdbss thereof is not adverse in any
material respect to the Holders.

SECTION 4.6 Taxes.

The Company shall, and shall cause each of itsifignt Subsidiaries to, pay prior to delinquentijtaxes, assessments and governmental
levies, except as contested in good faith and pyagpiate proceedings.
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ARTICLE V.
SUCCESSORS
SECTION 5.1 When Company May Merge, Etc.

The Company shall not consolidate with or merge,iot convey, transfer or lease all or substantalll of its properties and assets to, any
person (a "successor person"), and may not penyiparson to merge into, or convey, transfer asdats properties and assets substantially
as an entirety to, the Company, unless:

() the successor person (if any) is a corporapartnership, trust or other entity organized aalithy existing under the laws of any U.S.
domestic jurisdiction and expressly assumes thepgamyls obligations on the Securities and underitisisnture and

(b) immediately after giving effect to the transawt no Default or Event of Default, shall have weed and be continuing.

The Company shall deliver to the Trustee prioh® ¢onsummation of the proposed transaction arcé§i Certificate to the foregoing effect
and an Opinion of Counsel stating that the propdssatsaction and such supplemental indenture comiplhythis Indenture.

SECTION 5.2 Successor Corporation Substituted.

Upon any consolidation or merger, or any sale deasnveyance or other disposition of all or sutisdily all of the assets of the Company in
accordance with Section 5.1, the successor coiporitrmed by such consolidation or into or withieththe Company is merged or to which
such sale, lease, conveyance or other disposgiorade shall succeed to, and be substituted fdnrety exercise every right and power of,
the Company under this Indenture with the sameceffe if such successor person has been named @stipany herein; provided, howey

that the predecessor Company in the case of alsaf®, conveyance or other disposition shall roebeased from the obligation to pay the
principal of and interest, if any, on the Secusitie

ARTICLE VI.
DEFAULTSAND REMEDIES
SECTION 6.1 Events of Default.

"Event of Default,” wherever used herein with retge Securities of any Series, means any oneeofdltiowing events, unless in the
establishing Board Resolution, supplemental
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indenture hereto or Officers' Certificate, it i®pided that such Series shall not have the beok$iaid Event of Default:

(a) default in the payment of any interest on aegusity of that Series when it becomes due andlgayand continuance of such default fc
period of 30 days (unless the entire amount of gagiment is deposited by the Company with the ®aust with a Paying Agent prior to the
expiration of such period of 30 days); or

(b) default in the payment of the principal of éwcurity of that Series at its Maturity; or
(c) default in the deposit of any sinking fund pa&y when and as due in respect of any SecuritiyadfSeries; or

(d) default in the performance or breach of anyec@nt or warranty of the Company in this Indenfotber than a covenant or warranty that
has been included in this Indenture solely forlibeefit of Series of Securities other than thateSgrwhich default continues uncured for a
period of 60 days after there has been given, gigtered or certified mail, to the Company by thiastee or to the Company and the Trustee
by the Holders of at least 25% in principal amaniithe outstanding Securities of that Series at@rihotice specifying such default or bre.
and requiring it to be remedied and stating thahswtice is a "Notice of Default" hereunder; or

(e) a default under any Debt of the Company (incga default with respect to Securities of anyi€eother than that Series) or any
Subsidiary, whether such Debt now exists or staiafter be created, if (A) such default resultenfthe failure to pay any such Debt when it
becomes due, (B) the principal amount of such Dieggther with the principal amount of any othesrsDebt in default for failure to pay
principal at stated final maturity or the maturitiywhich has been so accelerated, aggregates IO or more at any one time
outstanding, and (C) such Debt is not dischargesiioh acceleration is not rescinded or annulletiwitO days after written notice to the
Company by the holder or holders of such Debt énrttanner provided for in the applicable debt imagnt; or

(f) the Company or any of its Significant Subsidarpursuant to or within the meaning of any Bapkey Law:
(i) commences a voluntary case,
(il) consents to the entry of an order for relighmst it in an involuntary case,
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(iii) consents to the appointment of a Custodiait of for all or substantially all of its property

(iv) makes a general assignment for the benefisafreditors, or

(v) generally is unable to pay its debts as theeshetome due; or

(9) a court of competent jurisdiction enters aneomt decree under any Bankruptcy Law that:

(i) is for relief against the Company or any ofSiignificant Subsidiaries in an involuntary case,

(i) appoints a Custodian of the Company or anito8ignificant Subsidiaries or for all or substalty all of its property, or
(iii) orders the liquidation of the Company or agfyits Significant Subsidiaries,

and the order or decree remains unstayed andenotdéfr 60 days; or

(h) any other Event of Default provided with regpecSecurities of that Series, which is specified Board Resolution, a supplemental
indenture hereto or an Officers' Certificate, ic@dance with Section 2.2.18.

No Event of Default with respect to a particulari€e of Securities (except with respect to subeastif) and (g) above) necessa
constitutes an Event of Default with respect to ather Series of Securities.

The term "Bankruptcy Law" means title 11, U.S. Codany similar Federal or State law for the retieflebtors. The term "Custodian" me
any receiver, trustee, assignee, liquidator orlaimaifficial under any Bankruptcy Law.

SECTION 6.2 Acceleration of Maturity; Rescissiordamnulment.

If an Event of Default with respect to Securitiésny Series at the time outstanding occurs ardnsinuing, then in every such case the
Trustee or the Holders of not less than 25% ingiped amount of the outstanding Securities of B@ties may declare the principal amount
(or, if any Securities of that Series are Discdb@turities, such portion of the principal amouninay be specified in the terms of such
Securities) of all of the Securities of that Set@be due and payable immediately, by a notiagriting to the Company (and to the Truste
given by Holders), and upon any such declaratiah guincipal amount (or specified amount) shalldme immediately due and payable. If
an Event of Default specified in Section 6.1(f @y shall
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occur, the principal amount (or specified amouf@lboutstanding Securities shall ipso facto beeand be immediately due and payable
without any declaration or other act on the pathefTrustee or any Holder.

At any time after such a declaration of acceleratiith respect to any Series has been made andebefadgment or decree for payment of
the money due has been obtained by the Trusteeramafter in this Article provided, the Holdersaomajority in principal amount of the
outstanding Securities of that Series, by writtetiae to the Company and the Trustee, may reseiddaanul such declaration and its
consequences if:

(a) the Company has paid or deposited with thet€eua sum sufficient to pay
(i) all overdue interest, if any, on all Securitafghat Series,

(i) the principal of any Securities of that Senelsich have become due otherwise than by such idgicia of acceleration and interest thereon
at the rate or rates prescribed therefor in suchi8ees,

(iii) to the extent that payment of such interedaiwful, interest upon any overdue principal amdrdue interest at the rate or rates prescribed
therefor in such Securities, and

(iv) all sums paid or advanced by the Trustee heteuand the reasonable compensation, expenskarsisents and advances of the
Trustee, its agents and counsel,

and

(b) all Events of Default with respect to Secustad that Series, other than the non-payment optheipal of Securities of that Series which
have become due solely by such declaration of at@n, have been cured or waived as providecatiéh 6.13.

No such rescission shall affect any subsequentultefaimpair any right consequent there

SECTION 6.3 Collection of Indebtedness and Suit€Eftforcement by rustee.
The Company covenants that if

(a) default is made in the payment of any inteoasany Security when such interest becomes du@ayable and such default continues for a
period of 30 days, or

(b) default is made in the payment of principaaoy Security at the Maturity thereof, or
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(c) default is made in the deposit of any sinkingd payment when and as due by the terms of aiBgcur

then, the Company will, upon demand of the Trugteg,to it, for the benefit of the Holders of sicurities, the whole amount then due
payable on such Securities for principal and irstieamd, to the extent that payment of such intestesilt be legally enforceable, interest on any
overdue principal or any overdue interest, at #ie or rates prescribed therefor in such Secur#ied, in addition thereto, such further am

as shall be sufficient to cover the costs and esgeof collection, including the reasonable comagms, expenses, disbursements and
advances of the Trustee, its agents and counsel.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameanidistee of an express trust, may
institute a judicial proceeding for the collectiofhthe sums so due and unpaid, may prosecute sockgaling to judgment or final decree and
may enforce the same against the Company or amy otiligor upon such Securities and collect the eysradjudged or deemed to be pay

in the manner provided by law out of the propeiftthe Company or any other obligor upon such S&esriwherever situated.

If an Event of Default with respect to any Secastof any Series occurs and is continuing, thet@eusay in its discretion proceed to protect
and enforce its rights and the rights of the Had#rSecurities of such Series by such appropjualieial proceedings as the Trustee shall
deem most effectual to protect and enforce any ggbls, whether for the specific enforcement of aovenant or agreement in this Inden

or in aid of the exercise of any power granted inei@ to enforce any other proper remedy.

SECTION 6.4 Trustee May File Proofs of Claim.

In case of the pendency of any receivership, iresaly, liquidation, bankruptcy, reorganization, agament, adjustment, composition or o
judicial proceeding relative to the Company or atfyer obligor upon the Securities or the propeftthe Company or of such other obligor
their creditors, the Trustee (irrespective of wieette principal of the Securities shall then be dod payable as therein expressed or by
declaration or otherwise and irrespective of whethe Trustee shall have made any demand on theo@wmyrfor the payment of overdue
principal or interest) shall be entitled and empiede by intervention in such proceeding or otheewis

(a) to file and prove a claim for the whole amoahprincipal and interest owing and unpaid in resé the Securities and to file such other
papers or documents as may be necessary or advisaiider to have the claims of the Trustee (idiclg any claim for the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel) and ofitiiders allowed in such judicial
proceeding, and
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(b) to collect and receive any moneys or other @rigppayable or deliverable on any such claimstardistribute the same,

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Holder to make such paymertteetdrustee and, in the event that the Trusted shiasent to the making of such
payments directly to the Holders, to pay to thestea any amount due it for the reasonable comgensakpenses, disbursements and
advances of the Trustee, its agents and counskhmanother amounts due the Trustee under Secfion 7

Nothing herein contained shall be deemed to authdhie Trustee to authorize or consent to or acmegdiopt on behalf of any Holder a
plan of reorganization, arrangement, adjustmegbanposition affecting the Securities or the rightany Holder thereof or to authorize the
Trustee to vote in respect of the claim of any ldolid any such proceeding.

SECTION 6.5 Trustee May Enforce Claims Without lResson of Securities.

All rights of action and claims under this Indertur the Securities may be prosecuted and enfdrgéide Trustee without the possession of
any of the Securities or the production thereddrig proceeding relating thereto, and any such pding instituted by the Trustee shall be
brought in its own name as trustee of an express, tand any recovery of judgment shall, after fgion for the payment of the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel, be foratable benefit of the Holders of the
Securities in respect of which such judgment hanlvecovered.

SECTION 6.6 Application of Money Collected.

Any money collected by the Trustee pursuant toAlniicle shall be applied in the following ordet,the date or dates fixed by the Trustee
and, in case of the distribution of such money aroant of principal or interest, upon presentattbthe Securities and the notation thereo
the payment if only partially paid and upon surremithereof if fully paid:

First: To the payment of all amounts due the Trusieder Section 7.7; and

Second: To the payment of the amounts then dueiapaid for principal of and interest on the Sedesitn respect of which or for the benefit
of which such money has been collected, ratablihowit preference or priority of any kind, accordioghe amounts due and payable on such
Securities for principal and interest, respectiyalyd

Third: To the Company.
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SECTION 6.7 Limitation on Suits.

No Holder of any Security of any Series shall hawmg right to institute any proceeding, judicialatherwise, with respect to this Indenture
for the appointment of a receiver or trustee, ofoy other remedy hereunder, unless

(a) such Holder has previously given written notwéhe Trustee of a continuing Event of Defaulthwiespect to the Securities of that Series;

(b) the Holders of not less than 25% in princigabant of the outstanding Securities of that Sestedl have made written request to the
Trustee to institute proceedings in respect of gt of Default in its own name as Trustee hedeun

(c) such Holder or Holders have offered to the Teeseasonable indemnity against the costs, expemEliabilities to be incurred in
compliance with such request;

(d) the Trustee for 60 days after its receipt afhsnotice, request and offer of indemnity has &aiteinstitute any such proceeding; and

(e) no direction inconsistent with such writtenuegt has been given to the Trustee during sucteg@eriod by the Holders of a majority in
principal amount of the outstanding Securitieshatt Series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamretever by virtue of, or by availing
of, any provision of this Indenture to affect, didt or prejudice the rights of any other of sucHdéos, or to obtain or to seek to obtain pric
or preference over any other of such Holders @ntiorce any right under this Indenture, excepharanner herein provided and for the
equal and ratable benefit of all such Holders.

SECTION 6.8 Unconditional Right of Holders to ResePrincipal and

Interest.

Notwithstanding any other provision in this Indeefuthe Holder of any Security shall have the riglttich is absolute and unconditional,
receive payment of the principal of and interdsiny, on such Security on the Stated Maturity tate®l Maturities expressed in such Security
(or, in the case of redemption, on the redemptee)dand to institute suit for the enforcementrof auch payment, and such rights shall not
be impaired without the consent of such Holder.

SECTION 6.9 Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted anycpaaling to enforce any right or remedy under thifehture and such proceeding has been
discontinued or abandoned for any reason, or hais etermined adversely to the Trustee or to sugtdd, then and in every such
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case, subject to any determination in such proogetihe Company, the Trustee and the Holders bhalstored severally and respectively to
their former positions hereunder and thereafterigiits and remedies of the Trustee and the Hokles#i continue as though no such
proceeding had been instituted.

SECTION 6.10 Rights and Remedies Cumulative.

Except as otherwise provided with respect to tibaement or payment of mutilated, destroyed,dostolen Securities in Section 2.8, no
right or remedy herein conferred upon or resereetthé Trustee or to the Holders is intended toXadusive of any other right or remedy, and
every right and remedy shall, to the extent peeditty law, be cumulative and in addition to eveieoright and remedy given hereunder or
now or hereafter existing at law or in equity dnertvise. The assertion or employment of any righemedy hereunder, or otherwise, shall
not prevent the concurrent assertion or employragaty other appropriate right or remedy.

SECTION 6.11 Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holafeany Securities to exercise any right or remadgruing upon any Event of Defa

shall impair any such right or remedy or constitutgaiver of any such Event of Default or an acsgeace therein. Every right and remedy
given by this Article or by law to the Trustee orthe Holders may be exercised from time to tinmel, @s often as may be deemed expedient,
by the Trustee or by the Holders, as the case raay b

SECTION 6.12 Control by Holders.

The Holders of a majority in principal amount oétbutstanding Securities of any Series shall hageight to direct the time, method and
place of conducting any proceeding for any remedayjlable to the Trustee, or exercising any trugt@wer conferred on the Trustee, with
respect to the Securities of such Series, providad

() such direction shall not be in conflict withyanule of law or with this Indenture,
(b) the Trustee may take any other action deemelepiby the Trustee which is not inconsistent \sithh direction, and

(c) subject to the provisions of Section 6.1, thestee shall have the right to decline to follow anch direction if the Trustee in good faith
shall, by a Responsible Officer of the Trusteeedaine that the proceeding so directed would inedhe Trustee in personal liability.
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SECTION 6.13 Waiver of Past Defaults.

The Holders of not less than a majority in printigaount of the outstanding Securities of any Semay on behalf of the Holders of all the
Securities of such Series waive any past Defautiuraer with respect to such Series and its comsegs, except a Default) in the payment
of the principal of or interest on any Securitysath Series (provided, however, that the Holdegs mgjority in principal amount of the
outstanding Securities of any Series may rescinacarleration and its consequences, including elayed payment default that resulted fr
such acceleration). Upon any such waiver, such ubeshall cease to exist, and any Event of Defani#ting therefrom shall be deemed to t
been cured, for every purpose of this Indenturénbwsuch waiver shall extend to any subsequeatrmr Default or impair any right
consequent thereon.

SECTION 6.14 Undertaking for Costs.

All parties to this Indenture agree, and each Hotd@ny Security by his acceptance thereof shalidemed to have agreed, that any court
may in its discretion require, in any suit for gr&orcement of any right or remedy under this Indiex) or in any suit against the Trustee for
any action taken, suffered or omitted by it as Teesthe filing by any party litigant in such saitan undertaking to pay the costs of such suit,
and that such court may in its discretion assessoreble costs, including reasonable attorneys, &ggainst any party litigant in such suit,
having due regard to the merits and good faitthefdaims or defenses made by such party litigarttthe provisions of this Section shall not
apply to any suit instituted by the Company, to ani instituted by the Trustee, to any suit ing&t by any Holder, or group of Holders,
holding in the aggregate more than 10% in princgmabunt of the outstanding Securities of any Seoe any suit instituted by any Holder
for the enforcement of the payment of the princigfadr interest on any Security on or after the&taMaturity or Stated Maturities expressed
in such Security (or, in the case of redemptionooafter the redemption date).

ARTICLE VII.
TRUSTEE
SECTION 7.1 Duties of Trustee.

(a) If an Event of Default has occurred and is cwrihg, the Trustee shall exercise the rights amdgrs vested in it by this Indenture and use
the same degree of care and skill in their exer@$sa prudent man would exercise or use undeiittigmestances in the conduct of his own
affairs.

(b) Except during the continuance of an Event ofaDk:
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(i) The Trustee need perform only those duties @nhatspecifically set forth in this Indenture amdathers.

(i) In the absence of bad faith on its part, tmastee may conclusively rely, as to the truth ef¢katements and the correctness of the opi
expressed therein, upon Officers' Certificates pin@ns of Counsel furnished to the Trustee andaroming to the requirements of this
Indenture; however, in the case of any such Officertificates or Opinions of Counsel which by @ngvisions hereof are specifically
required to be furnished to the Trustee, the Taushkall examine such Officers' Certificates andn@pis of Counsel to determine whether or
not they conform to the requirements of this Indest

(c) The Trustee may not be relieved from liabifity its own negligent action, its own negligentdag to act or its own willful misconduct,
except that:

(i) This paragraph does not limit the effect ofggmaph (b) of this Section.

(if) The Trustee shall not be liable for any erobjudgment made in good faith by a Responsibled®if unless it is proved that the Trustee
was negligent in ascertaining the pertinent facts.

(iii) The Trustee shall not be liable with resptrany action taken, suffered or omitted to be naig it with respect to Securities of any Se
in good faith in accordance with the directiontod Holders of a majority in principal amount of the&standing Securities of such Series
relating to the time, method and place of condgctiny proceeding for any remedy available to thesfee, or exercising any trust or power
conferred upon the Trustee, under this Indentutk mispect to the Securities of such Series.

(d) Every provision of this Indenture that in angywelates to the Trustee is subject to paragraph{f) and (c) of this Section.

(e) The Trustee may refuse to perform any dutyxer@se any right or power unless it receives inaigyrsatisfactory to it against any loss,
liability or expense.

(f) The Trustee shall not be liable for interestamy money received by it except as the Trusteeagege in writing with the Company.
Money held in trust by the Trustee need not beeggged from other funds except to the extent requdy law.

(9) No provision of this Indenture shall require fhrustee to risk its own funds or otherwise irauy financial liability in the performance of
any of its duties, or in the
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exercise of any of its rights or powers, if it $hrelve reasonable grounds for believing that repayrof such funds or adequate indemnity
against such risk is not reasonably assured to it.

(h) The Paying Agent, the Registrar and any auttatitig agent shall be entitled to the protectiomsnunities and standard of care as are set
forth in paragraphs (a), (b) and (c) of this Sectidth respect to the Trustee.

SECTION 7.2 Rights of Trustee.

(a) The Trustee may rely on and shall be proteictedting or refraining from acting upon any docuntneelieved by it to be genuine and to
have been signed or presented by the proper perberilrustee need not investigate any fact or matited in the document.

(b) Before the Trustee acts or refrains from agtingnay require an Officers' Certificate or an fiph of Counsel. The Trustee shall not be
liable for any action it takes or omits to takegmod faith in reliance on such Officers' Certifecatr Opinion of Counsel.

(c) The Trustee may act through agents and shaleoesponsible for the misconduct or negligericGanyg agent appointed with due care. No
Depository shall be deemed an agent of the Trustdehe Trustee shall not be responsible for ahgraemission by any Depository.

(d) The Trustee shall not be liable for any actidakes or omits to take in good faith which itibees to be authorized or within its rights or
powers.

(e) The Trustee may consult with counsel and tivicadf such counsel or any Opinion of Counselldbafull and complete authorization
and protection in respect of any action taken,eseff or omitted by it hereunder in good faith amceliance thereon.

(f) The Trustee shall be under no obligation toreise any of the rights or powers vested in itldg tndenture at the request or direction of
any of the Holders of Securities unless such Hgsldball have offered to the Trustee reasonableisgon indemnity against the costs,
expenses and liabilities which might be incurredtby compliance with such request or direction.

SECTION 7.3 Individual Rights of Trustee.

The Trustee in its individual or any other capaaiity become the owner or pledgee of Securitiesvemdotherwise deal with the Company
or an Affiliate with the same rights
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it would have if it were not Trustee. Any Agent niy the same with like rights. The Trustee is alsioject to Sections 7.10 and 7.11.
SECTION 7.4 Trustee's Disclaimer.

The Trustee makes no representation as to thetyatidadequacy of this Indenture or the Securjtieshall not be accountable for the
Company's use of the proceeds from the Securéiesjt shall not be responsible for any statemethé Securities other than its
authentication.

SECTION 7.5 Notice of Defaults.

If a Default or Event of Default occurs and is éoning with respect to the Securities of any Seaieg if it is known to a Responsible Officer
of the Trustee, the Trustee shall mail to each Sgbolder of the Securities of that Series an@nf Bearer Securities are outstanding,
publish on one occasion in an Authorized Newspapatice of a Default or Event of Default within €@ys after it occurs or, if later, after a
Responsible Officer of the Trustee has knowledgsuch Default or Event of Default. Except in theecaf a Default or Event of Default in
payment of principal of or interest on any Secuoityny Series, the Trustee may withhold the ndfie@d so long as its corporate trust
committee or a committee of its Responsible Offidargood faith determines that withholding theiemts in the interests of Securityholders
of that Series.

SECTION 7.6 Reports by Trustee to Holders.

Within 60 days after May 15 in each year, the Teasthall transmit by mail to all Securityholderstlaeir names and addresses appear on the
Security Register, and, if any Bearer Securitiescutstanding, publish in an Authorized Newspapdmjef report dated as of such May 15, in
accordance

with, and to the extent required under, TIA (S) 313.

A copy of each report at the time of its mailing to Securityhol ders of
any Series shall be filed with the SEC and each stock exchange on which the
Securities of that Series are listed. The Conpany shall pronptly notify the
Trustee when Securities of any Series are listed on any stock exchange.

SECTION 7.7 Compensation and Indemnity.

The Company shall pay to the Trustee from timéne treasonable compensation for its services. Thst&e's compensation shall not be
limited by any law on compensation of a trustearo&xpress trust. The Company shall reimburse tthgtde upon request for all reasonable
out-of-pocket expenses incurred by it. Such experball include the reasonable compensation anehses of the Trustee's agents and
counsel.
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The Company shall indemnify the Trustee (includimg cost of defending itself) against any losdility or expense incurred by it except as
set forth in the next paragraph in the performaofdes duties under this Indenture as Trustee ogrAgThe Trustee shall notify the Company
promptly of any claim for which it may seek indeyniThe Company shall defend the claim and thef€rushall cooperate in the defense.
The Trustee may have separate counsel and the @grspall pay the reasonable fees and expenseglofcsunsel. The Company need not
pay for any settlement made without its consentclvhonsent shall not be unreasonably withhelds Tidemnification shall apply to
officers, directors, employees, shareholders aettagf the Trustee.

The Company need not reimburse any expense or imfieagainst any loss or liability incurred by tiieustee or by any officer, director,
employee, shareholder or agent of the Trustee gfiroegligence or bad faith.

To secure the Company's payment obligations inShigtion, the Trustee shall have a lien prior t&oSkcurities of any Series on all money or
property held or collected by the Trustee, excleat held in trust to pay principal and interesipanticular Securities of that Series.

When the Trustee incurs expenses or renders seraftar an Event of Default specified in Sectiah(.or (g) occurs, the expenses and the
compensation for the services are intended to itotesexpenses of administration under any Banksupaw.

SECTION 7.8 Replacement of Trustee.

A resignation or removal of the Trustee and appoant of a successor Trustee shall become effeatilyeupon the successor Trustee's
acceptance of appointment as provided in this Gecti

The Trustee may resign with respect to the Seesrdf one or more Series by so notifying the Compahe Holders of a majority in
principal amount of the Securities of any Seriey neemove the Trustee with respect to that Seriesdayotifying the Trustee and the
Company. The Company may remove the Trustee wihere to Securities of one or more Series if:

(a) the Trustee fails to comply with Section 7.10;

(b) the Trustee is adjudged a bankrupt or an irsdler an order for relief is entered with resgedhe Trustee under any Bankruptcy Law;
(c) a Custodian or public officer takes chargehef Trustee or its property; or

(d) the Trustee becomes incapable of acting.
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If the Trustee resigns or is removed or if a vagamdsts in the office of Trustee for any reasdie, Company shall promptly appoint a
successor Trustee. Within one year after the ssocd3ustee takes office, the Holders of a majaritgrincipal amount of the then
outstanding Securities may appoint a successotdeus replace the successor Trustee appointdaeb@ampany.

If a successor Trustee with respect to the Seeasritf any one or more Series does not take offitérw60 days after the retiring Trustee
resigns or is removed, the retiring Trustee, then@any or the Holders of at least 10% in principabant of the Securities of the applicable
Series may petition any court of competent jurisdicfor the appointment of a successor Trustee.

If the Trustee with respect to the Securities of ane or more Series fails to comply with Sectiah07 any Securityholder of the applicable
Series may petition any court of competent jurisadicfor the removal of the Trustee and the appoérit of a successor Trustee.

A successor Trustee shall deliver a written aceeggtaf its appointment to the retiring Trustee tmthe Company. Immediately after that,
retiring Trustee shall transfer all property hejdithas Trustee to the successor Trustee subjahetben provided for in Section 7.7, the
resignation or removal of the retiring Trustee Ehatome effective, and the successor Trustee lshedl all the rights, powers and duties of
the Trustee with respect to each Series of Seesiffitir which it is acting as Trustee under thiehtdre. A successor Trustee shall mail a
notice of its succession to each Securityholdeyash such Series and, if any Bearer Securitieswistanding, publish such notice on one
occasion in an Authorized Newspaper. Notwithstagdeplacement of the Trustee pursuant to this &eati8, the Company's obligations
under Section 7.7 hereof shall continue for theefienf the retiring trustee with respect to expenand liabilities incurred by it prior to such
replacement.

SECTION 7.9 Successor Trustee by Merger, etc.

If the Trustee consolidates with, merges or comsvietb, or transfers all or substantially all &f @orporate trust business to, another
corporation, the successor corporation withoutfanher act shall be the successor Trustee.

SECTION 7.10 Eligibility; Disqualification.

This Indenture shall always have a Trustee whafsedithe requirements of TIA (S) 310(a)(1), (2)l €8). The Trustee shall always have a
combined capital and surplus of at least $25,0@a¥0set forth in its most recent published anredrt of condition. The Trustee shall
comply with TIA (S) 310(b).
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SECTION 7.11 Preferential Collection of Claims AggtiCompany.

The Trustee is subject to TIA (S) 311(a), excludamy creditor relationship listed in TIA (S) 311(B) Trustee who has resigned or been
removed shall be subject to TIA (S) 311(a) to tkiewet indicated.

ARTICLE VIII.
SATISFACTION AND DISCHARGE; DEFEASANCE
SECTION 8.1 Satisfaction and Discharge of Indenture

This Indenture shall upon Company Order cease tuf hather effect (except as to any surviving tgbf registration of transfer or exchange
of Securities herein expressly provided for), amel Trustee, at the expense of the Company, shediés proper instruments acknowledging
satisfaction and discharge of this Indenture, when

(a) either

(i) all Securities theretofore authenticated anlivdeed (other than Securities that have been dgstt, lost or stolen and that have been
replaced or paid) have been delivered to the Teustecancellation; or

(i) all such Securities not theretofore delivetedhe Trustee for cancellation
(1) have become due and payable, or
(2) will become due and payable at their Statedukitgtwithin one year, or

(3) are to be called for redemption within one ya@adler arrangements satisfactory to the Trustethéogiving of notice of redemption by the
Trustee in the name, and at the expense, of thep@amyn or

(4) are deemed paid and discharged pursuant tio8ex8, as applicable;

and the Company, in the case of (1), (2) or (3vabbas deposited or caused to be deposited vathristee as trust funds in trust an amount
sufficient for the purpose of paying and dischagdime entire indebtedness on such Securities rottibfore delivered to the Trustee for
cancellation, for principal and interest to theedat such deposit (in the case of Securities whaoke become due
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and payable on or prior to the date of such deposiib the Stated Maturity or redemption dateth@scase may be;
(b) the Company has paid or caused to be paidtalsums payable hereunder by the Company; and

(c) the Company has delivered to the Trustee aic@§ Certificate and an Opinion of Counsel, esteting that all conditions precedent
herein provided for relating to the satisfactionl aischarge of this Indenture have been compliel. wi

Notwithstanding the satisfaction and dischargehis indenture, the obligations of the Company ®Thustee under Section 7.7, anc
money shall have been deposited with the Trustesupuat to clause (a) of this Section or if monegplaigations shall have been deposited
with or received by the Trustee pursuant to Se@i8nthe obligations of the Trustee under Sed@i@uand Section 8.5 shall survive.

SECTION 8.2 Application of Trust Funds; Indemnifica.

(a) Subject to the provisions of Section 8.5, adhey deposited with the Trustee pursuant to Se&ibnall money and U.S. Government
Obligations or Foreign Government Obligations déedswith the Trustee pursuant to Section 8.3 drafid all money received by the
Trustee in respect of U.S. Government ObligatianBareign Government Obligations deposited withThestee pursuant to Section 8.3 or
8.4, shall be held in trust and applied by it, dea@dance with the provisions of the Securities thiglIndenture, to the payment, either dire
or through any Paying Agent (including the Compaating as its own Paying Agent) as the Trustee dedgrmine, to the persons entitled
thereto, of the principal and interest for whosgmpant such money has been deposited with or reddiyehe Trustee or to make mandatory
sinking fund payments or analogous payments asnogiated by Sections 8.3 or 8.4.

(b) The Company shall pay and shall indemnify thesTee against any tax, fee or other charge imposext assessed against U.S.
Government Obligations or Foreign Government Obiligres deposited pursuant to Sections 8.3 or 8the@imterest and principal received in
respect of such obligations other than any paylapler on behalf of Holders.

(c) The Trustee shall deliver or pay to the Compfaom time to time upon Company Request any U.StgBument Obligations or Foreign
Government Obligations or money held by it as mtediin Sections 8.3 or 8.4 which, in the opiniomafationally recognized firm of
independent certified public accountants expressadwritten certification thereof delivered to theustee, are then in excess of the amount
thereof which then would have been required todyodited for the purpose for which such U.S.
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Government Obligations or Foreign Government Obikges or money were deposited or received. Thigipion shall not authorize the sale
by the Trustee of any U.S. Government ObligationSareign Government Obligations held under thelmture.

SECTION 8.3 Legal Defeasance of Securities of aanyesS.

Unless this Section 8.3 is otherwise specifiedspant to Section 2.2.20, to be inapplicable to 8tes of any Series, the Company shall be
deemed to have paid and discharged the entire tiediebss on all the outstanding Securities of aok Series on the 91st day after the da
the deposit referred to in subparagraph (d) heeeaf,the provisions of this Indenture, as it reddatesuch outstanding Securities of any such
Series, shall no longer be in effect (and the Brisat the expense of the Company, shall, at CoyriRaquest, execute proper instruments
acknowledging the same), except as to:

(a) the rights of Holders of Securities of suchi&eto receive, from the trust funds describedutbparagraph (d) hereof, (i) payment of the
principal of and each installment of principal ofiaterest on the outstanding Securities of suafieS®n the Stated Maturity of such principal
or installment of principal or interest and (iigtbenefit of any mandatory sinking fund paymentdiagble to the Securities of such Series on
the day on which such payments are due and payabtEordance with the terms of this Indenture #edSecurities of such Series;

(b) the Company's obligations with respect to sseburities of such Series under Sections 2.4,1172&8; and

(c) the rights, powers, trust and immunities of Tmestee hereunder and the duties of the Trustderuection 8.2 and the duty of the Trustee
to authenticate Securities of such Series issuaégintration of transfer or exchange;

provided that, the following conditions shall haeen satisfied:

(d) the Company shall have deposited or caused tieposited irrevocably with the Trustee as truisti$ in trust for the purpose of making
the following payments, specifically pledged asusitg for and dedicated solely to the benefit af tholders of such Securities (i) in the case
of Securities of such Series denominated in Dalleaish in Dollars (or such other money or currena®shall then be legal tender in the
United States) and/or U.S. Government Obligationgii) in the case of Securities of such Seriasameinated in a Foreign Currency (other
than a composite currency), money and/or Foreigre@onent Obligations, which through the paymernintdrest and principal in respect
thereof, in accordance with their terms, will pai(and without reinvestment and assuming no &oiliiy will be imposed on such Trustee),
not later than one day before the due date of agynpnt of money, an amount in cash, sufficienth@opinion of a nationally recognized
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firm of independent public accountants expressexhimitten certification thereof delivered to theuStee, to pay and discharge each
installment of principal (including mandatory singifund or analogous payments) of and interesnyf on all the Securities of such Series
on the dates such installments of interest or pal@re due;

(e) such deposit will not result in a breach ofation of, or constitute a default under, this Intlee or any other agreement or instrument to
which the Company is a party or by which it is bdun

(f) no Default or Event of Default with respectth@ Securities of such Series shall have occumeda continuing on the date of such dej
or during the period ending on the 91st day aftehglate;

(9) the Company shall have delivered to the Truate®fficers' Certificate and an Opinion of Courtsethe effect that (i) the Company has
received from, or there has been published byirttegnal Revenue Service a ruling, or (ii) since tlate of execution of this Indenture, there
has been a change in the applicable Federal intaxriaw, in either case to the effect that, ancdedakereon such Opinion of Counsel shall
confirm that, the Holders of the Securities of s@ehmies will not recognize income, gain or lossFederal income tax purposes as a result of
such deposit, defeasance and discharge and vslliiject to Federal income tax on the same amouhinathe same manner and at the same
times as would have been the case if such deple$éasance and discharge had not occurred;

(h) the Company shall have delivered to the Truate®fficers' Certificate stating that the depwsis not made by the Company with the
intent of preferring the Holders of the Securitésuch Series over any other creditors of the @mmr with the intent of defeating,
hindering, delaying or defrauding any other creditwf the Company;

(i) such deposit shall not result in the trustiagdrom such deposit constituting an investmemhpany (as defined in the Investment
Company Act of 1940, as amended), or such trusk sbajualified under such Act or exempt from regigdn thereunder; and

(j) the Company shall have delivered to the Truste®©fficers' Certificate and an Opinion of Counsgelkh stating that all conditions
precedent provided for relating to the defeasanoéetnplated by this
Section have been complied with.

SECTION 8.4 Covenant Defeasance.

Unless this Section 8.4 is otherwise specified yams to Section 2.2.20 to be inapplicable to Sé&esrbf any Series, on and after the 91st day
after the date of the deposit
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referred to in subparagraph (a) hereof, the Compaeny omit to comply with any term, provision or dition set forth under Sections 4.2,
4.3,4.4,4.5, 4.6, and 5.1 as well as any additioavenants contained in a supplemental indertereto for a particular Series of Securities
or a Board Resolution or an Officers' Certificagdivered pursuant to Section 2.2.20 (and the faitorcomply with any such provisions shall
not constitute a Default or Event of Default un8ection 6.1) and the occurrence of any event desttin clause

(e) of Section 6.1 shall not constitute a DefaulEwent of Default hereunder, with respect to teewBities of such Series, provided that the
following conditions shall have been satisfied:

(a) With reference to this Section 8.4, the Compaaxy deposited or caused to be irrevocably degb@teept as provided in Section 8.3)
with the Trustee as trust funds in trust, spediffgaledged as security for, and dedicated solejytlie benefit of the Holders of such Securities
() in the case of Securities of such Series denated in Dollars, cash in Dollars (or such otheneyoor currencies as shall then be legal
tender in the United States) and/or U.S. Governm@dfigations, or (ii) in the case of Securitiessath Series denominated in a Foreign
Currency (other than a composite currency), momelya Foreign Government Obligations, which throtigh payment of interest and
principal in respect thereof, in accordance witkirthkerms, will provide (and without reinvestmentizassuming no tax liability will be
imposed on such Trustee), not later than one diprdothe due date of any payment of money, an atriowash, sufficient, in the opinion of

a nationally recognized firm of independent ceztifpublic accountants expressed in a written azatibn thereof delivered to the Trustee, to
pay principal and interest, if any, on and any naoy sinking fund in respect of the Securitieswth Series on the dates such installments
of interest or principal are due;

(b) Such deposit will not result in a breach odadimn of, or constitute a default under, this Intige or any other agreement or instrument to
which the Company is a party or by which it is bdun

(c) No Default or Event of Default with respectie Securities of such Series shall have occumeédoa continuing on the date of such
deposit or during the period ending on the 91staftsr such date;

(d) the Company shall have delivered to the Truate®pinion of Counsel confirming that Holderslué Securities of such Series will not
recognize income, gain or loss for federal incomepurposes as a result of such deposit and defeasad will be subject to federal income
tax on the same amounts, in the same manner dhd same times as would have been the case ifdepisit and defeasance had not
occurred;

(e) the Company shall have delivered to the Truate®fficers' Certificate stating the deposit wasmade by the Company with the intent of
preferring the Holders
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of the Securities of such Series over any othetites of the Company or with the intent of defegtihindering, delaying or defrauding any
other creditors of the Company; and

() The Company shall have delivered to the Truste®fficers' Certificate and an Opinion of Counsekh stating that all conditions
precedent herein provided for relating to the dedeae contemplated by this Section have been cedwiih.

SECTION 8.5 Repayment to Company.

The Trustee and the Paying Agent shall pay to mg@any upon request any money held by them fop#élyenent of principal and interest
that remains unclaimed for two years. After thatc8ityholders entitled to the money must lookite €Company for payment as general
creditors unless an applicable abandoned propentydesignates another person.

ARTICLE IX.
AMENDMENTSAND WAIVERS
SECTION 9.1 Without Consent of Holders.

The Company and the Trustee may amend or supplahisribdenture or the Securities of one or monéeSavithout the consent of any
Securityholder:

(a) to cure any ambiguity, defect or inconsistency;

(b) to comply with Article V;

(c) to provide for uncertificated Securities in dftoh to or in place of certificated Securities;

(d) to make any change that does not adverselgtdfie rights of any Securityholder;

(e) to provide for the issuance of and establighftihm and terms and conditions of Securities gf &@ries as permitted by this Indenture;

(f) to evidence and provide for the acceptanceppbitment hereunder by a successor Trustee wsfient to the Securities of one or more
Series and to add to or change any of the pro\dsidithis Indenture as shall be necessary to pediador facilitate the administration of the
trusts hereunder by more than one Trustee; or

(g9) to comply with requirements of the SEC in ortteeffect or maintain the qualification of thisdenture under the TIA.
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SECTION 9.2 With Consent of Holders.

The Company and the Trustee may enter into a soqgpltal indenture with the written consent of thdddes of at least a majority in princi|
amount of the outstanding Securities of each Saffested by such supplemental indenture (includiogsents obtained in connection with a
tender offer or exchange offer for the Securitiesuzh Series), for the purpose of adding any giows to or changing in any manner or
eliminating any of the provisions of this Indentareof any supplemental indenture or of modifyingany manner the rights of the
Securityholders of each such Series. Except adg@dvn Section 6.13, the Holders of at least aomitgjin principal amount of the
outstanding Securities of each Series affectedibly svaiver by notice to the Trustee (including @nts obtained in connection with a tender
offer or exchange offer for the Securities of s@ehies) may waive compliance by the Company withmovision of this Indenture or the
Securities with respect to such Series.

It shall not be necessary for the consent of thkeléts of Securities under this Section 9.2 to appttbe particular form of any proposed
supplemental indenture or waiver, but it shall bfisient if such consent approves the substanestif. After a supplemental indenture or
waiver under this section becomes effective, thm@any shall mail to the Holders of Securities affdahereby and, if any Bearer Securities
affected thereby are outstanding, publish on omasion in an Authorized Newspaper, a notice brigéigcribing the supplemental indenture
or waiver. Any failure by the Company to mail oyish such notice, or any defect therein, shall hotvever, in any way impair or affect the
validity of any such supplemental indenture or eaiv

SECTION 9.3 Limitations.

Without the consent of each Securityholder affeceadamendment or waiver may not:

(a) change the amount of Securities whose Holderst sonsent to an amendment, supplement or waiver;
(b) reduce the rate of or extend the time for paynoéinterest (including default interest) on éwrcurity;

(c) reduce the principal or change the Stated Ntgtaf any Security or reduce the amount of, ortpoee the date fixed for, the payment of
any sinking fund or analogous obligation;

(d) reduce the principal amount of Discount Se@sipayable upon acceleration of the maturity thiere
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(e) waive a Default or Event of Default in the pamhof the principal of or interest, if any, on @gcurity (except a rescission of accelere
of the Securities of any Series by the Holderstééast a majority in principal amount of the oatsting Securities of such Series and a wi
of the payment default that resulted from such lacagon);

(f) make the principal of or interest, if any, amyeéSecurity payable in any currency other than steatied in the Security;

(g) make any change in Sections 6.8, 6.13, 9.8 @hitence), 10.15 or 10.16; or

(h) waive a redemption payment with respect to &@gurity or change any of the provisions with respethe redemption of any Securities.
SECTION 9.4 Compliance with Trust Indenture Act.

Every amendment to this Indenture or the Securitiesme or more Series shall be set forth in a Ewpental indenture hereto that complies
with the TIA as then in effect.

SECTION 9.5 Revocation and Effect of Consents.

Until an amendment or waiver becomes effectivegrasent to it by a Holder of a Security is a coritigiconsent by the Holder and every
subsequent Holder of a Security or portion of auigcthat evidences the same debt as the congeHtitder's Security, even if notation of
the consent is not made on any Security. Howevsrsach Holder or subsequent Holder may revokedimsent as to his Security or portion
of a Security if the Trustee receives the noticeeobcation before the date the amendment or waeeomes effective.

Any amendment or waiver once effective shall bimdrg Securityholder of each Series affected by stmkndment or waiver unless it is of
the type described in any of clauses (a) througlof(Gection 9.3. In that case, the amendment @raxwghall bind each Holder of a Security
who has consented to it and every subsequent HofdeBecurity or portion of a Security that evidesthe same debt as the consenting
Holder's Security.

SECTION 9.6 Notation on or Exchange of Securities.

The Trustee may place an appropriate notation adroamendment or waiver on any Security of anyeSdhereafter authenticated. The
Company in exchange for Securities of that Seriag issue and the Trustee shall authenticate upprest new Securities of that Series that
reflect the amendment or waiver.
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SECTION 9.7 Trustee Protected.

In executing, or accepting the additional trustsated by, any supplemental indenture permittedhisyArticle or the modifications thereby of

the trusts created by this Indenture, the Trudted be entitled to receive, and (subject to Sectid) shall be fully protected in relying upon,

an Opinion of Counsel stating that the executiosuzh supplemental indenture is authorized or gexdhby this Indenture. The Trustee shall
sign all supplemental indentures, except that thust€e need not sign any supplemental indentutetheersely affects its rights.

ARTICLE X.
MISCELLANEOUS
SECTION 10.1 Trust Indenture Act Controls.

If any provision of this Indenture limits, qualifigor conflicts with another provision which is végd or deemed to be included in this
Indenture by the TIA, such required or deemed iowi shall control.

SECTION 10.2 Notices.

Any notice or communication by the Company or thestee to the other is duly given if in writing aselivered in person or mailed by first-
class mail:

if to the Company:

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

if to the Trustee:
The First National Bank of Chicago
One First National Plaza
Mail Suite #0126
Chicago, Illinois 60670
Attn: Corporate Trust Services Division

The Company or the Trustee by notice to the othay designate additional or different addressestbsequent notices or communications.
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Any notice or communication to a Securityholderlsha mailed by first-class mail to his addressvgehmn the register kept by the Registrar
and, if any Bearer Securities are outstanding,ipétl in an Authorized Newspaper. Failure to maibtice or communication to a
Securityholder of any Series or any defect in @lshot affect its sufficiency with respect to ottgecurityholders of that or any other Series.

If a notice or communication is mailed or publistiedhe manner provided above, within the time priggd, it is duly given, whether or not
the Securityholder receives it.

If the Company mails a notice or communication égBityholders, it shall mail a copy to the Truséeel each Agent at the same time.
SECTION 10.3 Communication by Holders with Otheldéos.

Securityholders of any Series may communicate puntsio TIA (S) 312(b) with other Securityholderstiot Series or any other Series with
respect to their rights under this Indenture orSkeurities of that Series or all Series. The Comipthe Trustee, the Registrar and anyone
shall have

the protection of TIA (S) 312(c).

SECTION 10.4 Certificate and Opinion as to Conditions Precedent.

Upon any request or application by the Companyé¢oTirustee to take any action under this IndentheeCompany shall furnish to the
Trustee:

(a) an Officers' Certificate stating that, in thgreon of the signers, all conditions precedenarif, provided for in this Indenture relating to
the proposed action have been complied with; and

(b) an Opinion of Counsel stating that, in the aginof such counsel, all such conditions precetiene been complied with.
SECTION 10.5 Statements Required in Certificat®pinion.

Each certificate or opinion with respect to comptia with a condition or covenant provided for ifstindenture (other than a certificate
provided pursuant to TIA (S) 314(a)(4)) shall coynpith the provisions of TIA (S) 314(e) and shaltiude:

(a) a statement that the person making such catiéfior opinion has read such covenant or conglition

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which treeshents or opinions contained in such
certificate or opinion are based;
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(c) a statement that, in the opinion of such perberhas made such examination or investigatios @scessary to enable him to express an
informed opinion as to whether or not such covewambndition has been complied with; and

(d) a statement as to whether or not, in the opiniosuch person, such condition or covenant haa bemplied with.
SECTION 10.6 Rules by Trustee and Agents.

The Trustee may make reasonable rules for actiar bymeeting of Securityholders of one or moréeSe Any Agent may make reasonable
rules and set reasonable requirements for its ifumst

SECTION 10.7 Legal Holidays.

Unless otherwise provided by Board Resolution, &@ff' Certificate or supplemental indenture hef@ta particular Series, a "Legal
Holiday" is any day that is not a Business Daw ffayment date is a Legal Holiday at a place ofryt, payment may be made at that place
on the next succeeding day that is not a Legalddgliand no interest shall accrue for the intemvgpieriod.

SECTION 10.8 No Recourse Against Others.

A director, officer, employee or stockholder, astswf the Company shall not have any liability &mry obligations of the Company under the
Securities or the Indenture or for any claim basedn respect of or by reason of such obligatientheir creation. Each Securityholder by
accepting a Security waives and releases all sabliity. The waiver and release are part of thaesideration for the issue of the Securities.

SECTION 10.9 Counterparts.

This Indenture may be executed in any number ofi@parts and by the parties hereto in separateteqarts, each of which when so
executed shall be deemed to be an original araf alhich taken together shall constitute one amdséime agreement.

SECTION 10.10 Governing Laws.
THE INTERNAL LAWSOF THE STATE OF NEW YORK SHALL GOVERN THISINDENTURE
AND THE SECURITIES.
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SECTION 10.11 No Adverse Interpretation of Otherdgments.

This Indenture may not be used to interpret andattdanture, loan or debt agreement of the CompamySubsidiary. Any such indenture,
loan or debt agreement may not be used to intetipietndenture.

SECTION 10.12 Successors.

All agreements of the Company in this Indenture #hedSecurities shall bind its successor. All agreets of the Trustee in this Indenture
shall bind its successor.

SECTION 10.13 Severability.

In case any provision in this Indenture or in tlee8ities shall be invalid, illegal or unenforceslihe validity, legality and enforceability of
the remaining provisions shall not in any way Hected or impaired thereby.

SECTION 10.14 Table of Contents, Headings, Etc.

The Table of Contents, Cross-Reference Table, eadihgs of the Articles and Sections of this Indemtave been inserted for convenience
of reference only, are not to be considered alpeof, and shall in no way modify or restrict arighe terms or provisions hereof.

SECTION 10.15 Securities in a Foreign CurrencyndeCU.

Unless otherwise specified in a Board Resolutiossy@plemental indenture hereto or an Officers'ifizate delivered pursuant to Section 2.2
of this Indenture with respect to a particular 8ewf Securities, whenever for purposes of thiemhare any action may be taken by the
Holders of a specified percentage in aggregateipdhamount of Securities of all Series or alli€&eaffected by a particular action at the 1
outstanding and, at such time, there are outstgrisiturities of any Series which are denominateddain or currency other than Dollars
(including ECUSs), then the principal amount of S@@s of such Series which shall be deemed toutstanding for the purpose of taking
such action shall be that amount of Dollars thatid®de obtained for such amount at the Market EmgheRate at such time. For purposes of
this Section 10.15, "Market Exchange Rate" shalkmtte noon Dollar buying rate in New York City frable transfers of that currency as
published by the Federal Reserve Bank of New Ypr&ayided, however, in the case of ECUs, Market Exge Rate shall mean the rate of
exchange determined by the Commission of the Eamopiion (or any successor thereto) as publish#éukit©Official Journal of the Europe
Union (such publication or any successor publicgtibe "Journal”). If such Market Exchange Ratedsavailable for any reason with resp
to such currency, the Trustee shall use, in its didcretion and without liability on its part, suguotation
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of the Federal Reserve Bank of New York or, indhse of ECUs, the rate of exchange as publish#gkidournal, as of the most recent
available date, or quotations or, in the case d§QCates of exchange from one or more major bankée City of New York or in the
country of issue of the currency in question oth@ case of ECUs, in Luxembourg or such otheraigts or, in the case of ECUs, rates of
exchange as the Trustee, upon consultation witkCtdmpany, shall deem appropriate. The provisiorthisfparagraph shall apply in
determining the equivalent principal amount in exgpof Securities of a Series denominated in cayrether than Dollars in connection with
any action taken by Holders of Securities purstatiie terms of this Indenture.

All decisions and determinations of the Trustearding the Market Exchange Rate or any alternatatermination provided for in the
preceding paragraph shall be in its sole discregimhshall, in the absence of manifest error, Imelosive to the extent permitted by law for
all purposes and irrevocably binding upon the Camy@nd all Holders.

SECTION 10.16 Judgment Currency.

The Company agrees, to the fullest extent thaty effectively do so under applicable law, thati{#)r the purpose of obtaining judgment
any court it is necessary to convert the sum duespect of the principal of or interest or otheroant on the Securities of any Series (the
"Required Currency") into a currency in which agotent will be rendered (the "Judgment Currencyig, rate of exchange used shall be the
rate at which in accordance with normal bankingcpdures the Trustee could purchase in The Cityenf Mork the Required Currency with
the Judgment Currency on the day on which finappealable judgment is entered, unless such dagtia New York Banking Day, then, to
the extent permitted by applicable law, the ratexathange used shall be the rate at which in aeaccsdwith normal banking procedures the
Trustee could purchase in The City of New YorkRegjuired Currency with the Judgment Currency orNéw York Banking Day precedit
the day on which final unappealable judgment ieedt and (b) its obligations under this Indentoresnike payments in the Required
Currency (i) shall not be discharged or satisfigéiby tender, any recovery pursuant to any judgrfwehéther or not entered in accordance
with subsection (a)), in any currency other thamRequired Currency, except to the extent that serther or recovery shall result in the
actual receipt, by the payee, of the full amourthefRequired Currency expressed to be payabksiect of such payments, (ii) shall be
enforceable as an alternative or additional cafiset®mn for the purpose of recovering in the RegghiCurrency the amount, if any, by which
such actual receipt shall fall short of the fullamt of the Required Currency so expressed to pahbpe, and (iii) shall not be affected by
judgment being obtained for any other sum due utiderndenture. For purposes of the foregoing WNéork Banking Day" means any d
except a Saturday, Sunday or a legal holiday inTiteeof New York on which banking institutions aaathorized or required by law,
regulation or executive order to close.
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ARTICLE XI.
SINKING FUNDS
SECTION 11.1 Applicability of Article.

The provisions of this Article shall be applicabdeany sinking fund for the retirement of the Séces of a Series, except as otherwise
permitted or required by any form of Security oflsiBeries issued pursuant to this Indenture.

The minimum amount of any sinking fund payment jmted for by the terms of the Securities of any &ei$ herein referred to as a
"mandatory sinking fund payment" and any other amquovided for by the terms of Securities of s@ehies is herein referred to as an
"optional sinking fund payment.” If provided for liye terms of Securities of any Series, the casbuabof any sinking fund payment may be
subject to reduction as provided in

Section 11.2. Each sinking fund payment shall h@ieg to the redemption of Securities of any Seaigprovided for by the terms of the
Securities of such Series.

SECTION 11.2 Satisfaction of Sinking Fund Paymaevith Securities.

The Company may, in satisfaction of all or any éiny sinking fund payment with respect to theu8ities of such Series to be made
pursuant to the terms of such Securities (1) debutstanding Securities of such Series to whidhsinking fund payment is applicable
(other than any of such Securities previously dal mandatory sinking fund redemption) and (lgs credit Securities of such Series to
which such sinking fund payment is applicable amittv have been redeemed either at the electiomeo€bmpany pursuant to the terms of
such Series of Securities (except pursuant to aarydiatory sinking fund) or through the applicatiépermitted optional sinking fund
payments or other optional redemptions pursuatiteéderms of such Securities, provided that sucluéees have not been previously so
credited. Such Securities shall be received byftistee, together with an Officers' Certificatehwiéspect thereto, not later than 15 days |

to the date on which the Trustee begins the promfesslecting Securities for redemption, and shaltredited for such purpose by the Trustee
at the price specified in such Securities for repliéon through operation of the sinking fund and dngount of such sinking fund payment
shall be reduced accordingly. If as a result ofdakvery or credit of Securities in lieu of casglyments pursuant to this

Section 11.2, the principal amount of Securitieswifh Series to be redeemed in order to exhausfohesaid cash payment shall be less than
$100,000, the Trustee need not call Securitiesicti Series for redemption, except upon receipt@dmpany Order that such action be ta
and such cash payment shall be held by the Trastad®aying Agent and applied to the next succeeslinking fund payment, provided,
however, that the Trustee or such Paying Agent ffaah time to time upon receipt of a Company Orpay over and deliver to the Company
any cash payment so being held by the Trusteeabr Baying Agent upon delivery by the Company toTthestee of Securities of that Series
purchased by the
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Company having an unpaid principal amount equ#i¢acash payment required to be released to thep&ayn
SECTION 11.3 Redemption of Securities for Sinkingé.

Not less than 45 days (unless otherwise indicatéldd Board Resolution, supplemental indenturetbeneOfficers' Certificate in respect o
particular Series of Securities) prior to each sigkund payment date for any Series of Securittes Company will deliver to the Trustee an
Officers' Certificate specifying the amount of thext ensuing mandatory sinking fund payment fot 8&xies pursuant to the terms of that
Series, the portion thereof, if any, which is toshadisfied by payment of cash and the portion thfereany, which is to be satisfied by
delivering and crediting of Securities of that 8smpursuant to Section 11.2, and the optional amdwany, to be added in cash to the next
ensuing mandatory sinking fund payment, and the [y shall thereupon be obligated to pay the amitenein specified. Not less than 30
days (unless otherwise indicated in the Board Réisol, Officers' Certificate or supplemental indeetin respect of a particular Series of
Securities) before each such sinking fund paymatd the Trustee shall select the Securities t@tdeemed upon such sinking fund payment
date in the manner specified in Section 3.2 andeaotice of the redemption thereof to be givethinname of and at the expense of the
Company in the manner provided in Section 3.3. Sutlte having been duly given, the redemptionuzhsSecurities shall be made upon
terms and in the manner stated in Sections 3.418153.6.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed and attestédsadf the day and year first above
written.

Attest: NI KE, | NC.

By: /s/ Robert S. Fal cone

Robert S. Fal cone
Chi ef Financial Oficer

THE FIRST NATIONAL BANK OF CHICAGO

By: /s/ John R Prendiville

John R Prendiville
Vi ce President
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EXHIBIT 5.01
February 8, 1999

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

Re: Shelf Registration of $500,000,000 AggregaiialrOffering Price of Debt Securities
Ladies and Gentlemen:

In connection with the registration statement om#8-3 (the "Registration Statement”) filed on Reioy 8, 1999 with the Securities and
Exchange Commission under the Securities Act oB18dating to the offering from time to time, &g forth in the prospectus contained in
the Registration Statement (the "Prospectus”) artd e set forth in one or more supplements td’tiespectus, by NIKE, Inc., an Oregon
corporation (the "Company"), of Debt Securitiee(tBebt Securities") in one or more series at aregate initial offering price of up to
$500,000,000 or its equivalent in another curresrcgomposite currency, you have requested my opiwith respect to the matters set forth
below.

In my capacity as General Counsel of the Comparmpimection with such registration, | am familiathnthe proceedings taken and propc

to be taken by the Company in connection with ththarization and issuance of the Debt Securitied,far the purposes of this opinion, have
assumed such proceedings will be timely complaigtié manner presently proposed. In addition, members of my staff, have made such
legal and factual examinations and inquiries, idtlg an examination of originals or copies certifa@ otherwise identified to my satisfaction
of such documents, corporate records and instrianastl have deemed necessary or appropriate fpoges of this opinion.

In my examination, | have assumed the genuinerfesl$ signatures, the authenticity of all documesubmitted to me as originals, and the
conformity to authentic original documents of allcdments submitted to me as copies.

| am opining herein as to the effect on the sulijectsaction only of the internal laws of the Swft©regon and | express no opinion with
respect to the applicability thereto, or the effbetreon, of the laws of any other jurisdictiorasrto any matters of municipal law or the laws
of any other local agencies within the State ofgore

Capitalized terms used herein without definitiondnéhe meanings ascribed to them in the Registr&tatement



NIKE, Inc.
February 8, 1999

Page 2

Subject to the foregoing and the other matter$ostt herein, it is my opinion that as of the dagzeof the Debt Securities have been duly
authorized by all necessary corporate action ofXbmpany.

| consent to your filing this opinion as an exhioithe Registration Statement and to the referemoge contained under the heading "Legal
Matters" in the Prospectus included therein.

Very truly yours,

/sl Janes C. Carter
James C. Carter, Esq.

Ceneral Counsel



EXHIBIT 5.02
[LETTERHEAD OF LATHAM & WATKINS]

February 8, 1999

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

Re: Shelf Registration of $500,000,000 AggregaialrOffering Price of Debt Securities

Ladies and Gentlemen:

In connection with the registration statement om#8-3 (the "Registration Statement”) filed on Reioy 8, 1999 with the Securities and
Exchange Commission under the Securities Act oB188 amended (the "Securities Act"), relatindhedffering from time to time, as set
forth in the prospectus contained in the RegistraBtatement (the "Prospectus") and as to be ghtifoone or more supplements to the
Prospectus (each a "Prospectus Supplement"), bENHC., an Oregon corporation (the "Company")Debt Securities (the "Debt
Securities") in one or more series at an aggregdial offering price of up to $500,000,000 or équivalent in another currency or composite
currency, you have requested our opinion with ressgmethe matters set forth below.

In our capacity as your special counsel in conneaatiith such registration, we are familiar with fr@ceedings taken and proposed to be
taken by the Company in connection with the issaafahe Debt Securities, and for the purposekisfdpinion, have assumed such
proceedings will be timely completed in the manmresently proposed. In addition, we have made lgdl and factual examinations and
inquiries, including an examination of originalsampies certified or otherwise identified to outisfaction of suct



NIKE, Inc.
February 8, 1999

Page 2
documents, corporate records and instruments, dsmwedeemed necessary or appropriate for purpdskis opinion.

In our examination, we have assumed the genuineriedksignatures, the authenticity of all docurnsesubmitted to us as originals, and the
conformity to authentic original documents of ascdments submitted to us as copies.

We are opining herein as to the effect on the stilbjansaction only of the internal laws of thet&taf New York, and we express no opinion
with respect to the applicability thereto, or tlifeet thereon, of the laws of any other jurisdiotior as to any matters of municipal law or the
laws of any other local agencies within the Stdtidew York.

Capitalized terms used herein without definitiondthe meanings ascribed to them in the Registr&tatement.

Subject to the foregoing and the other mattergostt herein, it is our opinion that, as of thealhereof: (a) when Debt Securities have been
duly established in accordance with the terms efitldenture, duly authenticated by the Trusteedarylexecuted and delivered on behalf of
the Company against payment therefor in accordafitbethe terms and provisions of the Indenture andontemplated by the Registration
Statement, the Prospectus and the related Prospg®@applement(s); (b) when the Registration Statélayeth any required post-effective
amendment thereto have become effective undereberiies Act; (c) assuming that the terms of tlbOSecurities as executed and
delivered are as described in the Registratiore8tant, the Prospectus and the related Prospecpydetuent(s); (d) assuming that the Debt
Securities as executed and delivered do not vialayeaw applicable to the Company or result iretadlIt under or breach of any agreement
or instrument binding upon the Company; (e) assgrthiat the Debt Securities as executed and detiveseply with all requirements and
restrictions, if any, applicable to the Companyetiler imposed by any court or governmental or gguy body having jurisdiction over the
Company; and (f) assuming that the Debt Securdtieghen issued and sold as contemplated in thistRegn Statement, the Prospectus and
the related Prospectus Supplement(s), the DebtiBeswvill constitute valid and binding obligatisof the Company, enforceable against the
Company in accordance with their terms.

The opinion rendered in the paragraph above reglatirihe enforceability of the Debt Securitiesubjsct to the following exceptions,
limitations and qualifications: (i) the effect adukruptcy, insolvency, reorganization, moratoriunother similar laws now or hereafter in
effect relating to or affecting the rights and relies of creditors generally; (ii) the effect of geal principles of equity, whether enforcement
is considered in a proceeding in equity or law, #reddiscretion of the court before which any peatirg therefor may b
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brought; (iii) the unenforceability under certaircamstances under law or court decisions of piowis providing for the indemnification of
or contribution to a party with respect to a ligtgilvhere such indemnification or contribution mntrary to public policy; (iv) we express no
opinion concerning the enforceability of the waieérights or defenses contained in

Section 4.4 of the Indenture; and (v) we expresspinion with respect to whether acceleration efErebt Securities may affect the
collectibility of that portion of the stated pripeil amount thereof which might be determined tostitute unearned interest thereon.

We assume for purposes of this opinion that (i)Gbenpany has been duly incorporated and is vaéigigting as a corporation under the laws
of the State of Oregon, and has the corporate paneauthority to issue and sell the Debt Secsri(i@ the Debt Securities have been duly
authorized by all necessary corporate action byCim@pany; (iii) the Indenture has been duly auttestiby all necessary corporate action by
the Company, has been duly executed and deliveréitebCompany and constitutes the legally validdig and enforceable obligation of
the Company enforceable against the Company inrdanoe with its terms; (iv) the Trustee is dulyamized, validly existing and in good
standing under the laws of its jurisdiction of argation; (v) the Trustee is duly qualified to eggan the activities contemplated by the
Indenture; (vi) the Indenture has been duly auteati executed and delivered by the Trustee anditdas the legally valid, binding and
enforceable obligation of the Trustee enforceabhirest the Trustee in accordance with its termig); tfve Trustee is in compliance, generally
and with respect to acting as a trustee undenttienture, with all applicable laws and regulaticarg]

(viii) the Trustee has the requisite organizaticarad legal power and authority to perform its odifigns under the Indenture.

We consent to your filing this opinion as an extibithe Registration Statement and to the referénour firm contained under the heading
"Legal Matters" in the Prospectus included therein.

Very truly yours,

/sl Lat ham & WAt ki ns



EXHIBIT 12.01

NIKE, INC.
COMPUTATION OF RATIO OF EARNINGSTO FIXED CHARGES

Fiscal Year Ended May 31,

1994 1995 1996 1 997 1998
(in millions)

Net income $298. 8 $399.7 $553.2 $ 795.8 $399.6
Income taxes 191. 8 250.2 345.9 499.4 253.4
Income before income taxes 490. 6 649.9 899.1 1 ,295.2 653.0
Add fixed charges
Interest expense (A) 15. 5 24.5 40.4 55.1 66.5
Interest component of leases (B) 12. 6 14.5 17.5 28.0 43.2
Total fixed charges 28. 1 39.0 57.9 83.1 109.7
Earnings before income taxes and $518. 4 $688.6 $956.1 $1 ,375.5 $756.2
fixed Charges (C) ===== = —====== —===== ==
Ratio of earnings to total fixed 18.4 5 17.66 16.51 16.55 6.89
Charges ===== = —====== —===== ==

(A) Interest expense includes interest both expase capitalized. (B) Interest component of leaiselsides one-third of rental expense,
which approximates the interest component of opegdéases.
(C) Earnings before income taxes and fixed chaigyesclusive of capitalized

interest.



EXHIBIT 23.01
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Prospectus constituting a part of this Regiion Statement on Form S-3 of our
report dated June 30, 1998, appearing on page RIK®#, Inc.'s Annual Report on Form 10-K for theayéay 31, 1998. We also consent to
the references to us under the headings "Expeants"Selected Financial Data" in such Prospectusveyer, it should be noted that
PricewaterhouseCoopers LLP has not prepared dfiegisuch "Selected Financial Data."

PricewaterhouseCoopersLLP
Portland, Oregon

February 8, 199



EXHIBIT 25.01

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY
OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)

THE FIRST NATIONAL BANK OF CHICAGO
(Exact name of trustee as specified in its charter)

A National Banking Association 36-0899825
(I.R.S. employer
identification number)

One First National Plaza, Chicago, lllinois 6067126

(Address of principal executive offices) (Zip Code)

The First National Bank of Chicago
One First National Plaza, Suite 0286
Chicago, lllinois 60670-0286

Attn: Lynn A. Goldstein, Law Department (312) 73218

(Name, address and telephone number of agentifacep

NIKE, INC.
(Exact name of obligor as specified in its charter)

Oregon 93-0584541
(State or other jurisdiction of (I .R.S. employer
incorporation or organization) ident ification number)
One Bowerman Drive
Beaverton, Oregon 97005-6453

(Zip Code)

(Address of principal executive offices)

Debt Securities
(Title of Indenture Securities)

1



Item 1. General Information. Furnish the following information as to the trustee:
() Name and address of each examining or supegvasithority to which it is subject.

Comptroller of Currency, Washington, D.C.; Fed&aposit Insurance Corporation, Washington, D.Ce Bbard of Governors of the
Federal Reserve System, Washington D.C..

(b) Whether it is authorized to exercise corpotaist powers.

The trustee is authorized to exercise corporatt frowers.

Item 2. Affiliations With the Obligor. If the obligor is an affiliate of the trustee, describe each affiliation.
No such affiliation exists with the truste

Item 16. List of exhibits. List below all exhibitsfiled asa part of this Statement of Eligibility.

1. A copy of the articles of association of thestee now in effect.*

2. A copy of the certificates of authority of thhastee to commence business.*

3. A copy of the authorization of the trustee tereise corporate trust powers.*

4. A copy of the existing by-laws of the trustee.*

5. Not Applicable.

6. The consent of the trustee required by
Section 321(b) of the Act.



7. A copy of the latest report of condition of thaestee published pursuant to law or the requireésehits supervising or examining author
8. Not Applicable.
9. Not Applicable.

Pursuant to the requirements of the Trust Indenfiteof 1939, as amended, the trustee, The FiribNal Bank of Chicago, a national
banking association organized and existing undetatvs of the United States of America, has dulysed this Statement of Eligibility to be
signed on its behalf by the undersigned, thereduatyp authorized, all in the City of Chicago andt8taf lllinois, on the 22nd day of January,
1999.

The First National Bank of Chicago, Trustee

/sl Steven M \Wagner
By

Steven M \Wagner
First Vice President

* Exhibits 1, 2, 3 and 4 are herein incorporateddfgrence to Exhibits bearing identical numberdem 16 of the Form T-1 of The First
National Bank of Chicago, filed as Exhibit 25 t@ tRegistration Statement on Fori-3 of U S WEST Capital Funding, Inc., filed witheth
Securities and Exchange Commission on May 6, 1B@§iétration No. 333-51907-01).
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EXHIBIT 6

THE CONSENT OF THE TRUSTEE REQUIRED
BY SECTION 321(b) OF THE ACT

January 22, 1999

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In connection with the qualification of an inderguetween NIKE, Inc., and The First National BahkChicago, the undersigned, in
accordance with

Section 321(b) of the Trust Indenture Act of 1989 amended, hereby consents that the reports wiimations of the undersigned, made by
Federal or State authorities authorized to makh sMaminations, may be furnished by such authsrite¢he Securities and Exchange
Commission upon its request therefor.

Very truly yours,
TheFirst National Bank of Chicago

/sl Steven M \Wagner
By:

Steven M \Wagner
First Vice President

4



EXHIBIT 7

Legal Title of Bank:  The First National Bank of Chicago  Call Date: 09/30/98 ST-BK: 17-1630 FFIEC 031
Address: One First National Plaza, Ste 0460 Page RC-1

City, State Zip: Chicago, IL 60670

FDIC Certificate No.:  0/3/6/1/8

Consolidated Report of Condition for Insured Comeradrand State-Chartered Savings Banks for SepteBhel 998

All schedules are to be reported in thousands béido Unless otherwise indicated, report the amhoutstanding of the last business day of

the quarter.

Schedule RC--Balance Sheet

Dollar ~ Amounts in thous ands  C400
RCFD BIL MIL THOU
ASSETS
1. Cash and balances due from depository instituti ons (from Schedule
RC-A): RCFD
a. Noninterest-bearing balances and currency an d
COIN(L) it e 0081 4,898,646 la
b. Interest-bearing balances(2).....cccccceeee. . L 0071 4,612,143 1b
2. Securities
a. Held-to-maturity securities(from Schedule RC -B,
COlUMN A) e s 1754 0 2.a
b. Available-for-sale securities (from Schedule
RC-B, column D)...coovvvviieiiiieiceeeee e 1773 9,817,318 2.b
3. Federal funds sold and securities purchased und er agreements to
resell 1350 6,071,229 3.
4. Loans and lease financing receivables:
RCFD
a. Loans and leases, net of unearned income (fr om Schedule
RC-C)evvvviiiiiiiieiieeeeveeeeee e 2122 26,327,215 4.a
b. LESS: Allowance for loan and lease losses... 3123 412,850 4.b
c. LESS: Allocated transfer risk reserve....... L 3128 0 4.c
RCFD
d. Loans and leases, net of unearned income, al lowance, and
reserve (item 4.a minus 4.b and 4.¢)........ L 2125 25,914,365 4.d
5. Trading assets (from Schedule RD-D)............. . 3545 6,924,064 5.
6. Premises and fixed assets (including capitalize d leases)......... 2145 731,747 6.
7. Other real estate owned (from Schedule RC-M)... ... 2150 6,424 7.
8. Investments in unconsolidated subsidiaries and associated
companies (from Schedule RC-M).......ccccccee... L 2130 153,385 8.
9. Customers' liability to this bank on acceptance s outstanding..... 2155 352,324 9.
10. Intangible assets (from Schedule RC-M)......... 2143 295,823 10.
11. Other assets (from Schedule RC-F)............... . 2160 2,193,803 11.
12. Total assets (sum of items 1 through 11)....... 2170 61,971,271 12.

(1) Includes cash items in process of collectioth amposted debits.

(2) Includes time certificates of deposit not higldtrading.



Legal Title of Bank:  The First National Bank of
Address: One First National Plaza,
City, State Zip: Chicago, IL 60670

FDIC Certificate No.:  0/3/6/1/8

Schedule RC-Continued

LIABILITIES
13. Deposits

a. In domestic offices (sum of totals of columns A
from Schedule RC-E, part 1)........cccccceeen.
(1) Noninterest-bearing(1)...........ccceeunn.
(2) Interest-bearing..........c.coccuvveeeennee

b. In foreign offices, Edge and Agreement subsidia
IBFs (from Schedule RC-E, part Il).............
(1) Noninterest bearing...........c.cccvveee.
(2) Interest-bearing.........cccvevvevenen.n.

14. Federal funds purchased and securities sold und
to repurchase:

15. a. Demand notes issued to the U.S. Treasury....
b. Trading Liabilities(from Sechedule RC-D)....

16. Other borrowed money:

a. With original maturity of one year or less..

b. With original maturity of more than one yea

c. With original maturity of more than three y
17. Not applicable
18. Bank's liability on acceptance executed and out
19. Subordinated notes and debentures..............
20. Other liabilities (from Schedule RC-G).........
21. Total liabilities (sum of items 13 through 20).
22. Not applicable
EQUITY CAPITAL
23. Perpetual preferred stock and related surplus..
24. CommoOnN StOCK........ccveereriiiiieeeiiieeen
25. Surplus (exclude all surplus related to preferr
26. a. Undivided profits and capital reserves......

b. Net unrealized holding gains (losses) on ava

SECUIMTIES...evveeiiieeee e

27. Cumulative foreign currency translation adjustm
28. Total equity capital (sum of items 23 through 2
29. Total liabilities, limited-life preferred stock

capital (sum of items 21, 22, and 28)..........

Memorandum

To be reported only with the March Report of Coiodit

1. Indicate in the box at the right the number of t
that best describes the most comprehensive level
performed for the bank by independent external a
during 1996.........coooiiiiiiieiiiiiieees

1 = Independent audit of the bank conducted in

Chicago Call Date: 09/30/98 ST-BK: 17-1630 F

Ste 0460 Page RC-2

Dollar Amounts in Tho

RCON
and C

2200 20,965,124
6631 9,191,662
6636 11,773,462
RCFN

2200 15,912,956
6631 475,182
6636 15,437,774

er agreements
RCFD 2800 4,245,925

.................. RCON 2840 359,381
.................. RCFD 3548 5,614,049
RCFD
2332 4,603,402
A547 328,001
A548 324,984
standing.......... 2920 352,324
.................. 3200 2,400,000
.................. 2930 1,833,935
.................. 2948 56,940,081
.................. 3838 0
.................. 3230 200,858
ed stock)......... 3839 3,192,857
.................. 3632 1,614,511
ilable-for-sale
.................. 8434 27,815
ents.............. 3284 (4,851)
7)o 3210 5,031,190
, and equity
.................. 3300 61,971,271

he statement below

of auditing work

uditors as of any date
....................... RCFD 6724 NA

4 = Directors' examination of the

bank

FIEC 031

usands

13.a
13.a1
13.a2

13.b
13.b1
13.b2
14

15.a
15.b

16.a
16.b
16.c

18.

19.

20.

21.

23.

24.

25.

26.a

26.b

27.

28.

29.

Number
M.1.



accordance with generally accepted auditing st andards performed by other external a uditors (may be required by
by a certified public accounting firm which su bmits a state chartering authority)
report on the bank

5= Review of the bank's financial statements by external
2 = Independent audit of the bank's parent holding auditors
company conducted in accordance with generally
accepted auditing standards by a certified pub lic 6 = Compilation of the bank's fina ncial statements by
accounting firm which submits a report on the consolidated external auditors
holding company (but not on the bank separatel y)
7 = Other audit procedures (exclud ing tax
3 = Directors' examination of the bank conducted preparation work)
in accordance with generally accepted auditing standards
by a certified public accounting firm (may be required by 8 = No external audit work

state chartering authority)

(1) Includes total demand deposits and nonintdreating time and savings

deposits.

End of Filing
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