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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q

FOR QUARTERLY REPORTS UNDER SECTION 13 OR 15(d) OF
THE SECURITIES AND EXCHANGE ACT OF 1934

For the Quarter Ended November 30, 2003
Commission file number - 1-10635

NIKE, Inc.

(Exact name of registrant as specified in its arart

OREGON 93- 0584541
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identi fication No.)

One Bowerman Drive, Beaverton, Oregon 97005 -6453
(Address of principal executive offices) ( Zip Code)

Registrant's telephone number, including area ¢608) 671-6453
Indicate by check mark whether the registrant ineselerated filer (as

defined in Rule 12b-2 of the Exchange Act). Yes&X N

Indicate by check mark whether the registrant ¢ filed all reports
required to be filed by Section 13 or 15 (d) of 8exurities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period

that the registrant was required to file such reg)pand (2) has been

subject to such filing requirements for the pastags
Yes X No .

Common Stock shares outstanding as of Novembet(BIB were:

Class A 90,804,466
ClassB 172,318,918

263,123,384

PART 1 - FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS



NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS

Current assets:
Cash and equivalents
Accounts receivable
Inventories (Note 2)
Deferred income taxes
Prepaid expenses and other current assets

Total current assets

Property, plant and equipment
Less accumulated depreciation

Property, plant and equipment, net

Identifiable intangible assets, net (Notes 3 and 7)
Goodwill (Notes 3 and 7)
Deferred income taxes and other assets

Total Assets

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:
Current portion of long-term debt
Notes payable
Accounts payable
Accrued liabilities
Income taxes payable

Total current liabilities

Long-term debt
Deferred income taxes and other liabilities (Note 7
Commitments and contingencies (Note 9)
Redeemable preferred stock
Shareholders' equity:
Common stock at stated value:
Class A convertible-90.8 and
97.8 shares outstanding
Class B-172.3 and 165.8 shares
outstanding
Capital in excess of stated value
Unearned stock compensation
Accumulated other comprehensive loss
Retained earnings

Total shareholders' equity

Total liabilities and shareholders' equity

)

November 30, May 31,

2003 2003
(in millions)
$ 968.9 $ 634.0
2,010.4 2,101.1
1,592.0 1,514.9
212.7 221.8
236.8 266.2
5,020.8 4,738.0
3,082.1 2,988.8
1,476.1 1,368.0
1,606.0 1,620.8
368.5 118.2
132.3 65.6
248.9 229.4
$7,376.5 $6,772.0
$ 206.1 $ 205.7
142.4 75.4
533.1 572.7
992.7 1,054.2
121.7 107.2
1,996.0 2,015.2
649.6 551.6
363.3 214.2
0.3 0.3
0.2 0.2
2.6 2.6
727.4 589.0
(7.0) (0.6)
(159.6) (239.7)
3,803.7 3,639.2
4,367.3 3,990.7
$7,376.5 $6,772.0

The accompanying Notes to Unaudited Condensed @Gdatad Financial
Statements are an integral part of this statement.

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCO ME

Thr

ee Months Ended

Six Months Ended



November 30, November 30,

20 03 2002 2003 2002

( in millions, except per share data)
Revenues $2,8 37.1 $2,514.7 $5,862.0 $5,311.0
Cost of sales 1,6 375 1,504.6 3,360.9 3,143.8
Gross Margin 11 99.6 1,010.1 2,501.1 2,167.2
Selling and administrative 9 02.5 7619 1,772.1 1,566.5
Interest expense, net 8.1 7.1 15.6 14.5
Other expense, net 14.3 115 38.1 225

Income before income taxes and cumulative
effect of accounting change 2 74.7 229.6 675.3 563.7

Income taxes 95.6 77.6 235.0 1945

Income before cumulative effect of

accounting change 1 79.1 152.0 440.3 369.2
Cumulative effect of accounting change,

net of income taxes -- -- - 266.1
Net income $1 79.1 $ 1520 $ 440.3 $ 103.1

Basic earnings per common share (Note 6):

Before accounting change $ 068 $ 057 $ 167 $ 1.39
Cumulative effect of accounting change -- -- --  (1.00)
$ 068 $ 057 $ 167 $ 0.39

Diluted earnings per common share (Note 6):

Before accounting change $ 066 $ 057 $ 164 $ 138
Cumulative effect of accounting change -- -- -- (0.99)

$ 066 $ 057 $ 164 $ 0.39
Dividends declared per common share $ 020 $ 014 $ 034 $ 0.26

The accompanying Notes to Unaudited Condensed @Gdat Financial Statements
are an integral part of this statement.

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Six Months Ended
November 30,

2003 2002

(in millions)

Cash provided (used) by operations:
Net income $440.3 $103.1
Income charges (credits) not
affecting cash:

Cumulative effect of accounting change - 266.1
Depreciation 123.2 114.4
Deferred income taxes 12.1 0.1
Amortization and other 35.2 7.5

Income tax benefit from exercise of stock
options 19.4 2.2



Changes in other working capital
components, net of the effect of the
acquisition of subsidiary 138.9 (93.4)

Cash provided by operations 769.1  400.0

Cash provided (used) by investing activities:
Additions to property, plant and

equipment (88.0) (86.6)
Disposals of property, plant and

equipment 3.2 7.2
Increase in other assets (9.7) (29.3)
(Decrease) increase in other liabilities (0.3) 1.1
Acquisition of subsidiary, net of cash

acquired (288.9) --
Cash used by investing activities (383.7) (107.6)

Cash provided (used) by financing activities:

Proceeds from long-term debt issuance 101.8 90.1
Reductions in long-term debt
including current portion (3.0) (52.9)
Decrease in notes payable (0.3) (163.5)
Proceeds from exercise of options and
other stock issuances 115.3 11.3
Repurchase of stock (195.5) (97.3)
Dividends on common stock (73.7) (63.8)
Cash used by financing activities (55.4) (276.1)
Effect of exchange rate changes on cash 49 (36.0)
Net increase (decrease) in cash and equivalents 334.9 (19.7)
Cash and equivalents, May 31, 2003 and 2002 634.0 5755

Cash and equivalents, November 30, 2003
and 2002 $968.9 $555.8

The accompanying Notes to Unaudited Condensed Gdatsl Financial Statements are an integral pfatis statement.
NIKE, Inc.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 - Summary of Significant Accounting Policies
Basis of presentation:

The accompanying unaudited condensed consolidetaddial statements reflect all adjustments (caimgjsof normal recurring accruals)
which are, in the opinion of management, necedearg fair presentation of the results of operatifor the interim period. The interim
financial information and notes thereto should deedrin conjunction with the Company's latest AniRgort on Form 10-K. The results of
operations for the six (6) months ended NovembefB03 are not necessarily indicative of resultse@xpected for the entire year.

Certain prior year amounts have been reclassifietform to fiscal year 2004 presentation. Thésages had no impact on previously
reported results of operations or shareholderstyequ

NOTE 2 - Inventories:

Inventories by major classification are as follows:

Nov.30, May 31,
2003 2003

(in millions)

Finished goods  $1,568.8 $1,484.1



Work-in-progress 8.0 15.2
Raw materials 15.2 15.6

$1,592.0 $1,514.9

NOTE 3 - Identifiable Intangible Assets and Goodwit

The Company adopted Statement of Financial AccogrSitandards No. 142, "Goodwill and Other Intargisésets,” (FAS 142) effective
June 1, 2002. In accordance with FAS 142, goodwitl intangible assets with indefinite lives will lsmger be amortized but instead will be
measured for impairment annually in the fourth tgraor when events indicate that an impairmerdtexintangible assets that are determ
to have definite lives will continue to be amortizever their useful lives.

The following table summarizes the Company's idiatie intangible assets and goodwill balancesfasowember 30, 2003 and May 31,
2003:

November 30, 2003 May 31, 2003
Gross Gross
Carrying A ccumulated Carrying Accumulated
Amount A mortization Amount Amortization
(in millions)

Amortized intangible assets:

Patents $ 255 $(11.1) $ 249 $(10.4)
Trademarks 13.3 (11.0) 12.9 (10.6)
Other 16.8 (6.4) 7.5 (1.1)
Total $ 55.6 $ (28.5) $ 453 $(22.1)

Unamortized intangible assets:

Goodwill $132.3 $ 65.6
Trademarks 341.4 95.0
Total $473.7 $160.6

Amortization expense, which is included in sellargd administrative expense, was $5.5 million an8 $dillion for the three-month periods
ended November 30, 2003 and November 30, 2002¢casply, and $6.4 million and $1.9 million for te&x-month periods ended November
30, 2003 and November 30, 2002, respectively. Btienated amortization expense for intangible assgtgect to amortization for each of 1
succeeding years ended May 31, 2004 through Mag@18 are as follows: 2004: $11.9 million; 2005:2illion; 2006: $2.9 million; 2007
$2.4 million; 2008: $2.2 million.

During the second quarter ended November 30, 260&bmpany completed the acquisition of ConverseAs a result, $66.7 million was
allocated to goodwill, $246.2 million was allocatedunamortized trademarks and $8.6 million wascalled to other amortized intangible
assets. See note 7 for additional information eelab the acquisition.

The change in the book value of goodwill, whictates to the Company's Other operating segmenihéasix months ended November 30,
2003 is as follows:

May 31, 2003 $ 65.6
Acquisition of Subsidiary 66.7
November 30, 2003 $ 132.3

NOTE 4 - Comprehensive Income:

Comprehensive income, net of taxes, is as follows:

Thr ee Months Ended  Six Months Ended
November 30, November 30,

20 03 2002 2003 2002



(in millions)
Net Income $17 9.1 $152.0 $440.3 $103.1

Other Comprehensive Income (Loss):
Change in cumulative translation

adjustment and other 7 5.7 4.9 16.5 17.2
Changes due to cash flow hedging
instruments:
Net loss on hedge derivatives (10 4.2) (8.3) (17.7) (92.5)

Reclassification to net income of
previously deferred (gains) and losses

related to hedge derivative instruments 3 4.8 24.9 81.3 47.9
Other Comprehensive Income (Loss) 6.3 215 80.1 (27.4)
Total Comprehensive Income $18 54 $1735 $5204 $75.7

NOTE 5 - Stock-Based Compensation:

The Company uses the intrinsic value method towatcior stockbased compensation in accordance with Accountimgipies Board (APB
Opinion No. 25, "Accounting for Stock Issued to Hayees" as permitted by Statement of Financial Aoting Standards (SFAS) No. 123
"Accounting for Stock-Based Compensation" (FAS 123)e Company's policy is to grant stock optionghwein exercise price equal to the
market value at the date of grant, and accordinglygompensation expense is recognized.

If the Company had accounted for stock optionsadso employees in accordance with FAS 123, theamyls pro forma net income and
pro forma earnings per share would have been mgas follows:

Thr ee Months Ended  Six Months Ended
November 30, November 30,
20 03 2002 2003 2002
(in millions, except per share data)
Net Income as reported $17 9.1 $152.0 $440.3 $103.1

Add: Stock-based compensation expense included

in reported net income, net of tax - - - -
Deduct: Total stock-based employee compensation

expense under fair value based method for all

awards, net of tax (1 2.1) (11.2) (23.3) (19.7)
Pro forma net income $16 7.0 $140.8 $417.0 $83.4
Earnings per share:

Basic - as reported 0.68 0.57 1.67 0.39

Basic - pro forma 0.63 0.53 158 0.31

Diluted - as reported 0.66 0.57 1.64 0.39

Diluted - pro forma 0.63 0.53 157 031

The pro forma effects of applying FAS 123 may netépresentative of the effects on reported netnrecand earnings per share for future
periods since options vest over several years dditienal awards are made each year.

NOTE 6 - Earnings Per Common Share:

The following represents a reconciliation from lsaesarnings per share to diluted earnings per skgptons to purchase 1.0 million and 12.0
million shares of common stock were outstanding@tember 30, 2003 and November 30, 2002, respéygtivet were not included in the
computation of diluted earnings per share becawseptions' exercise prices were greater thanwbege market price of common shares
and, therefore, the effect would be antidilutive.

Three Months End ed Six Months Ended
November 30, November 30,

2003 2 002 2003 2002



(in millions , except per share data)

Determination of shares:
Average common shares
outstanding 263.3 26 4.7 263.1 265.0
Assumed conversion of
dilutive stock options
and awards 6.2 2.8 5.2 3.3

Diluted average common
shares outstanding 269.5 26 7.5 268.3 268.3

Basic earnings per common share:
Before cumulative effect of

accounting change $0.68 $0 .57 $167 $1.39
Cumulative effect of
accounting change - -- - (1.00)
$068 $0 57  $1.67 $0.39

Diluted earnings per common share:
Before cumulative effect of

accounting change $0.66 $0 .57 $164 $1.38
Cumulative effect of
accounting change - -- - (0.99)
$066 $0 57  $1.64 $0.39

NOTE 7 - Acquisition:

On September 4, 2003, the Company acquired 10@peof the equity shares of Converse Inc. ("Cora/@r€onverse designs, distributes,
and markets high performance and casual athlebiwviear and apparel. The acquisition has been ateddior under the purchase method of
accounting in accordance with SFAS No. 141, "Bussn@éombinations”. The cash purchase price, incudaguisition costs, was
approximately $310 million. The results of Convéssgperations have been included in the consolidtancial statements since the date of
acquisition as part of the Company's Other opagaggment.

All assets and liabilities of Converse have beeomged in the Company's consolidated balance &fasetd on their estimated fair values at
the date of acquisition. Identifiable intangibleets and goodwill relating to the purchase appraseh $254.8 and $66.7 million, respectiv
Identifiable intangible assets include $246.2 millfor trademarks that have an indefinite life, #db million of other intangible assets that
are being amortized over nine months. Deferredstax&105.1 million have been provided for the pase of the identifiable intangible
assets, which is the primary reason for goodwhie pro forma effect of the acquisition on the camabli results of operations was not
significant.

NOTE 8 - Operating Segments:

The Company's operating segments are evidence afitaicture of the Company's internal organizafidre major segments are defined by
geographic regions with operations participating IKE brand sales activity. Each NIKE brand geodiiapsegment operates predominantly
in one industry: the design, production, market@ing selling of sports and fitness footwear, apparad equipment. The "Other" category
shown below represents activities of Cole Haan kgl Inc., Bauer NIKE Hockey, Inc., Hurley Intetiomal LLC, NIKE Golf and Convers
Inc., beginning September 4, 2003, which are camsitlimmaterial for individual disclosure.

Where applicable, "Corporate" represents itemsssag to reconcile to the consolidated financialeshents, which generally include
corporate activity and corporate eliminations. Efifee June 1, 2003 the assets, liabilities, andatpey expenses of NIKE IHM, Inc., which
primarily manufactures NIKE Air components, havemeeclassified to the Corporate category from Qtteflecting current management of
these operations. NIKE IHM, Inc. information foethpplicable prior year period has been reclassifieconform to the current year
presentation.

Net revenues as shown below represent sales tmekteistomers for each segment. Intercompany tmshave been eliminated and
immaterial for separate disclosure. The Companjuatas performance of individual operating segmbated on pre-tax income. On a
consolidated basis, this amount represents Incafedincome taxes and cumulative effect of acdagnthange as shown in the Unaudited
Condensed Consolidated Statements of Income. Reiogritems for pre-tax income represent corpoiaists that are not allocated to the
operating segments for management reporting inetudertain currency exchange rate gains and lassésnsactions and intercompany
eliminations for specific items in the Unauditedndensed Consolidated Statements of Income.

Accounts receivable, inventory, and property, plant equipment for operating segments are reguieviewed and therefore provided
below:



Three Months Ended Six Months Ended

November 30, November 30,
2003 2002 2003 2002
Net Revenue
USA $1,085.6 $ 1,032.6 $2,339.5 $2,315.2
EUROPE, MIDDLE EAST, AFRICA 848.9 781.2 1,862.4 1,650.6
ASIA PACIFIC 412.7 350.4 761.0 658.2
AMERICAS 156.1 133.5 309.8 275.8
OTHER 333.8 217.0 589.3 411.2
$2,837.1 $ 2,514.7 $5,862.0 $5,311.0
Pre-Tax Income
USA $ 1934 $ 173.0 $ 489.0 $ 456.9
EUROPE, MIDDLE EAST, AFRICA 139.4 125.0 344.0 287.3
ASIA PACIFIC 98.7 83.9 175.5 134.6
AMERICAS 31.4 28.5 55.7 53.7
OTHER 7.3 0.5 4.1  (10.8)
CORPORATE (195.5) (181.3) (393.0) (358.0)
$ 2747 $ 2296 $ 6753 $ 563.7
Nov. 30, May 31,
2003 2003
Accounts Receivable, net
USA $ 5903 $ 609.5
EUROPE, MIDDLE EAST, AFRICA 687.2 792.6
ASIA PACIFIC 269.0 245.6
AMERICAS 136.2 130.0
OTHER 289.7 282.0
CORPORATE 38.0 41.4
$2,0104 $ 2,101.1
Inventories, net
USA $ 606.8 $ 640.6
EUROPE, MIDDLE EAST, AFRICA 407.3 383.4
ASIA PACIFIC 156.1 143.5
AMERICAS 86.4 84.2
OTHER 309.9 239.4
CORPORATE 25.5 23.8
$1,5920 $ 1,514.9

Property, Plant and Equipment, net

USA $ 2048 $ 215.7
EUROPE, MIDDLE EAST, AFRICA 232.0 241.4
ASIA PACIFIC 401.9 386.3
AMERICAS 11.2 11.0
OTHER 95.4 82.1
CORPORATE 660.7 684.3
$1,606.0 $ 1,620.8

NOTE 9 - Commitments and Contingencies:

At November 30, 2003, the Company had letters editioutstanding totaling $479.7 million. Thesedes of credit were issued primarily for
the purchase of inventory.

There have been no other significant subsequeriaewents relating to the commitments and contiogsreported on the Company's most
recent Form 10-K.

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Critical Accounting Policies

Our discussion and analysis of our financial caaditind results of operations are based upon msdiolated financial statements, wh



have been prepared in accordance with accountingiples generally accepted in the United Statbée fireparation of these financial
statements requires us to make estimates and judgriat affect the reported amounts of assets|itias, revenues and expenses, and
related disclosure of contingent assets and liadsli

We believe that the estimates, assumptions andvjadts involved in the accounting policies descriimetthe "Management's Discussion and
Analysis of Financial Condition and Results of Cyiiems" section of our most recent Annual ReporEorm 10-K have the greatest potential
impact on our financial statements, so we congfuese to be our critical accounting policies. Bseaof the uncertainty inherent in these
matters, actual results could differ from the eatis we use in applying the critical accountingqgies. Certain of these critical accounting
policies affect working capital account balancas|uding the policies for revenue recognition, teserve for uncollectible accounts
receivable, inventory reserves, and contingent paygsnunder endorsement contracts. These polidigsresthat we make estimates in the
preparation of our financial statements as of aidate. However, since our business cycle isivelgtshort, actual results related to these
estimates are generally known within the six-magrghod following the financial statement date. Thhgse policies generally affect only the
timing of reported amounts across two to three tgusr

Within the context of these critical accountingipigls, we are not currently aware of any reasonkitdyy events or circumstances that would
result in materially different amounts being repdrt

Operating Results

Consolidated Operating Results

- Revenue for the second quarter of fiscal 2004 $2a8 billion, a 13% increase versus the secondeuaf fiscal 2003. Revenue for the first
six months of fiscal 2004 was $5.9 billion, up 10&gsus the same period of fiscal 2003.

- Gross margin for the second quarter of fiscaldl2@@s 42.3% of revenues, up from 40.2% for the rs@cmarter of the prior year. Gross
margin for the first six months of fiscal 2004 wkx 7%, up from 40.8% for the first six months of tbrior year.

- Selling and administrative expense for the seapratter of fiscal 2004 increased 18% versus therskquarter of the prior year, to $902.5
million, and was 31.8% as a percentage of revenelssis 30.3% for the second quarter of the priar.y@elling and administrative expense

for the first six months of fiscal 2004 increas@¥dversus the first six months of the prior yead was 30.2% as a percentage of revenues
versus 29.5% for the first six months of the pyiear.

- Net income for the second quarter of fiscal 26@4 $179.1 million, an 18% increase versus therskqoarter of fiscal 2003. Net income
for the first six months of fiscal 2004 was $44tilion, up 19% versus the first six months of thréor year before the cumulative effect of
accounting change in the first quarter of the pyiar. Net income for the first six months of the@pyear after the cumulative effect of the
accounting change was $103.1 million.

- Diluted earnings per share for the second quaftéscal 2004 were $0.66, up 16% versus the seecprarter of the prior year. Diluted
earnings per share for the first six months ofdigt004 were $1.64, a 19% increase before the atimeleffect of an accounting change in
the first quarter of the prior year. Diluted eagsrper share for the first six months of the pyiear after the cumulative effect of the
accounting change were $0.39.

Revenue from our international regions increased 1& the second quarter and 13% for the firstsonths of fiscal 2004 which contributed
6 percentage points and 7 percentage points oftgreespectively, to consolidated revenue. Allhef second quarter growth and all but one
percentage point of the six month growth from ateinational regions can be attributable to changearrency exchange rates, primarily
euro.

As previously disclosed in our quarterly reportfmrm 10-Q for the quarter ended November 30, 2D0te prior year we accelerated
approximately $66 million of deliveries from tharthquarter to the second quarter as we preparadptement new supply chain systems in
our Europe, Middle East and Africa (EMEA) Regiomi§ shift in the timing of shipments in the pri@ar reduced international revenue
growth comparisons for the second quarter anddixsinonths of fiscal 2004 by 6 percentage points & percentage points, respectively; the
impact on consolidated revenue growth was 3 peagenpoints and 1 percentage point, respectively.

The acquisition of Converse during the quarter icoated 2 percentage points of consolidated revgmowth in the second quarter and one
percentage point of growth for the first six mongiisiscal 2004. See Note 7 - Acquisitions for dudhial information related to the

acquisition. Revenue growth in the U.S. Region ibuated 2 percentage points of consolidated revegmaeth in the second quarter and 40
basis points (0.40 percentage points) of growttitferfirst six months of fiscal 2004. The remainingrease in consolidated revenue is due to
growth in our Other segment, in addition to thaCohverse as noted above. See further discussim@vehues in Operating Segments below.

In the second quarter of fiscal 2004, our constdidagross margin percentage improved 210 basisspoénsus the prior year, from 40.2% to
42.3%. For the first six months of fiscal 2004, cansolidated gross margin percentage improvedoa8® points compared to the first six
months of the prior year, from 40.8% to 42.7%. Phienary factors contributing to the improved grasargin percentages for the second
guarter and ye-to-date periods were as follow



(1) A reduced level of closeout sales as a pergemétotal sales, improved margins on those claisgales, and an improved mix of product
in inventory, primarily in the U.S. and EMEA regmrThese factors represent approximately 90 basigsgpof improvement for the quarter,
and 70 basis points of improvement for the yeadlate period.

(2) Higher pricing margins for ifine products (i.e. current product offerings), dodower air freight, lower product costs from méarcturing
efficiencies and reduced material costs, and aghnigtix of sales of classic footwear models. Thes#ofs represent approximately 60 basis
points of improvement for the quarter and 40 bpeists of improvement year-to-date.

(3) Changes in currency exchange rates, primdréyguro, represent 30 basis points and 40 basisspaii improvement for the quarter and
yearto-date periods, respectively.

Second quarter selling and administrative expermaprised of demand creation and operating overtgrad 18% versus the prior year
quarter. Year-to-date fiscal 2004 selling and adstiative expense increased 13% over the prior pedod. Demand creation expense grew
25% to $340.6 million in the second quarter ofdis2004 while year-tatate demand creation expense increased 12% to/66#ion. Sevetr
percentage points of the increase for the secoadepand 6 percentage points of the year-to-dat@ase were due to changes in currency
exchange rates. Excluding the impact of currergy jiicrease in demand creation spending for thenskequarter is attributable to higher
spending for advertising primarily in the U.S., EMEnd Asia Pacific regions (8 percentage pointdoipand higher spending on
endorsement contracts primarily related to basketbthe U.S. and soccer in EMEA (5 percentagenpompact). The addition of Converse
also had a 3 percentage point impact on demantiamefar the quarter. The overall increase in dethareation for the year-to-date period
was due to the second quarter factors as explaibede.

Operating overhead for the second quarter of fizg084 was $561.9 million, a 15% increase over do@sd quarter of fiscal 2003. For the
first six months of fiscal 2004, operating overhé@atteased 14% to $1,107.4 million. Currency exdearates contributed 4 percentage pc
of the increase for the second quarter, and 5 ptage points of the increase for the first six rhenfThe addition of Converse accounted f
percentage points of growth for the second quartdr2 points of growth year-to-date. Excludingeffects of currency and Converse,
operating overhead increases for the quarter waislynattributable to: a) higher net bad debt exggef8 percentage points); b) increased
costs to support the growth of our NIKE Golf, Cblaan, Bauer NIKE Hockey and Hurley businesses (2epegage points); and

¢) normal wage increases and some added infrastejéhcluding costs around our worldwide supplgialinitiative, necessary to support
global business growth. The overall increase inratieg overhead for the year-to- date period wassistent with those of the quarter.

Other expense, net, was $14.3 million for the sdaprarter of fiscal 2004 compared to $11.5 milliothe second quarter of fiscal 2003.
Other expense, net, for the first six months afdi2004 was $38.1 million compared to $22.5 millfor the same period of fiscal 2003.
Beginning this fiscal year, interest income andipgharing expense previously included in othgoense, net, are included in interest
expense, net, and selling and administrative, mdsmdy. The presentation of prior year amounts Iesn adjusted to conform to the current
classification. The most significant component thfes expense, net, comprising approximately 45%hisfyear's quarterly and year-to-date
net expense, is foreign currency losses primaglyge losses on intercompany charges to a Européaid&ry, whose functional currency is
the euro. These losses are reflected in the Cdpbng in our segment presentation of pre-taxinedn Note 8 - Operating Segments. The
hedge losses reflected that the euro has strerggttmmsiderably since we entered into these healgteacts.

In the second quarter and the first six monthgsafad 2004, net foreign currency losses in othg@ease, net, were more than offset by
favorable translation of foreign currency denomadgprofits, most significantly in EMEA. Our estireatf the net impact of these losses and
the favorable translation is a $30 million additiorconsolidated income before income taxes conap@réhe prior year second quarter and
$64 million compared to the first six months of firéor year. Consistent with our existing policie& have also hedged a portion of
anticipated intercompany charges for the balandescdl 2004. As the euro has strengthened siresethedge contracts were executed, we
expect to continue to incur some hedge lossehi@balance of fiscal 2004. However, at current argle rates, we expect the net impact of
the hedge losses and the offsetting positive tatiosi impact will result in a net benefit to fis@04 consolidated net income versus the prior
year.

Our effective tax rate for the first six monthsfigtal 2004 was 34.8%, relatively consistent with first six months of fiscal 2003 rate of
34.5%, but higher than the full year rate for fls2@03 of 34.1%. This increase compared to fis@@Ranticipates higher taxes on foreign
earnings.

Included in net income for the first six monthdfis€al 2003 was a $266.1 million charge for the aolative effect of implementing Statement
of Financial Accounting Standard No. 142, "Goodwilld Other Intangible Assets," (FAS 142). This geaelated to the impairment of
goodwill and trademarks associated with Bauer NHdgkey and the goodwill of Cole Haan, reflectingttthe fair values we estimated for
these assets were less than the carrying valuegsh8&otes to Consolidated Financial Statementse(M - Identifiable Intangible Assets and
Goodwill) in our Annual Report on Form 10-K as o&i31, 2003 for further information.

Operating Segments

Our largest international region, EMEA, reported 8enue growth for the second quarter of fisc@2€ompared to fiscal 2003 and 13%
revenue growth in the first six months of fiscaD20AIl business units experienced growth in rexenfor the quarter and six-month periods.
The second quarter growth reflected a 15 percengaig improvement and the year-to-date periocemtfld a 17 percentage point
improvement due to changes in currency exchangs.ras discussed above, in the prior year we aatel approximately $66 million of
deliveries into the second quarter from the thindrter in advance of implementing new supply clsgstems in Europe. This shift reduc



comparable revenue growth for the quarter by 9greege points and by 4 percentage points for thetgedate period. If we remove the
effects of currency and shipment timing in the pyiear, fiscal 2004 revenue for the EMEA Region ldcwave grown approximately three
percent in the second quarter, primarily due toeased footwear volume, and would have been ftahffirst six months.

EMEA pre-tax income for the second quarter of fi2€04 was $139.4 million, up 12% versus the pyear quarter. For the first six months
of fiscal 2004, pretax income grew 20% to $344.0iom. For the quarter and the six month periodghbr revenues and gross margin
improvements drove the increase, more than offggiticremental selling and administrative costs ifhproved gross margins were
primarily the result of a lower level of closeoales and higher closeout margins, and changesiaray exchange rates. See further
discussion regarding gross margins and sellingaainginistrative costs in Consolidated Operating Rgesu

In the Asia Pacific Region, revenues increased $88&t-over-year in the second quarter of fiscal 2884 increased 16% year-over-year in
the first six months of fiscal 2004. Five percertagints of growth for both the second quarter thedirst six months were due to changes in
currency exchange rates. Excluding the currencefitesales in each Asia Pacific business unit gi@wboth the quarter and year-to-date
periods. The region's revenue growth was primatigibuted to volume increases. Significant reveingeeases in China and Korea, driver
expansion of retail distribution and strong consudemand, as well as continued growth in Japan w&yerowth drivers for the quarter and
yearto-date periods.

Pre-tax income for the Asia Pacific Region increiat®e$98.7 million in the second quarter of fis2@D4, up from $83.9 million in the second
quarter of fiscal 2003, and increased from $134l6om to $175.5 million in the fiscal 2004 year-ttate period. For the quarter, higher
revenues and gross margin improvements drove thedse, more than offsetting incremental sellindj@ministrative costs. The higher
gross margins were attributable to improved in-lim&rgins across footwear, apparel and equipmenthécsix-month period, gross margins
improved, while selling and administrative spendileglined as a percent of revenue as a resulinedrldemand creation expenses versus the
prior year investment in marketing the 2002 WorlthCSee further discussion regarding gross maggidsselling and administrative costs in
Consolidated Operating Results.

In the Americas Region, revenues increased 17%&second quarter of fiscal 2004, with 8 percemfamjnts of the growth due to change
currency exchange rates, while the year-to-datalfi@004 revenues increased 12% with 5 percentaigésiof the growth due to changes in
currency exchange rates. Excluding the currenacesf the revenue growth for the quarter and yteadlate periods was driven by stronger
consumer demand in South and Central America. Saldgxico were up slightly, but sales were dowrCianada due to lower consumer
demand. Excluding the currency exchange rate imgaetegion experienced sales growth for the guand year-to-date periods for
footwear and equipment, slightly offset by a srdaitrease in apparel.

In the second quarter of fiscal 2004, pre-tax inedar the Americas Region increased 10% from thar gear quarter, to $31.4 million. Year-
to- date fiscal 2004 pre-tax income increased 4%5&7 million. The increase in pre-tax income w#sbutable to higher revenues partially
offset by reduced gross margins and higher sefiimyadministrative costs. The reduced gross masgasdue to less favorable wholesale
pricing in Mexico and less favorable currency rategproduct purchases in Mexico and Brazil. Seth@urdiscussion regarding selling and
administrative costs in Consolidated Operating Rgsu

In the U.S. Region, revenues for the second quaftéscal 2004 grew 5% versus the second quaftés@al 2003, and revenues for the first
six months of fiscal 2004 grew 1% versus the year{geriod. In the second quarter, footwear revémcreased 5% and apparel revenue
increased 8%, while equipment revenue was downF@fthe first six months of fiscal 2004, footweavenue was down 1% and equipment
revenue was down 5%, while apparel revenue incde@®e The increase in apparel sales for the segoarder and six month periods was
primarily driven by increased consumer demanddant licensed apparel.

The increase in footwear revenue for the quarter duee to approximately a 4 percentage point ineréaaverage wholesale selling price, as
the sales of $100 and over (suggested retail ppic@uct grew and closeout product sales declioegpared to the prior year second quarter.
Growth in NIKE retail volume also contributed teetbverall footwear improvement in the quarter. yhar-to-date fiscal 2004 decline in
footwear revenue of 1% was primarily due to a desean wholesale volume resulting from the impdau redistribution strategy, which
included reduced orders from our largest custofreot{ Locker) and reduced premium product offeriimghem. These redistribution chan
were previously disclosed in our Annual Report annfr 10-K as of May 31, 2003. The reduction in foeawsales to Foot Locker was
partially offset by growth in sales to other whallescustomers and increased sales through NIKE-owatail stores.

During the quarter, the company announced plaeségute joint marketing programs with Foot Lockedévelop innovative retail
presentations of NIKE performance products at $é&leot Locker locations in the U.S. beginning vilie Fall 2004 season. As part of those
programs, additional premium product offerings Wil available to select Foot Locker locations beigig May 2004. As these plans are
executed, we expect our footwear sales with Fogkepto increase. However, since our total revésukerived from sales to many
customers, growth in sales to Foot Locker may raotdiate directly to growth in overall footwear @aue. See further information regarding
worldwide futures and advance orders below.

For the second quarter, U.S. Region pre-tax incoage$193.4 million, a 12% increase versus the skqoarter of fiscal 2003. Pre-tax
income for the first six months of fiscal 2004 ieased 7% to $489.0 million. For the quarter and-j@a&ate periods, higher revenues and
gross margins drove the increase, more than dffgditgher selling and administrative costs. Therioved gross margins were primarily the
result of higher in-line product margins, includiregiuced air freight, and improved margins on aossales. See further discussion
regarding gross margins and selling and adminig&&osts in Consolidated Operating Rest



Other revenues and pre-tax income for the secoadequof fiscal 2004 include results from Bauer ElIKockey, Inc., Cole Haan Holdings,
Inc., Converse Inc., Hurley International LLC, adtkE Golf. Other revenues grew 54% in the seconartgr of fiscal 2004 compared to
fiscal 2003 and grew 43% in the first six monthdigéal 2004 versus the prior year period. The talidiof Converse contributed 28
percentage points of the increase for the quanrld percentage points of the increase for tisé $ixk months. The remaining increase is due
to growth in each of the other businesses, mostfagntly NIKE Golf and Cole Haan.

Other pre-tax income improved to $7.3 million ire thecond quarter of fiscal 2004 from $0.5 millinrfiscal 2003 and improved to $4.1
million in the year-to-date fiscal 2004 period frenoss of $10.8 million in the same period of kesar. The addition of Converse combined
with improved results from NIKE Golf and Cole Hadiove the year-over-year improvement.

The breakdown of revenues follows:

Three Months Ende d Six Months Ended
November 30, November 30
"% %
2003 2002 change 2003 2002 change
(in millions)
U.S. REGION
FOOTWEAR $ 624.0 $ 596.1 5% $1,446.4 $1,461.1 -1%
APPAREL 398.3 369.5 8% 744.8 698.2 7%
EQUIPMENT 63.3 67.0 -6%  148.3 1559 -5%
TOTAL U.S. 1,085.6 1,032.6 5% 2,339.5 2,315.2 1%
EMEA REGION
FOOTWEAR 4725 436.7 8% 1,062.5 9294 14%
APPAREL 324.9 294.9 10% 666.8 605.7 10%
EQUIPMENT 51.5 49.6 4%  133.1 1155 15%
TOTAL EMEA 848.9 781.2 9% 1,862.4 1,650.6 13%

ASIA PACIFIC REGION

FOOTWEAR 205.6 170.0 21%  408.4 3505 17%

APPAREL 1745 151.1 15% 287.8 250.0 15%

EQUIPMENT 326 293 11% 64.8 57.7 12%
TOTAL ASIA PACIFIC 412.7 350.4 18%  761.0 658.2 16%

AMERICAS REGION

FOOTWEAR 103.7 83.0 25% 206.8 176.0 18%
APPAREL 419 405 3% 813 791 3%
EQUIPMENT 10.5 10.0 5% 21.7 20.7 5%
TOTAL AMERICAS 156.1 1335 17% 309.8 2758 12%
2,503.3 2,297.7 9% 5,272.7 4,899.8 8%
OTHER 333.8 217.0 54% 589.3 4112 43%
TOTAL REVENUES $2,837.1 $2,514.7 13% $5,862.0 $5,311.0 10%

The previous discussion includes disclosure of-tareincome" for our operating segments. We hapented pre-tax income for each of our
operating segments in accordance with Statemdfinahcial Accounting Standard No. 131, "Discloswabeut Segments of an Enterprise
Related Information." As discussed in Note 8 - @fiag Segments in the attached Notes to Consotidatencial Statements, certain
corporate costs are not included in pre-tax incofraur operating segments.

Worldwide futures and advance orders for our foeiwand apparel scheduled for delivery from Decer2BéB through April 2004 were

9.7% higher than such orders reported in the coafg@period of fiscal 2003. Four points of thisogpd increase were due to changes in
currency exchange rates versus the same periogdastAs always, the reported futures orders drasvhot necessarily indicative of our
expectation of revenue growth during this periokisTs because the mix of orders can shift betvaelwance/futures and at-once orders. In
addition, exchange rate fluctuations as well afedifg levels of order cancellations can causeediffices in the comparisons between futures
orders and actual revenues. Moreover, a signifipartton of our revenue is not derived from futuoeders, including wholesale sales of
equipment, U.S. licensed team apparel, Bauer NIlWEkdy, Cole Haan, Converse, NIKE Golf, Hurley, aetil sales across all bran



Liquidity and Capital Resources

Cash Flow Activity

Cash provided by operations was $769.1 milliorhmfirst six months of fiscal 2004, compared to&®&0million in the first six months of
fiscal 2003. Our primary source of operating cdstvfin the current period was net income of $444ilion. In addition to the improvement

in net income, the year-over-year increase in gashided by operations was attributable to chamgesir investment in working capital. In
the first six months of fiscal 2003, our net inveent in working capital increased partially duénioreased accounts receivable resulting from
the accelerated shipping in EMEA as previouslyused. In the first six months of fiscal 2004, pet investment in working capital
improved due to a reduction in accounts receivedsalting from improved account management combivigd more normal shipping
patterns.

Total cash used by investing activities duringfitet six months of fiscal 2004 was $383.7 milli@empared to $107.6 million in the prior
year period. The acquisition of Converse represtgtsnost significant use of cash during the peride remaining investing activities ¢
consistent with the prior year and primarily refleapital expenditures on computer equipment aftdvace to support both normal business
operations as well as our supply chain systemsadgggicontinued investment in NIKE-owned retail ssprand selected warehouse
improvements.

During the first six months of fiscal 2004, thermipal uses of cash for financing activities werars repurchases and dividends, partially
offset by proceeds from the exercise of stock optid hese financing activities were higher thanpther year partially due to an increase in
the market price of the company stock, which inseelastock option exercises and provided additioasth flows to be utilized in the share
repurchase program.

The share repurchases were part of a $1 billiorestegurchase program that began in fiscal 200thdrcurrent quarter, we purchased
approximately 1.6 million shares of NIKE's Class@nmon stock for $100.5 million, bringing purchagasthe first six months of fiscal
2004 to 3.3 million shares for $190.0 million. Tatel under the program, we have purchased 15.@m#hares for $775.7 million. We exp
to continue to fund this program from operatinghcisw. The timing and the amount of shares puretasill be dictated by our capital nee
and stock market conditions.

As a result of the above, our cash balance incdelag&334.9 million during the first six monthsfifcal 2004.
Long-term Financial Obligations and Other Commercid Commitments

As a result of modifications and additions to cantsling endorsement contracts and the impact ofgesim foreign exchange rates on such
obligations, the cash payments due under our eadwst contracts have changed from what was prdyiogisorted in our Annual Report on
Form 10-K as of May 31, 2003.

Significant endorsement contracts entered intouiiinche date of this report are as follows:

Cash Payments Due Dur ing the Year Ended May 31,
Remaining
Description of Commitment 2004 2005 2006 2007 2008 Thereafter Total
(In millions)
Endorsement Contracts 197.2 323.6 275.8 266.0 166.1 405.7 1,634.4

The amounts listed for endorsement contracts reptegpproximate amounts of base compensation amidhonin guaranteed royalty fees we
are obligated to pay athlete and sport team endoo$@ur products. Actual payments under someraots may be higher than the amounts
listed as these contracts provide for bonuses fmalkto the endorsers based upon athletic achiewenand/or royalties on product sales in
future periods. Actual payments under some corgnaicty also be lower as a limited number of condraatlude provisions for reduced
payments if athlete performance declines in fupegods.

There has not been a material change to any aftber long-term contractual obligations from whaswpreviously reported in our Annual
Report on Form 10-K as of May 31, 2003.

Capital Resources

In October 2001, we filed a shelf registrationesta¢nt with the securities and Exchange CommisS&C] under which $1.0 billion in debt
securities may be issued. In May 2002, we commeaaaddium-term note program under the shelf regjistn that allows us to issue up to
$500.0 million in medium-term notes, as our capietds dictate. We entered into this program teigecadditional liquidity to meet our
working capital and general corporate cash requeregsi During the second quarter, we issued thressnmder the medium-term note
program totaling $100 million. Two of the notesalotg $50 million have fixed interest rates of 348nd mature on October 15, 2015. °



other $50 million note has an interest coupon o0& 70% and matures on October 1, 2013. For ehttteds.15% notes maturing October
2015, we have entered into interest rate swap agees whereby we receive fixed interest paymentiseasame rate as the notes and pay
variable interest payments based on the six-moattdban Inter Bank Offering Rate (LIBOR) plus a sgkeBhe swaps have the same notional
amounts and maturity dates as the notes, and eoested for as fair value hedges under Statemdrinaicial Accounting Standards (FAS)
No. 133. For the 4.70% note maturing October 1320& have entered into an interest rate swap agneiewhereby we receive fixed inten
payments at the same rate as the note and papleairiderest payments based on themsbath LIBOR plus a spread for a term of three ye
This swap has the same notional amount as the Imatexpires October 2, 2006. Accordingly, the swaps not qualify for fair value hedge
accounting, so changes in the fair value of thiapare recorded to net income each period. Afseraisce of these notes, $310.0 million
remains available to be issued under our medium-teste program, and another $500.0 million remairalable to be issued under our shelf
registration statement. We may issue additionasiander the shelf registration in fiscal 2004 delp®y on general corporate needs.

On November 20, 2003 we put in place a new 5-yg&03$nillion revolving credit facility with a grougf banks. The maturity date is
November 20, 2008 and the facility can be exteridedne additional year on the anniversary date.cfeently have no amounts outstanc
under the facility. Our previous credit facilitytéded $1 billion, and was made up of a $500 milld&4 day facility and a $500 million multi-
year facility. Based on our current I¢- term senior unsecured debt ratings of A and AghfStandard and Poor's Corporation and Moody's
Investor Services, respectively, the interest carged on any outstanding borrowings would beptkeailing LIBOR plus 0.22%. The
facility fee is 0.08% of the total commitment.

If our long-term debt rating were to decline, theility fee and interest rate under our committestlit facility would increase. Conversely, if
our long-term debt rating were to improve, thelfgcfee and interest rate would decrease. Chaigear long-term debt rating would not
trigger acceleration of maturity of any then outsliag borrowings or any future borrowings under¢benmitted credit facilities. Under this
committed credit facility, we have agreed to vas@ovenants. These covenants include limits ordmposal of fixed assets and the amount
of debt secured by liens we may incur, and setranmim capitalization ratio. In the event we werd&ye any borrowings outstanding under
these facilities, failed to meet any covenant, @ede unable to obtain a waiver from a majorityraf banks, any borrowings would become
immediately due and payable. As of November 30320@ were in full compliance with each of thesearants and believe it is unlikely we
will fail to meet any of these covenants in theskgeable future.

Liquidity is also provided by our commercial papeogram, under which there was no amount outstgratiNovember 30, 2003 or May 31,
2003. We currently have short-term debt ratingdbfaind P1 from Standard and Poor's CorporationMaaldy's Investor Services,
respectively.

We currently believe that cash generated by omratitogether with access to external sourcesmfsfas described above, will be sufficient
to meet our operating and capital needs in thesémable future.

Dividends declared per share of common stock feisétond quarter of fiscal 2004 were $0.20 pereshartich reflected a $0.06 increase
compared to the previous quarterly dividend.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes from the irgtiom previously reported under Item 7A of the Camys Annual Report on Form 10-K
for the fiscal year ended May 31, 2003.

Item 4. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaess that are designed to ensure that informatiquired to be disclosed in the
Company's Exchange Act reports is recorded, predessimmarized and reported within the time perspésified in the Securities and
Exchange Commission's rules and forms and thatisfieimation is accumulated and communicated tdQbmpany’'s management,

including its Chief Executive Officer and Chief Bincial Officer, as appropriate, to allow for timelgcisions regarding required disclosure
designing and evaluating the disclosure controts@ncedures, management recognizes that any t®atrd procedures, no matter how well
designed and operated, can provide only reasomaablgance of achieving the desired control objestiand management is required to apply
its judgment in evaluating the cost-benefit relasioip of possible controls and procedures.

The Company carries out a variety of on-going pdoces, under the supervision and with the partimpaof the Company's management,
including the Chief Executive Officer and the Comya Chief Financial Officer, to evaluate the efieeness of the design and operation of
the Company's disclosure controls and procedure$ ldevember 30, 2003. Based on the foregoingQbmpany's Chief Executive Officer
and Chief Financial Officer concluded that the Camyps disclosure controls and procedures weretaféeat the reasonable assurance level.

There has been no change in the Company's inteonétols over financial reporting during the Comyammost recent fiscal quarter that has
materially affected, or is reasonable likely to en&lly affect, the Company's internal controls ofreancial reporting.

Special Note Regarding Forward-Looking Statements/Analyst Reports

Certain written and oral statements, other thaelgihistorical information including estimates, jgtions, statements relating to NIKE's
business plans, objectives and expected operaugts, and the assumptions upon which those statisrare based, made or incorporate



reference from time to time by NIKE or its represgives in this report, other reports, filings witte Securities and Exchange Commission,
press releases, conferences, or otherwise, amadfdrlooking statements" within the meaning of Brivate Securities Litigation Reform Act
of 1995 and Section 21E of the Securities Exchawef 1934. Forward-looking statements includethwut limitation, any statement that
may predict, forecast, indicate, or imply futureukts, performance, or achievements, and may aotttaiwords "believe," "anticipate,”
"expect,” "estimate," "project,” "will be," "will@ntinue," "will likely result," or words or phrases similar meaning. Forward-looking
statements involve risks and uncertainties whicly oause actual results to differ materially frora thrward-looking statements. The risks
and uncertainties are detailed from time to timeejorts filed by NIKE with the S.E.C., includingffns 8-K, 10-Q, and 10-K, and include,
among others, the following: international, natiosad local general economic and market condititims size and growth of the overall
athletic footwear, apparel, and equipment marketense competition among designers, marketersjtiitors and sellers of athletic
footwear, apparel, and equipment for consumersaddrsers; demographic changes; changes in congueferences; popularity of
particular designs, categories of products, andispseasonal and geographic demand for NIKE pits¢lddficulties in anticipating or
forecasting changes in consumer preferences, carsiemand for NIKE products, and the various mafdetbors described above;
difficulties in implementing, operating, and mainiag NIKE's increasingly complex information sysite and controls, including, without
limitation, the systems related to demand and suplainning, and inventory control; fluctuations afifficulty in forecasting operating
results, including, without limitation, the factathadvance "futures" orders may not be indicativiiture revenues due to the changing mix of
futures and at- once orders; the ability of NIKEstwstain, manage or forecast its growth and invegpthe size, timing and mix of purchases
of NIKE's products; new product development ancbitiction; the ability to secure and protect tradees, patents, and other intellectual
property performance and reliability of productsstomer service; adverse publicity; the loss afi§icant customers or suppliers; depende
on distributors; business disruptions; increasesiscof freight and transportation to meet delivdgadlines; changes in business strategy or
development plans; general risks associated wiithgdousiness outside the United States, includintijout limitation, exchange rate
fluctuations, import duties, tariffs, quotas anditimal and economic instability; changes in govaent regulations; liability and other claims
asserted against NIKE; the ability to attract agtain qualified personnel; and other factors rafeed or incorporated by reference in this
report and other reports.

The risks included here are not exhaustive. Othetians of this report may include additional fastahich could adversely affect NIKE's
business and financial performance. Moreover, NtfErates in a very competitive and rapidly changingronment. New risk factors
emerge from time to time and it is not possiblerf@magement to predict all such risk factors, @oritassess the impact of all such risk
factors on NIKE's business or the extent to whiay factor, or combination of factors, may causealctesults to differ materially from those
contained in any forward-looking statements. Gitrase risks and uncertainties, investors shoulglagce undue reliance on forwakbking
statements as a prediction of actual results.

Investors should also be aware that while NIKE dé&esn time to time, communicate with securitiesilgsts, it is against NIKE's policy to
disclose to them any material non-public informatiw other confidential commercial information. Acdingly, shareholders should not
assume that NIKE agrees with any statement or téggred by any analyst irrespective of the contétiie statement or report. Furthermore,
NIKE has a policy against issuing or confirmingdfittial forecasts or projections issued by othensisTto the extent that reports issuec
securities analysts contain any projections, fatscar opinions, such reports are not the respibihsif NIKE.

Part Il - Other Information
Iltem 1.
Legal Proceedings

In October 2003, the Multnomah County Circuit Cdortthe State of Oregon entered a stipulation @isimg with prejudice the shareholder
derivative lawsuit, Metivier v. DeNunzio, et al1@-04339, pursuant to a settlement agreementaApthe settlement, we agreed to pay
$400,000 to plaintiffs for attorney fees. Also astf the settlement, another related sharehaléevative lawsuit, Lendman v. Knight, et
CV-01-1153AS, in the U.S. District Court for the District @fregon, was dismissed with prejudice (which mebegptaintiff cannot refile th
action).

There have been no other significant developmeats the information previously reported under It#émf the Company's Annual Report on
Form 10-K for the fiscal year ended May 31, 2003.

Item 4.
Submission of Matters to a Vote of Security Holders

The Company's annual meeting of shareholders wdsheSeptember 22, 2003. The shareholders elémtede ensuing year all of
management's nominees for the Board of Directgscved the amendment to the NIKE, Inc. 1990 Stackntive Plan, and ratified the
appointment of PricewaterhouseCoopers LLP as int#g# accountants for fiscal 2004.

The voting results are as follows:

Election of Directors



Votes Cast
For Withheld Broker
Non-Votes
Directors
Elected by holders of
Class A Common Stock:

Thomas E. Clarke 97,386,687 3 -0-

Ralph D. DeNunzio 97,386,687 3 -0-

Richard K. Donahue 97,186,687 200,003 -0-

Delbert J. Hayes 97,386,687 3 -0-

Douglas G. Houser 97,386,687 3 -0-

Jeanne P. Jackson 97,386,687 3 -0-

Philip H. Knight 97,386,687 3 -0-

Charles W. Robinson 97,386,687 3 -0-

John R. Thompson, Jr. 97,186, 687 200,003 -0-

Elected by holders of

Class B Common Stock:

Jill K. Conway 138,066,352 3,482,703 -0-

Alan B. Graf, Jr. 124,178,601 17,370,454 -0-

John E. Jaqua 132,097,292 9,451,763 -0-

A. Michael Spence 124,113,224 17,435,831 -0-

Broker
For Against Abstain  Non-Votes

Proposal 2 -

Approval of the amendments
to the NIKE, Inc. 1990
Stock Incentive Plan:

Class A and Class B
Common Stock Voting
Together 153,849,747 65,362,232 1,376,452 19,6%6,24

Proposal 3 -

Ratify the appointment

of PricewaterhouseCoopers LLP
as independent accountants:

Class A and Class B
Common Stock Voting
Together 218,820,704 20,047,516 1,241,948 -0-

Item 6. Exhibits and Reports on Form 8-K:
(a) EXHIBITS:

3.1 Restated Articles of Incorporation, as amer(desbrporated by reference from Exhibit 3.1 to @@mpany's Quarterly Report on Form 10-
Q for the fiscal quarter ended August 31, 1995).

3.2 Third Restated Bylaws, as amended (incorpotajaéference from Exhibit 3.2 to the Company's §arly Report on Form 10-Q for the
fiscal quarter ended August 31, 1995).

4.1 Restated Articles of Incorporation, as amer(ded Exhibit 3.1).
4.2 Third Restated Bylaws, as amended (see Exhibjt

4.3 Credit Agreement dated as of November 20, 2008ng NIKE, Inc., Bank of America, N.A., individlyaand as Agent, and the other
banks party thereto.

10.1 NIKE, Inc. 1990 Stock Incentive Plan Non-Staity Stock Option Agreement.*
12.1 Computation of Ratio of Earnings to Fixed Qest

31.1 Rule 13(+14(a) Certification of Chief Executive Office



31.2 Rule 13(a)-14(a) Certification of Chief Fina©fficer.

32.1 Section 1350 Certificate of Chief Executivdicair.

32.2 Section 1350 Certificate of Chief Financiafi€xr.

* Management contract or compensatory plan or gearent.

(b) Reports on Form 8-K:

The following reports on Form 8-K were furnishedidg the fiscal quarter ending November 30, 2003:

September 18, 2003: Item 7. Financial Statemert<€ahibits. Item 12. Results of Operations and Rai@ Condition. First Quarter Earnin
Release.

September 25, 2003: Item 7. Financial Statemerd<€ahibits. Item 12. Results of Operations and @ Condition. Transcript of Earnin
Conference Call.

The following reports on Form 8-K were filed duritige fiscal quarter ending November 30, 2003:
September 4, 2003: Item 5. Other Events. PresaBel&IKE, Inc. Completes Acquisition of Converse.|
SIGNATURES

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

NIKE, Inc. An Oregon Corporatia

BY:/s/ Donald W Blair

Donald W Bl air
Chi ef Financial Oficer

DATED: January 12, 2004



EXHIBIT 4.3

CREDIT AGREEMENT

Dated as of November 20, 2003
among
NIKE, INC.
as the Borrower,

BANK OF AMERICA, N.A.,

as Administrative Agent,

CITICORP USA, INC.,

as Syndication Agent,
HSBC BANK USA, THE BANK OF TOKYO MITSUBISHI, LTD. a nd
DEUTSCHE BANK AG NEW YORK BRANCH
as Co-Documentation Agents,
and
THE BANKS PARTY HERETO

Co-Lead Arrangers and Co-Book Managers:
BANC OF AMERICA SECURITIES LLC
and

CITIGROUP GLOBAL MARKETS INC.
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CREDIT AGREEMENT

This Credit Agreement, dated as of November 2032B80among NIKE, Inc., the Banks and Bank of Aroa&riN.A., as Administrative Ager



Citicorp USA, Inc., as Syndication Agent, and ThrenB of Tokyo Mitsubishi, Ltd., Deutsche Bank AG N#&wrk Branch, and HSBC Bank
USA, as Co-Documentation Agents. The parties hexgtee as follows:

ARTICLE |
DEFINITIONS AND OTHER INTERPRETIVE PROVISIONS

1.1. Defined Terms. As used in this Agreementfdfiewing terms shall have the meanings set foetot:

"Absolute Rate" means, with respect to an AbsdRate Loan made by a given Bank for the relevanbhlte Rate Interest Period, the rate of
interest per annum (rounded to the nearest 1/100&0 offered by such Bank and accepted by the &woer.

"Absolute Rate Advance" means a borrowing hereundesisting of the aggregate amount of the sevdrablute Rate Loans made by some
or all of the Banks to the Borrower at the samestand for the same Interest Period.

"Absolute Rate Auction" means a solicitation of Qumatitive Bid Quotes setting forth Absolute Ratesspant to Section 2.3.

"Absolute Rate Interest Period" means, with resfmean Absolute Rate Advance, a period of notileas 7 and not more than 183 days
commencing on a Business Day selected by the Bemrpwsuant to this Agreement. If such AbsoluteeRaterest Period would end on a
day which is not a Business Day, such Absolute Ruézest Period shall end on the next succeedusin@ss Day.

"Absolute Rate Loan" means a Competitive Bid Lodmiclv bears interest at the Absolute Rate.

"Acquisition" means any material transaction, oy aeries of related transactions, consummated thieedate of this Agreement, by which
Borrower or any of the Subsidiaries (i) acquireg gaing business or all or substantially all of #ssets of any firm, corporation or division
thereof, whether through purchase of assets, mergaherwise, or (ii) directly or indirectly acgas (in one transaction or as the most recent
transaction in a series of transactions) at leasajarity (in number of votes) of the securitiesaoforporation which have ordinary voting
power for the election of directors (other thanusiies having such power only by reason of theplesming of a contingency).

"Administrative Agent" means Bank of America, NiA.its capacity as administrative agent for the Bapursuant to Article XI, and not in
individual capacity as a Bank, and any successoniAgtrative Agent appointed pursuant to Article XI

"Administrative Agent - Related Persons" meansAtiministrative Agent, together with its Affiliatg¢scluding, in the case of Bank of
America, in its capacity as the Administrative Agand in the case of Banc of America Securities LinGts capacity as the Co-Arranger),
and the officers, directors, employees, agentsattodneys-in-fact of such Persons and Affiliates.

"Administrative Agent's Office” means the Admingive Agent's address and, as appropriate, acesuset forth on Schedule 4, or such
other address or account as the Administrative Agey from time to time notify to the Borrower athe Banks.

"Advance" means a borrowing hereunder consistinth®fggregate amount of the several Loans maderhg or all of the Banks to the
Borrower on the same Borrowing Date, at the sante Ration (or on the same interest basis in the oa€ompetitive Bid Advances) and,
where applicable, for the same Interest Periodimciddes a Competitive Bid Advance.

"Affiliate" means, as to any Person, any other @ermshich, directly or indirectly, is in control d controlled by, or is under common coni
with, such Person. A Person shall be deemed toaartother Person if the controlling Person passgsdirectly or indirectly, the power to
direct or cause the direction of the managemenipatidies of the other Person, whether throughothieership of voting securities,
membership interests, by contract, or otherwise.

"Agreement" means this Credit Agreement as amendedified or supplemented from time to time.

"Agreement Accounting Principles" means generadigepted principles of accounting as in effect fitimre to time, applied in a manner
consistent with that used in preparing the findmsti@ements referred to in Section 5.4.

"Applicable Facility Fee Rate" means, on any daig &ith respect to each Commitment whether usaduosed, the applicable fee (in basis
points) set forth below based on the ApplicabléRptevel on such date (provided, however, thathenEffective Date the Applicable Rati
Level shall be deemed to be Level llI):

Applicable Rating Level Facility Fee Rate ( in basis
points)

Level | 6.0

Level Il 7.0

Level Ill 8.0

Level IV 10.0

Level V 125

Level VI 15.0



"Applicable Margin" means, on any date and witlpezs to each Eurodollar Ratable Loan, the appleaidrgin set forth below based on the
Applicable Rating Level on such date (provided, beer, that on the Effective Date the ApplicableiRat.evel shall be deemed to be Level

I1):

Applicable Rating LevelApplicable Mar gin (in
basis points )
Level | 14.0
Level Il 18.0
Level Il 22.0
Level IV 30.0
Level V 37.5
Level VI 60.0

"Applicable Rating Level" shall mean and be detesdi by the ratings issued from time to time by S8id Moody's (or S&P or Moody's, if
ratings shall be available from only one of suclifRpAgencies) in respect of the Borrower's longresenior unsecured, non-credit-
enhanced debt in accordance with the following\®d, however, that on the Effective Date the Aggille Rating Level shall be deemed to
be Level Il1):

Rating Level S&P Mo ody's

Level | More favorable than A+ More favorable than Al
Level Il A+ Al

Level Il A A2

Level IV A- A3

Level V BBB+ Baal

Level VI Less than BBB+ or not Less than Baal or not

rated rated

For purposes of the foregoing, (a) if ratings arailable from both S&P and Moody's, and the ratiagailable from such Rating Agencies do
not correspond to the same rating level on thet@imve, then (1) if such rating levels differ byyoone level on the chart above, then the
Applicable Rating Level shall correspond to thehieigof the two ratings, and (2) if such rating lewdiffer by more than one level on the cl
above, then the Applicable Rating Level shall cgpond to that rating which is one rating highenttize lower of the two ratings; (b) if
determinative ratings shall change (other thanrasalt of a change in the rating system used lgyaaplicable Rating Agency) such that a
change in the Applicable Rating Level would ressilich change shall effect a change in the Applec&iting Level as of the day on which
the Administrative Agent receives notice of suchrae in determinative ratings (such day, a "Chdmmg"), and any change in the
Applicable Margin shall take effect commencing acts Change Day and ending on the date immediatelyeging the next Change Day; (c)
if the rating system of any of the Rating Agendball change prior to the date all Obligations bader have been paid and the Commitm
cancelled, the Borrower and the Majority Banks lshedjotiate in good faith to amend the referenoespecific ratings in this definition to
reflect such changed rating system, and pendinig aoendment, if no Applicable Rating Level is othise determinable based upon the
foregoing, the most recent Applicable Rating Lauetffect shall apply; (d) if the Borrower shalllfto give notice to the Administrative
Agent of any change in rating by any Rating Ageincgespect of the Borrower's long-term, senior gnsed debt on the date required by
Section 6.18, the Applicable Rating Level shalleemed to be Level VI for the period from the dateh notice was required to be delivered
to the date such notice is received by the Adnmatiste Agent; and (e) upon the occurrence of anthduhe existence of a Default, the
Applicable Rating Level shall be deemed to be L&flel

"Applicable Utilization Fee Rate" means, on anyed#te applicable fee (in basis points) set fogtlolw based on the Applicable Rating Level
on such date:

Applicable Rating Level  Applicable Utilization Fee
Rate (in basis poin ts)

Level | 5.0

Level Il 5.0

Level Il 10.0

Level IV 10.0

Level V 125

Level VI 12.5

"Approved Fund" has the meaning assigned to suahite Section 13.1(g).
"Assignment and Assumption” means an Assignmenttastdimption substantially in the form of Exhibit I.

"Attorney Costs" means and includes all fees, egpemand disbursements of any law firm or othereateounsel and, without duplication,
the allocated cost of internal legal services dhex@enses and disbursements of internal counsel.

"Bank of America" means Bank of America, N.A., dtsdsuccessor:



"Banks" means the financial institutions actindeaslers hereunder, listed on the signature pag#gsoAgreement and their respective
successors and assigns.

"Base Rate" means for any day a fluctuating rateapaum equal to the higher of (a) the Federal Elrate plus 1/2 of 1%, and (b) the rat
interest in effect for such day as publicly annadhfrom time to time by Bank of America as its tpei rate.” The "prime rate" is a rate set by
Bank of America based upon various factors inclgddank of America's costs and desired return, ge¢m@onomic conditions and other
factors, and is used as a reference point forrisbme loans, which may be priced at, above, lombguch announced rate. Any change in
such rate announced by Bank of America shall téfieeteat the opening of business on the day spatifi the public announcement of such
change.

"Borrower" means NIKE, Inc., an Oregon corporation.
"Borrowing Date" means a date on which an Advasaaade hereunder.

"Business Day" means (i) with respect to any boingwpayment or rate selection of Eurodollar Raahidivances or Eurodollar Bid Rate
Advances, a day other than Saturday or Sunday achvidanks are open for business in San FrancistdNew York City and on which
dealings in United States dollars are carried ahénLondon interbank market, and (i) for all atp@rposes, a day other than Saturday or
Sunday on which banks are open for business irF&arcisco and New York City.

"Capitalization Ratio" means, with respect to trBwer and its Subsidiaries on a consolidatedshb#sé ratio of (i) Indebtedness to
(i) the sum of (x) Indebtedness and (y) net waidtdetermined in accordance with generally accegatedunting principles.

"Capitalized Lease" of a Person means any leapeopkrty by such Person as lessee which would jhigatiaed on a balance sheet of such
Person prepared in accordance with Agreement AdcauPRrinciples.

"Capitalized Lease Obligations" of a Person mebhasimount of obligations of such Person under @bgp#d Leases which would be shown
as a liability on a balance sheet of such Persepgred in accordance with Agreement Accountingdiries.

"Co-Arrangers" means Banc of America Securities ldri@ Citigroup Global Markets Inc., each in itsaafy as a co-lead arranger and a co-
book manager.

"Code" means the Internal Revenue Code of 1986.

"Co-Documentation Agents" means HSBC Bank USA, Bhak of Tokyo Mitsubishi, Ltd., and Deutsche Ban& Alew York Branch, each
in its capacity as a co-documentation agent andhnts individual capacity as a Bank.

"Commitment" means for each Bank, the obligatiothefBank to make Loans not exceeding the amotifibth opposite the Bank's name
Schedule 3 hereof or in the Assignment and Assumgursuant to which such Bank becomes a partydeas applicable, as such amount
may be modified from time to time pursuant to therts of this Agreement and any Assignment and Apsom(collectively, the
"Commitments").

"Competitive Bid Advance" means a borrowing heraarmatior to the Termination Date consisting of Hygregate amount of the several
Competitive Bid Loans made by some or all of thel&ato the Borrower at the same time and for tieesknterest Period.

"Competitive Bid Borrowing Notice" is defined in &m®n 2.3.6.
"Competitive Bid Loan" means a Eurodollar Bid Rat&n or anAbsolute Rate Loan, or both, as the case may be.

"Competitive Bid Margin" means the margin abovdelow the applicable Eurodollar Base Rate offemrdhfEurodollar Bid Rate Loan,
expressed as a percentage (rounded to the ne&r@80Dof 1%) to be added or subtracted from sucdiodnilar Base Rate.

"Competitive Bid Note" means a promissory noteuhstantially the form of Exhibit A-2 hereto, witp@opriate insertions, duly executed
and delivered to the Administrative Agent by the®wer for the account of a Bank and payable toottder of such Bank, including any
amendment, modification, renewal or replacemersuch promissory note.

"Competitive Bid Quote" means a Competitive Bid @usubstantially in the form of Exhibit D heretawgleted and delivered by a Bank to
the Administrative Agent in accordance with Secto.4.

"Competitive Bid Quote Request" means a CompetBikeQuote Request substantially in the form of BB hereto completed and
delivered by the Borrower to the Administrative Aty accordance with Section 2.3.2.

"Controlled Group" means all members of a conttbieoup of corporations and all trades or busireeésbether or not incorporated) under
common control which, together with the Borrowemay Subsidiary, are treated as a single emplaygenSection 414(b) or 414(c) of the
Code.

"Conversion/Continuation Date" means any date oitlhylunder Section 2.2.4, the Borrower (a) convant$\dvance bearing interest based
on a Rate Option to an Advance bearing interestdas another Rate Option, or (b) continues an Adedearing interest based on the s



Rate Option, but with a new Interest Period.

"Debtor Relief Laws" means the Bankruptcy Codehefltnited States, and all other liquidation, conatrship, bankruptcy, assignment for
the benefit of creditors, moratorium, rearrangemmteivership, insolvency, reorganization, or famiebtor relief Laws of the United States
or other applicable jurisdictions from time to tiimeeffect and affecting the rights of creditoraigeally.

"Default" means an event described in Article VII.
"Dollars" and "$" mean lawful money of the Unitethtes ofAmerica.

"Effective Date" means the date on which all candg set forth in Section 4.1 are satisfied or wdiby the Administrative Agent and the
Banks (or, in the case of Section 4.1(k), waivedhgyPerson entitled to receive the applicable pajmprovided such date shall not be later
than November 20, 2003.

"Eligible Assignee" has the meaning assigned td seion in Section 13.1(g).

"Environmental Laws" means the Resource Consenvatiml Recovery Act of 1987, the Comprehensive Bnwirental Response,
Compensation and Liability Act, any so-called "Sdiped"” or "Superlien" law, the Toxic Substances €olnAct, and any other federal, state
or local statute, law, ordinance, code, rule, regoih, order or decree regulating, relating tapguosing liability or standards of conduct
concerning, any hazardous materials or other hamardr toxic substance, as now or at any time fterda effect.

"ERISA" means the Employee Retirement Income Sgciddt of 1974 and any regulations issued purstizareto.
"Eurodollar Auction" means a solicitation of Comifieé Bid Quotes setting forth Eurodollar Bid Rafmgrsuant to Section 2.3.

"Eurodollar Base Rate" means for any Interest [lanith respect to any Eurodollar Ratable Advance &urodollar Bid Rate Advance:

(a) the rate per annum equal to the rate deterniigede Administrative Agent to be the offered rditat appears on the page of the Telerate
screen (or any successor thereto) that displagsarage British Bankers Association Interest Settiet Rate for deposits in Dollars (for
delivery on the first day of such Interest Periaith a term equivalent to such Interest Periodedrined as of approximately 11:00 a.m.
(London time) two Business Days prior to the fitay of such Interest Period, or

(b) if the rate referenced in the preceding clga3eloes not appear on such page or service orpagehor service shall not be available, the
rate per annum equal to the rate determined bjdmeinistrative Agent to be the offered rate on sattrer page or other service that displays
an average British Bankers Association InteresieSeént Rate for deposits in Dollars (for deliverythe first day of such Interest Period)
with a term equivalent to such Interest Periodedrined as of approximately 11:00 a.m. (London }itm® Business Days prior to the first
day of such Interest Period, or

(c) if the rates referenced in the preceding clagagand (b) are not available, the rate per anthetermined by the Administrative Agent as
the rate of interest at which deposits in Dollansdelivery on the first day of such Interest Péiiio same day funds in the approximate
amount of the Eurodollar Ratable Advance or Euradd@id Rate Advance being made (or that would B&lenby Bank of America if such
Advance were a Eurodollar Ratable Advance), coetinor converted by Bank of America and with a tequivalent to such Interest Period
would be offered by Bank of America's London Brat@imajor banks in the interbank eurodollar masgteaheir request at approximately
4:00 p.m. (London time) two Business Days priothte first day of such Interest Period.

"Eurodollar Bid Rate" means, with respect to a Hoflar Bid Rate Loan made by a given Bank for #hlevant Eurodollar Interest Period, the
sum of (i) the Eurodollar Base Rate and (ii) thenpetitive Bid Margin offered by such Bank and adedby the Borrower.

"Eurodollar Bid Rate Advance" means a Competitiveé Bdvance which bears interest at a Eurodollar Bade.

"Eurodollar Bid Rate Loan" means a Loan which béaterest at the Eurodollar Bid Rate.

"Eurodollar Ratable Advance" means an Advance whidrs interest at a Eurodollar Rate requestetédBorrower pursuant to Section 2.2.
"Eurodollar Ratable Loan" means a Loan which bedesest at a Eurodollar Rate requested by thedBar pursuant to Section 2.2.

"Eurodollar Interest Period" means, with respeda turodollar Ratable Advance or a Eurodollar BadeRAdvance, a period of one, two,
three or six months commencing on a Business Diagteel by the Borrower pursuant to this Agreem8oth Eurodollar Interest Period st
end on (but exclude) the day which corresponds nigally to such date one, two, three or six mortieseafter, provided, however, that if
there is no such numerically corresponding dayghsext, second, third or sixth succeeding masubh Eurodollar Interest Period shall end
on the last Business Day of such next, second trisixth succeeding month. If a Eurodollar Ingtieeriod would otherwise end on a day
which is not a Business Day, such Eurodollar IrgeReriod shall end on the next succeeding BusiDagsprovided, however, that if said
next succeeding Business Day falls in a new mantbh Eurodollar Interest Period shall end on thaéaiately preceding Business Day.

"Eurodollar Rate" means, with respect to a Eur@ddfatable Advance for the relevant EurodollarregePeriod, the sum of (i) the
Eurodollar Base Rate applicable to that Euroddiitarest Period plus
(i) the Applicable Margin



"Existing Credit Agreement" means that certain @radreement dated as of November 17, 2000, as datkthy that certain First
Amendment to Credit Agreement dated as of NovertbeR001 and as further amended by that Second dment to Credit Agreement
dated as of November 15, 2002 among the BorrowemkB®f America, as Agent, and the other finanaiatitutions party thereto.

"Federal Funds Rate" means, for any day, the tapnum equal to the weighted average of the cat@vernight Federal funds transacti
with members of the Federal Reserve System arramgé&ederal funds brokers on such day, as publibljgtie Federal Reserve Bank on the
Business Day next succeeding such day; provideddahé# such day is not a Business Day, the Fddarads Rate for such day shall be such
rate on such transactions on the next precedingBss Day as so published on the next succeedism@&s Day, and (b) if no such rate is so
published on such next succeeding Business Day;dateral Funds Rate for such day shall be the geaste (rounded upward, if necessary,
to a whole multiple of 1/100 of 1%) charged to Barfilkmerica on such day on such transactions asméted by the Administrative Agent.

"Fixed Rate" means the Eurodollar Rate, the Eutad8lid Rate or the Absolute Rate.

"Fixed Rate Advance" means an Advance which bedesdst at &ixed Rate.

"Fixed Rate Loan" means a Loan which bears intereatFixedRate.

"Floating Rate" means, for any day, a rate per anaqual to th&ase Rate.

"Floating Rate Advance" means an Advance whichdigaerest at the Floating Rate.

"Floating Rate Loan" means a Loan which bears ésteait thd-loating Rate.

"Fund" has the meaning assigned to that term iticGet3.1(g).

"Further Taxes" means any and all present or fuxes, levies, assessments, imposts, duties, tiedsicfees, withholdings or similar
charges (including net income taxes and franclaises)), and all liabilities with respect theretopased by any jurisdiction on account of
amounts payable or paid pursuant to Section 3.1.

"Governmental Authority” means any nation or goveent, any state or other political subdivision &wdy any agency, authority,
instrumentality, regulatory body, court, adminigtra tribunal, central bank or other entity exeirmisexecutive, legislative, judicial, taxing,
regulatory or administrative powers or function®opertaining to government, and any corporatioatber entity owned or controlled,
through stock or capital ownership or otherwiseahy of the foregoing.

"Indebtedness"” of a Person means such PersonMdi@jations for borrowed money, (ii) obligationgresenting the deferred purchase pric
property or services other than accounts payalgagrin the ordinary course of such Person's lassipayable on terms customary in the
trade, (iii) obligations, whether or not assumetused by Liens or payable out of the proceedsadtyztion from property now or hereafter
owned or acquired by such Person, (iv) obligatiwh&ch are evidenced by notes, acceptances, or mtbiguments, (v) Capitalized Lease
Obligations, (vi) net liabilities under interestegawap, foreign exchange or cap agreements, a@iptlglility under any arrangement by whi
such Person assumes, guarantees, contingentlysagrparchase or provide funds for the paymenpioftherwise becomes or is contingently
liable upon, the obligation or liability of any @hPerson, or agrees to maintain the net worthaokiwg capital or other financial condition of
any other Person.

"Indemnified Liabilities" has the meaning specifiedSection 10.7.

"Interest Period" means a Eurodollar Interest ReoioanAbsolute Rate Interest Period.

"Invitation for Competitive Bid Quotes” means awitation for Competitive Bid Quotes substantiallythe form of Exhibit C hereto,
completed and delivered by the Administrative Agerthe Banks in accordance with Section 2.3.3.

"IRS" means the Internal Revenue Service of thaddnbtates
Treasury.

"Knight Family" means, collectively, Philip H. Krtig, and his wife, children, parents and siblingg] any trust, corporation or partnership
with respect to his assets established for estatming purposes.

"Laws" means, collectively, all international, faye, Federal,

state and local statutes, treaties, rules, guiegliregulations, ordinances, codes and administratijudicial precedents or authorities,
including the interpretation or administration thefrby any Governmental Authority charged with émforcement, interpretation or
administration thereof, and all applicable admmaite orders, directed duties, requests, liceramgthorizations and permits of, and
agreements with, any Governmental Authority, inheeatse whether or not having the force of law.

"Lending Office" means, as to any Bank, the officeffices of such Bank described as such on Sdbedwr such other office or offices as a
Bank may from time to time notify the Borrower ahe& Administrative Agent.



“Lien" means any security interest, mortgage, ptedign

(statutory or other), claim, charge, encumbrantle,retention agreement, lessor's interest undeagtalized Lease or analogous instrument,
in, of or on any Person's assets or propertieavarfof any other Person.

"Loan" means, with respect to a Bank, such Bank'sqm, if any,

of any Advance.

"Loan Documents" means this Agreement and the Notes

"Majority Banks" means Banks in the aggregate hawore than 50% of the combined Commitments at Sowh of all Banks or, if the
Commitments have been terminated, Banks in thesgggg holding more than 50% of the aggregate unpaidipal amount of the
outstanding Loans.

"Material Adverse Effect" means with respect to amtter that such matter (i) could reasonably heeeted to materially and adversely aff
the business, properties, condition (financial theowise), or results of operations of the Borrowethe Borrower and its Subsidiaries taken
as a whole, or (ii) has been brought by or befosecurt or arbitrator or any governmental bodyerazy or official, and draws into question
the validity or enforceability of any material pision of any Loan Document against any obligoryérereto.

"Material Subsidiary" means, at any time, any Sdibsy having at such time either (i) total (grossjenues for the preceding four fiscal
quarter period in excess of 10% of the Borrowestssolidated total (gross) revenues for such pedodj) total assets, as of the last day of
preceding fiscal quarter, having a net book vafuexicess of 10% of the net book value of the Boerswconsolidated total assets on such
date, in each case, based upon the Borrower'sremestt annual or quarterly financial statementeetd to the Administrative Agent under
Section 6.1.

"Moody's" means Moody's Investors Service, Inc. ang successor thereto that is a nationally-re@eghiating agency.

"Multiemployer Plan" means a Plan maintained pumst@aa collective bargaining agreement or any oineangement to which the Borrower
or any member of the Controlled Group is a partywiich more than one employer is obligated to mak&ributions.

"Notes" means, collectively, the Competitive BidtbBlwand the Ratable Notes; and "Note" means anpfihe Notes.

“Notice of Conversion/Continuation” is defined iaction 2.2.4.

"Obligations" means all unpaid principal of andraed and unpaid interest on the Loans, all accameldunpaid fees and all other
reimbursements, indemnities or other obligationthefBorrower to the Banks or to any Bank, the Audstiative Agent or any indemnified

party hereunder arising under the Loan Documents.

"Occupational Safety and Health Law" means the @atianal Safety and Health Act of 1970 and any iotlaev regulating, relating to or
imposing liability or standards of conduct concegnemployee health and/or safety.

"Other Taxes" means any present or future stampf oo documentary taxes or any other excise opgmy taxes, charges or similar levies
which arise from any payment made hereunder or fterexecution, delivery, performance, enforcenoemegistration of, or otherwise with
respect to, this Agreement or any other Loan Documexcluding, in the case of each Bank and thmiAgtrative Agent, respectively, tax

imposed on or measured by its net income by thedietion (or any political subdivision thereof)dar the laws of which such Bank or the

Administrative Agent, as the case may be, is ogghor maintains a lending office.

"Participant” is defined in Section 13.1(d).

"Payment Date" means the last Business Day of Eabluary, May, August and November.

"PBGC" means the Pension Benefit Guaranty Corpmvatind its

successors and assigns.

"Person" means any individual, trustee, corporatiigmeral partnership, limited partnership, limiti@dbility company, joint stock company,
trust, unincorporated organization, bank, busimsssciation, firm, joint venture or Governmentatifarity.

"Plan" means an employee pension benefit plan wisicbvered by

Title IV of ERISA or subject to the minimum fundirsgandards under
Section 412 of the Code as to which the Borrowexryr member of the Controlled Group may have aatyillty.

"Ratable Advance" means a borrowing hereunder stingiof the aggregate amount of the several Ratadéins made by the Banks to the
Borrower at the same time, at the same Rate Optfidrfor the same Interest Period.



"Ratable Borrowing Notice" is defined in Sectio2.3.

"Ratable Loan" means a Loan made by a Bank to theoBer pursuant to Section 2.2.1 hereof.

"Ratable Note" means a promissory note in substiinthe form of Exhibit A-1 hereto, duly executadd delivered to the Administrative
Agent by the Borrower for the account of a Bank pagable to the order of such Bank in the amouitsd€ommitment, including any
amendment, modification, renewal or replacemesuch promissory note.

"Rate Option" means the Eurodollar Rate or the tiigeRate.

"Rating Agency" means S&P and Moody's.

"Regulation D" means Regulation D of the Board of/&nors of the Federal Reserve System from tinterte in effect and shall include a
successor or other regulation or official interptiein of said Board of Governors relating to resemquirements applicable to member banks
of the Federal Reserve System.

"Regulations U and X" means Regulations U and ¥iefBoard of Governors of the Federal Reserve 8yfiem time to time in effect and
shall include any successor or other regulatioofficial interpretation of said Board of Governoedating to the extension of credit by banks
for the purpose of purchasing or carrying margatks applicable to member banks of the FederaliResystem.

"Reportable Event" means any of the events sét forSection 4043(c) of ERISA, other than eventsafbich the 30-day notice period has
been waived.

"Reserve Requirement" means, with respect to adelier Interest Period, the maximum aggregate veserquirement (including all basic,
supplemental, marginal and other reserves) whignp®sed under Regulation D on eurocurrency liadi(as defined in Regulation D). The
Reserve Requirement shall be adjusted automatioalpnd as of the effective date of any changkérapplicable reserve requirement.
"S&P" means Standard & Poor's Ratings Servicegisiah of The

McGraw-Hill Companies, Inc. and any successor tioettgat is a nationally-recognized rating agency.

"Single Employer Plan" means a Plan maintainechbyBorrower or any member of the Controlled Groupeimployees of the Borrower or
any member of the Controlled Group.

"Subsidiary" of a Person means a corporation, peship, joint venture, limited liability company other business entity of which a majority
of the shares of securities or other interestsritpordinary voting power for the election of direrst or other governing body (other than
securities or interests having such power onlydason of the happening of a contingency) are dirtteebeneficially owned, or the
management of which is otherwise controlled, diyear indirectly through one or more intermediatier both, by such Person. Unless
otherwise specified, all references herein to d%&liary" or to "Subsidiaries" shall refer to a Siglary or Subsidiaries of the Borrower.

"Substantial Portion" is defined in Section 6.12.

"Syndication Agent" means Citicorp USA, Inc. in é@pacity as syndication agent and not in its iiddial capacity as a Bank.

"Taxes" means any and all present or future tdegigs, assessments, imposts, duties deducticesithholdings or similar charges, and all
liabilities with respect thereto, excluding, in ttese of each Bank and the Administrative Agespeetively, taxes imposed on or measured
by its net income by the jurisdiction (or any poki subdivision thereof) under the laws of whicitls Bank or the Administrative Agent, as
the case may be, is organized or maintains a Igrafiice.

"Termination Date" means November 20, 2008 unlessQommitments or this Agreement are earlier cédeder terminated pursuant to the
terms hereof.

"Unfriendly Acquisition" means the Acquisition ofcarporation, limited liability company or similausiness entity if the Acquisition has not
been approved by the board of directors (or congl@igoverning body) of such entity.

"Unfunded Liabilities" means, (i) in the case ofi@e Employer Plans, the amount (if any) by whioh present value of all vested
nonforfeitable benefits under such Plan exceed$aihenarket value of all Plan assets allocablsuch benefits, all determined as of the then
most recent valuation date for such Plans, andh(if)e case of Multiemployer Plans, the withdraliadility that would be incurred by the
Controlled Group if all members of the ControlletbGp completely withdrew from all Multiemployer P&

"Unmatured Default" means an event which but ferlpse of time or the giving of notice, or botlould constitute a Default.

1.2. Other Interpretive Provisions.
(a) The meanings of defined terms are equally agble to the singular and plural forms of the dediterms.

(b) (i) The words "herein" and "hereunder" and vgoodl similar import when used in any Loan Docunsdrdll refer to such Loan Docume



as a whole and not to any particular provisiongbér
(i) Unless otherwise specified herein, Articlecen, Exhibit and Schedule references are toAkieement.

(iii) The term "including" is by way of example andt limitation.

(iv) The term "documents" includes any and allrimstents, documents, agreements, certificates,astieports, financial statements and
other writings, however evidenced.

(c) In the computation of periods of time from &sified date to a later specified date, the wordff* means "from anthcluding;" the word
"to" and "until" each mean "to but excluding;"
and the word "through" means "to and including."

1.3. References to Agreements and Laws. Unlessvaieexpressly provided herein, (a) referencesyteements (including the Loan
Documents) and other contractual instruments &igatleemed to include all subsequent amendmentateeents, extensions, supplements
and other modifications thereto, but only to theeakthat such amendments, restatements, extensignsiements and other modifications
are not prohibited by any Loan Document; and (Bgremces to any Law shall include all statutory segllatory provisions consolidating,
amending, replacing, supplementing, reforming terjreting such Law.

ARTICLE II
THE FACILITY

2.1. The Facility.

From the Effective Date until the Termination Datach Bank severally agrees to make Ratable LaoathetBorrower from time to time in
amounts not to exceed in the aggregate at anyimeeoutstanding, the amount of its Commitment.

(i) Each Bank may, in its sole discretion and ndijsct to the amount of its Commitment, make biadsieke Competitive Bid Loans to the
Borrower in accordance with Section 2.3.

(i) In no event may the aggregate principal amafrall outstanding Advances (including both thed®ée Advances and the Competitive
Advances) exceed the Commitments.

(iii) Subject to the terms of this Agreement, ther®wer may borrow, repay and re-borrow within lingts of each Bank's Commitment at
any time prior to the Termination Date.

2.2. Ratable Advances.

2.2.1. General.

Each Ratable Advance hereunder shall consist abtimgs made from the several Banks ratably in pripn to the amounts of their
respective Commitments. For so long as any Coniyettid Advances are outstanding, the aggregatstanding amount of Competitive Bid
Advances shall reduce each Bank's Commitment satalthe proportion such Bank's Commitment bearthéoCommitments regardless of
which Bank or Banks make such Competitive Bid Adye= No Bank shall be obligated to make a Loanumeter if the aggregate principal
amount of such Bank's Ratable Loans outstandingdwexceed its Commitment. Upon the request of aagkBnade through the
Administrative Agent, the Borrower shall executel aeliver to such Bank (through the Administrathgent) a Ratable Note, which shall
evidence such Bank's Ratable Advances.

2.2.2. Ratable Advance Rate Options. The Ratabl@aAcks may be Floating Rate Advances or EurodBlaable Advances, or a
combination thereof, selected by the Borrower icoagance with

Section 2.2.3, and as converted or continued inrdemce with Section 2.2.4; provided that no Adeamay mature after the Termination
Date.

2.2.3. Method of Selecting Rate Options and IntdPesiods for Ratable Advances. The Borrower sfedibct the Rate Option and, if
applicable, Interest Period applicable to each Iitatadvance from time to time. The Borrower shallegthe Administrative Agent
irrevocable notice in the form attached heretodsltt F (a "Ratable Borrowing Notice") not latdérain 8:00 a.m. (San Francisco time) (a) on
the Business Day preceding the Borrowing Date ohddoating Rate Advance, and (b) three Business Dafore the Borrowing Date for
each Eurodollar Ratable Advance. Notwithstandirgftiiegoing, a Ratable Borrowing Notice for a FHlogtRate Advance may be given not
later than 15 minutes after the time which the Baer is required to reject one or more bids offéreconnection with an Absolute Rate
Auction pursuant to Section 2.3.6 and a Ratabled®ang Notice for a Eurodollar Ratable Advance rbaygiven not later than 15 minutes
after the time the Borrower is required to rejemt @or more bids offered in connection with a Eufladduction pursuant to Section 2.3.6. A
Ratable Borrowing Notice shall specify:

(a) the Borrowing Date, which shall be a Busineay,®f such Ratable Advanc



(b) the aggregate amount of such Ratable Advance;

(c) the Rate Option selected for such Ratable Adepand

(d) in the case of each Fixed Rate Advance, trexdst Period applicable thereto (which may notaftet the Termination Date).
2.2.4. Conversion and Continuation Elections.

(a) The Borrower may, upon irrevocable written cetio the Administrative Agent in accordance withsection 2.2.4(b): (i) elect, as of any
Business Day, in the case of a Floating Rate Adwanicas of the last day of the applicable IntelPestod, in the case of a Eurodollar Ratable
Advance, to convert such Advance into an Advaneeibg interest based on another Rate Option; pel@ict, as of the last day of the
applicable Interest Period, to continue a Eurodd®latable Advance or Floating Rate Advance havimingerest Period expiring on such day;
except, that during the existence of a Default omidtured Default, the Borrower may not elect toehany Advance converted into or
continued as a Eurodollar Ratable Advance unles$/djority Banks consent thereto. All conversiond aontinuations of Advances shall be
made ratably according to the respective outstangliimcipal amounts of the Loans with respect taclwhhe notice was given held by each
Bank.

(b) The Borrower shall deliver a notice of convengcontinuation in the form attached hereto as Exi@ (a "Notice of
Conversion/Continuation") to be received by the Awstrative Agent not later than 8:00 a.m. (SamErsco time) (i) on the Business Day
preceding the Conversion/Continuation Date if tliwa@nce is to be converted into or continued a®atkig Rate Advance, and (ii) three
Business Days before the Conversion/Continuatioe bahe Advance is to be converted into or camtich as a Eurodollar Ratable Advance;

specifying:

(i) the Conversion/Continuation Date, which sha&lébBusiness Day, of such Ratable Advance;

(i) the aggregate amount of such Ratable Advaad®tconverted or continued;

(iii) the Rate Option for such Ratable Advance Hésg from the conversion or continuation; and

(iv) in the case of each Fixed Rate Advance, therést Period applicable thereto (which may notaftet the Termination Date).

(c) If upon the expiration of any Interest Periggblicable to a Eurodollar Ratable Advance, the Bear has failed to select timely a new
Interest Period to be applicable to such Advancéd,any Default or Unmatured Default then existee Borrower shall be deemed to have
elected to convert such Advance into a FloatingeRatvance effective as of the expiration date chsmterest Period.

2.3. Competitive Bid Advances.

2.3.1. Competitive Bid Option. In addition to Rd&Bdvances pursuant to Section 2.2, but subjetitéderms and conditions of this
Agreement (including any limitations as to the nmaxin aggregate principal amount of all outstandinlyaces), the Borrower may, as set
forth in this Section 2.3, request the Banks, ptidathe Termination Date, to make offers to maken@etitive Bid Advances to the Borrower.
Each Bank may, but shall have no obligation to, ensikch offers and the Borrower may, but shall mvebligation to, accept any such oft
in the manner set forth in this Section 2.3. Uganrequest of any Bank made through the Adminiseraigent, the Borrower shall execute
and deliver to such Bank (through the Administrathgent) a Competitive Bid Note, which shall evidersuch Bank's Competitive Bid
Advances.

2.3.2. Competitive Bid Quote Request. When the @oer wishes to request offers to make CompetiticeLBans under this Section 2.3, it
shall transmit to the Administrative Agent by talpg a Competitive Bid Quote Request substantiallhe form of Exhibit B hereto so as to
be received no later than (i) 8:00 a.m. (San Feaaciime) at least four Business Days prior toBberowing Date proposed therein, in the
case of a Eurodollar Auction, or (ii) 8:00 a.m.{Faancisco time) at least one Business Day poitiné Borrowing Date proposed therein, in
the case of an Absolute Rate Auction specifying:

(a) the proposed Borrowing Date, which shall beugiBess Day, for the proposed Competitive Bid Adean

(b) the aggregate principal amount of such ComipetBid Advance;

(c) whether the Competitive Bid Quotes requested@set forth a Eurodollar Bid Rate or an AbsoRéte, or both; and
(d) the Interest Period applicable thereto (whictymot end after the Termination Date).

The Borrower may request offers to make CompetiiiceLoans for more than one Interest Period imgle Competitive Bid Quote Reque
No Competitive Bid Quote Request shall be giverhini® Business Days (or, in either case upon resderprior notice to the Banks, st
other number of days as the Borrower and the Adstrative Agent may agree) of any other CompetiBict Quote Request. Each
Competitive Bid Quote Request shall be in Dollars iminimum amount of $5,000,000 (and in integraltiples of $1,000,000 in exce



thereof). A Competitive Bid Quote Request that doasconform substantially to the format of ExhiBitereto shall be rejected, and the
Administrative Agent shall promptly notify the Boiwer of such rejection by telecopy.

2.3.3. Invitation for Competitive Bid Quotes. Praig@nd in any event before the close of businesthe same Business Day of receipt of a
Competitive Bid Quote Request that is not rejegi@duant to Section 2.3.2, the Administrative Agshdll send to each of the Banks by
telecopy an Invitation for Competitive Bid Quotemstantially in the form of Exhibit C hereto, whishall constitute an invitation by the
Borrower to each Bank to submit Competitive Bid @sooffering to make the Competitive Bid Loans tuak such Competitive Bid Quote
Request relates in accordance with this Section 2.3

2.3.4. Submission and Contents of Competitive Birhi®s.

(a) Each Bank may, in its sole discretion, subn@ioanpetitive Bid Quote containing an offer or offéo make Competitive Bid Loans in
response to any Invitation for Competitive Bid QastEach Competitive Bid Quote must comply withréguirements of this

Section 2.3.4 and must be submitted to the Adnratise Agent by telecopy at the Administrative Agei®Dffice not later than (a) 9:00

a.m. (San Francisco time) at least three Business Prior to the proposed Borrowing Date, in theecaf a Eurodollar Auction or (b) 9:00
a.m. (San Francisco time) on the proposed Borrowiatg, in the case of an Absolute Rate Auctionifoeither case upon reasonable prior
notice to the Banks, such other time and dateaBthrower and the Administrative Agent may agreedyvided that Competitive Bid Quotes
submitted by Bank of America may only be submiifégiank of America notifies the Borrower of therigs of the offer or offers contained
therein not later than 15 minutes prior to thedatene at which the relevant Competitive Bid Quateust be submitted by the other Banks.
Subject to Articles IV and VIII, any CompetitiveQuote so made shall be irrevocable except wahntitten consent of the Administrative
Agent given on the instructions of the Borrower.

(b) Each Competitive Bid Quote shall be in subsédigtthe form of Exhibit D hereto and shall in aogse specify:
() the proposed Borrowing Date, which shall beshee as that set forth in the applicable Invitafar Competitive Bid Quotes,

(i) the principal amount of the Competitive Bid & for which each such offer is being made, whithggpal amount may be greater than,
less than or equal to the Commitment, of the qgoBank, (2) must be at least $5,000,000 and agrakenultiple of $1,000,000, and (3) may
not exceed the principal amount of Competitive Bidins for which offers were requested,

(iii) in the case of a Eurodollar Auction, the Caatiive Bid Margin offered for each such Compe#tBid Loan,

(iv) the minimum or maximum amount, if any, of tBempetitive Bid Loan which may be accepted by tber®wver,

(v) in the case of an Absolute Rate Auction, thes@lbte Rate offered for each such Competitive Ridn, and

(vi) the identity of the quoting Bank.

(c) The Administrative Agent shall reject any Cortipee Bid Quote that:

(i) is not substantially in the form of Exhibit xteto or does not specify all of the informatioguieed by Section 2.3.4(b);
(i) contains qualifying, conditional or similariguage, other than any such language containeghibiED hereto;

(iii) proposes terms other than or in additionttode set forth in the applicable Invitation for Guetitive Bid Quotes; or

(iv) arrives after the time set forth in
Section 2.3.4(a).

If any Competitive Bid Quote shall be rejected piars to this
Section 2.3.4(c), then the Administrative Agentlshetify the relevant Bank of such rejection asis@s practical.

2.3.5. Notice to Borrower. The Administrative Agehiall promptly notify the Borrower of the termy ¢f any Competitive Bid Quote
submitted by a Bank that is in accordance withie@.3.4, and

(i) of any Competitive Bid Quote that is in accante with Section 2.3.4 and amends, modifies othisrwise inconsistent with a previous
Competitive Bid Quote submitted by such Bank wehpect to the same Competitive Bid Quote Request.siich subsequent Competitive
Bid Quote shall be disregarded by the Administeathgent unless such subsequent Competitive Bid @smecifically states that it is
submitted solely to correct a manifest error intsfiemer Competitive Bid Quote. The Administratifgent's notice to the Borrower shall
specify the aggregate principal amount of CompetiBid Loans for which offers have been receivadcefich Interest Period specified in the
related Competitive Bid Quote Request and the asmeprincipal amounts and Eurodollar Bid Rate#\bsolute Rates, as the case may be,
so offered.

2.3.6. Acceptance and Notice by Borrower. Not I#ten (i) 10:00 a.m. (San Francisco time) at |daste Business Days prior to the propc
Borrowing Date, in the case of a Eurodollar Auction



(if) 10:00 a.m. (San Francisco time) on the progd3errowing Date, in the case of an Absolute Ratetidn (or, in either case upon
reasonable prior notice to the Banks, such othez ind date as the Borrower and the Administraiyent may agree), the Borrower shall
notify the Administrative Agent of its acceptanae@ection of the offers so natified to it purstitm Section 2.3.5; provided, however, that
the failure by the Borrower to give such noticéite Administrative Agent shall be deemed to bgect®n of all such offers. In the case of
acceptance, such notice (a "Competitive Bid Borngaotice™) shall specify the aggregate principabant of offers for each Interest Period
that are accepted. The Borrower may accept any €tiine Bid Quote in whole or in part (subject beetterms of Section 2.3.4(b)(iv));
provided that:

(a) the aggregate principal amount of each Conipetid Advance may not exceed the applicable arhseinforth in the related Competiti
Bid Quote Request;

(b) acceptance of offers may only be made on teeslud ascending Eurodollar Bid Rates or Absolud¢eR, as the case may be; and

(c) the Borrower may not accept any offer thatdsatibed in Section 2.3.4(c) or that otherwisesfailcomply with the requirements of this
Agreement for the purpose of obtaining a CompetiBid Loan under this Agreement.

2.3.7. Allocation by Administrative Agent. If offeare made by two or more Banks with the same BlleodBid Rates or Absolute Rates, as
the case may be, for a greater aggregate prinaipalint than the amount in respect of which offeesagacepted for the related Interest Pe
the principal amount of Competitive Bid Loans ispect of which such offers are accepted shall lbeatkd by the Administrative Agent
among such Banks as nearly as possible (in suctiptes| not less than $1,000,000, as the AdmirtiseraAgent may deem appropriate) in
proportion to the aggregate principal amount ohsofers; provided, however, that no Bank shalabecated a portion of any Competitive
Bid Advance which is less than the minimum amouhiclv such Bank has indicated that it is willingattcept. Allocations by the
Administrative Agent of the amounts of CompetitBiel Loans shall be conclusive in the absence ofifestrerror. The Administrative Agent
shall promptly, but in any event on the same Bussiri2ay, notify each Bank of its receipt of a Contpet Bid Borrowing Notice and the
aggregate principal amount of such Competitive idance allocated to each participating Bank.

2.4. Fees.

2.4.1. Arrangement, Structuring and Agency Fees.Btrrower shall pay such arrangement, structuaimdyagency fees to Bank of America
and the Administrative Agent in the amounts anthattimes specified in the letter agreement, d&etber 8, 2003, between the Borrower,
Bank of America and Banc of America Securities L({tl= "Fee Letter"). Such fees shall be fully ear@n paid and shall be nonrefunde
for any reason whatsoever.

2.4.2. Administration Fee. The Borrower hereby agr® pay to the Administrative Agent an administrafee for Competitive Bid Quote
Requests in such amounts as are from time to tgreeed upon by the Borrower and the Administratigeat.

2.4 3. Facility Fees.

(a) Facility Fees. The Borrower shall pay to themdistrative Agent for the account of each Bankdcordance with its pro rata share of the
Commitments, a facility fee equal to the Applicabbility Fee Rate times the actual daily amourthefCommitments, regardless of usage
(without giving effect to any reduction in Commitne due to outstanding Competitive Bid Loans). fdudlity fee shall accrue at all times
from the Effective Date until the Termination Dated shall be due and payable quarterly in arreaeach Payment Date, commencing with
the first Payment Date to occur after the Effecidage, and on the Termination Date.

(b) Calculation of Facility Fees. The facility fegisall be calculated quarterly in arrears, antéfe is any change in the Applicable Facility
Fee Rate during any quarter, the actual daily amshall be computed and multiplied by the ApplieaBhcility Fee Rate separately for each
period during such quarter that such Applicablelfaé&ee Rate was in effect. The facility fees blaacrue at all times, including at any time
during which one or more of the conditions in AlitV is not met.

2.4.4. Utilization Fee.
(a) Fees. The Borrower shall pay to the

Administrative Agent for the account of each Bamlkaccordance with its pro rata share of the Comanits) a utilization fee equal to the
Applicable Utilization Fee Rate times the actualydaggregate outstanding Loans on each day tleaagigregate outstanding amount of the
Loans equals or exceeds 33.0% of the Commitmeritkqut giving effect to any reduction in Commitmgidtue to outstanding Competitive
Bid Loans). The utilization fee shall be due anggide quarterly in arrears on each Payment Datapgncing with the first Payment Date
occur after the Effective Date, and on the TernidmaDate.

(b) Calculation of Utilization Fee. The utilizatidee shall be calculated quarterly in arrears. Ttilzation fee shall accrue at all times,
including at any time during which one or moretod tonditions in Article IV is not met.

2.4.5. Banks' Participation Fee. On the Effectiae)the Borrower shall pay to the Administrativget, for the account of the Banks in
accordance with their respective pro rata sharparticipation fee in an amount set forth in the Eetter. Such participation fees are for the
credit facility committed to by the Banks understligreement and are fully earned on the date p&id.participation fee paid to each Bank is
solely for its own account and is nonrefundablesfioy reason whatsoew



2.4.6. Computation of Fees. Computation of all f&eall be calculated on the basis of a year of 86 and the actual number of days
elapsed, which results in a higher yield to thegagathereof than a method based on a year of 3866days.

2.5. General Facility Terms.

2.5.1. Method of Borrowing. Not later than 11:0Ma(San Francisco time) on each Borrowing Dateh &k shall make available its Loan
or Loans in funds immediately available to the Adistrative Agent at the Administrative Agent's ©i Unless otherwise instructed by the
Borrower, the Administrative Agent shall deposi flands so received from the Banks in the Borraaactount at Bank of America's main
office in San Francisco.

2.5.2. Minimum Amount of Each Advance. Each Rata#deance, and each conversion and continuation rggpect to a Ratable Advance,
shall be in the minimum amount of $10,000,000 (anidtegral multiples of $1,000,000 if in excessriof); provided, however, that any
Floating Rate Advance may be in the aggregate ahafuithe unused Commitments.

2.5.3. Repayment. Except for optional paymentsyansto Section 2.5.4, (a) each Competitive Bid @wbe shall be paid in full by the
Borrower on the last day of the Interest Periodiapple thereto, and (b) each Ratable Advance &legfiaid in full by the Borrower on the
last day of the Interest Period applicable thenetdgess such Ratable Advance is converted or agediin accordance with Section 2.2.4; but
in any event all Advances shall be paid in fulltba Termination Date.

2.5.4. Optional Principal Payments. The Borroweymgon notice to the Administrative Agent, frommé to time pay all outstanding Rata
Advances, or, in a minimum aggregate amount of (KIMO00 (and in multiples of $1,000,000 if in exscdwereof), any portion of the
outstanding Ratable Advances provided that sucleanatust be received by the Administrative Agerttlater than 11:00 a.m. (San Franci
time) (i) three Business Days' prior to any datprefpayment with respect to Eurodollar Ratable Ades and (ii) on the date of prepayment
with respect to Floating Rate Advances. All suchirpents shall be made in immediately available fuodte Administrative Agent at the
Administrative Agent's Office by 11:00 a.m. (Samufeisco time) on the date of payment. A CompetiBide Advance may not be prepaid
prior to the last day of its applicable Interesti®g without the prior consent of the Bank whicligarally made such Loan, which consent t
be given or withheld at the Bank's sole and abedligcretion. Any prepayment of a Fixed Rate Adegpigor to the end of an applicable
Interest Period shall be subject to the indemnificaprovided in Section 3.4.

2.5.5. Interest Periods. Subject to the provismfirSection 2.5.6, each Advance shall bear intéiestith respect to any Floating Rate
Advance, on the outstanding principal amount fromdpplicable borrowing date until payment in fatid (ii) with respect to any other
Advance, from the first day of the Interest Periggblicable thereto to the earlier of (a) the last df such Interest Period, or (b) the date of
any earlier prepayment as permitted by

Section 2.5.4, at the interest rate determinegpkcable to such Advance, subject to the Borrasveght to convert or continue Ratable
Advances pursuant to Section 2.2.4. The Borrowall slot request a Fixed Rate Advance if, aftermgvéffect to the requested Fixed Rate
Advance, more than 20 separate Fixed Rate Advamoekl be outstanding.

2.5.6. Rate after Maturity. Except as providedhi@ hext sentence, any Advance not paid at matwvtigther by acceleration or otherwise,
shall bear interest until paid in full at a rate panum equal to the Base Rate plus 1% per anmuthelcase of a Fixed Rate Advance the
maturity of which is accelerated, such Fixed Radwakce shall bear interest for the remainder obftigicable Interest Period, at the higher
of (a) the rate otherwise applicable to such IrsteReriod plus 1% per annum, or (b) the Base Ratel% per annum.

2.5.7. Interest Payment Dates; Interest Basistdateccrued on each (i) Floating Rate Advancd bkgbayable on each Payment Date and
(i) other Advance shall be payable on the last afaiys applicable Interest Period, and on any datevhich such Advance is prepaid, whether
due to acceleration or otherwise. Interest accamedach Fixed Rate Advance having an Interest &ésitger than three months shall also be
payable on the last day of each three?month intduéng such Interest Period. Interest on all El@aRate Advances calculated on the basis
of the Base Rate shall be calculated on the bésigear of 365 or 366 days, as the case may leth@nactual number of days elapsed.
Interest on all other Advances shall be calculéedhe actual number of days elapsed on the lodisis/ear of 360 days and the actual
number of days elapsed, which results in a highetd yo the payee thereof than a method basedyaamof 365 or 366 days. Interest shall be
payable for the day an Advance is made but natf®day of any payment on the amount paid if payrisereceived prior to 11:00 a.m. (San
Francisco time) at the place of payment. If anynpagt of principal or interest on an Advance shattdme due on a day which is not a
Business Day, such payment shall be made on thesnegeeding Business Day and, in the case ohaipél payment, such extension of t
shall be included in computing interest in conr@attvith such payment.

2.5.8. Method of Payment. All payments to be magdéb Borrower shall be made without condition eddction for any counterclaim,
defense, recoupment or setoff, without prejudicBaaorower's right to later assert any counterclaiefense, recoupment or setoff. Except as
specifically provided in this Agreement and in fhbowing sentence, all payments by the Borroweebeader shall be made to the
Administrative Agent, for the account of the regpexcBanks to which such payment is owed, at theniistrative Agent's Office in Dollars
and in immediately available funds not later tharDD a.m. (San Francisco time) on the date wheraddeshall be applied (i) first, ratably
among the Banks with respect to any principal aerést due in connection with Ratable Advancéssécond, after all amounts describe:
clause (i) have been satisfied, ratably among tBagéks for whom any payment of principal and indéie due in connection with any
Competitive Bid Advances, and

(iii) third, after all amounts described in claug@sand (ii) have been satisfied, ratably to attyeo Obligations then due to the Banks. If such
payment is received by the Administrative Agentliy00 a.m. (San Francisco time) such delivery éoBhnks shall be made on the same day
and if received thereafter shall be made on thé sicceeding Business Day. The Administrative Adgehereby authorized to charge the
account of the Borrower held at Bank of Americadach payment of principal, interest and fees owinthe Borrower as it becomes due
hereunder



2.5.9. Notes; Telephonic Notices; Designation ofrBaer. Each Bank is hereby authorized to recortherschedule attached to each of its
Notes, or otherwise record in accordance with stgalipractice, the date and amount of each ofdatmnk of the type evidenced by such N
provided, however, that any failure to so recorallshot affect the Borrower's Obligations undestAgreement or any Note. The Borrower
hereby authorizes the Banks and the Administratiyent to extend, continue and convert AdvancegcéfRate Option selections and submit
Competitive Bid Quotes based on telephonic noticade by any person or persons the Administrativerdgr any Bank in good faith
believes to be an authorized officer or an offieenployee or agent of the Borrower designated bauainorized officer. The Borrower agrees
to deliver promptly to the Administrative Agent aitten or telecopy confirmation of each telephamitice signed by an authorized officer. If
the written or telecopy confirmation differs in amaterial respect from the action taken by the Adstiative Agent and the Banks, the
records of the Administrative Agent and the Bartkallsgovern absent manifest error.

2.5.10. Notification of Advances, Interest Rated Bnepayments. The Administrative Agent will notifsgch Bank of the contents of each
Ratable Borrowing Notice, Notice of Conversion/Gouation (or automatic conversion pursuant to sctise 2.2.4(c)), and payment notice
received by it hereunder promptly and in any eyprdvided such items were timely received by thenkdstrative Agent from the Borrowe
before the close of business on the same Busin@g®ixeceipt thereof (or, in the case of borrownagices with respect to Floating Rate
Advances, within one hour of receipt thereof). Ruaministrative Agent will notify each Bank of thetéerest rate applicable to each Fixed
Rate Advance promptly upon determination of sutérest rate and will give each Bank prompt notiteach change in the Base Rate in
respect of any outstanding Floating Rate Advance.

2.5.11. Non-Receipt of Funds by the Administrathgent. Unless the Borrower or any Bank has notifreel Administrative Agent, prior to
the date any payment is required to be made loytite Administrative Agent hereunder, that the Baer or such Bank, as the case may be,
will not make such payment, the Administrative Ageray assume that the Borrower or such Bank, asabke may be, has timely made such
payment and may (but shall not be so requiredriggliance thereon, make available a corresponadingunt to the Person entitled thereto. If
and to the extent that such payment was not innfecte to the Administrative Agent in immediatelaidable funds, then:

(i) if the Borrower failed to make such paymengle8ank shall forthwith on demand repay to the Adsirative Agent the portion of such
assumed payment that was made available to sudhiBammediately available funds, together witheirgst thereon in respect of each day
from and including the date such amount was mad#adole by the Administrative Agent to such Bankhe date such amount is repaid to
Administrative Agent in immediately available funaisthe Federal Funds Rate from time to time ir@ffand

(i) if any Bank failed to make such payment, sienk shall forthwith on demand pay to the Admirgisitre Agent the amount thereof in
immediately available funds, together with intettsireon for the period from the date such amowast made available by the Administrative
Agent to the Borrower to the date such amountdevered by the Administrative Agent (the "CompeiosaPeriod") at a rate per annum
equal to the Federal Funds Rate from time to timeffect. If such Bank pays such amount to the Adilstriative Agent, then such amount
shall constitute such Bank's Ratable Loan or CoitiygeBid Loan, as the case may be, included inabglicable Borrowing. If such Bank
does not pay such amount forthwith upon the Adrraive Agent's demand therefor, the Administrathgent may make a demand therefor
upon the Borrower, and the Borrower shall pay sardlount to the Administrative Agent, together witterest thereon for the Compensation
Period at a rate per annum equal to the rate efdat applicable to the applicable Borrowing. Noghiierein shall be deemed to relieve any
Bank from its obligation to fulfill its Commitmermir to prejudice any rights which the Administratifkgent or the Borrower may have against
any Bank as a result of any default by such Bamkuraler.

A notice of the Administrative Agent to any Banktbe Borrower with respect to any amount owing unbis Section 2.5.11 shall be
conclusive, absent manifest error.

2.5.12. Cancellation. The Borrower may, at any tafter the Effective Date, upon not less than Business Days' prior written notice to the
Administrative Agent, terminate or permanently reelthe Commitments in whole, or in a minimum aggte@mount of $10,000,000 (and in
integral multiples of $1,000,000 in excess theraafjess, after giving effect thereto and to argpayments of Loans made on the effective
date thereof, the then-outstanding principal amaofithhe Loans would exceed the amount of the coetbibommitments then in effect. All
accrued commitment fees to, but not including,dfiective date of any reduction or termination @in@nitments shall be paid on the effec
date of such reduction or termination. Once the @@ments are reduced in accordance with this Sectiey may not be increased.

2.5.13. Lending Offices. Each Bank may from timeinoe, by written or telecopy notice to the Adminédive Agent and the Borrower,
change its Lending Office and for whose accountjpayments are to be made.

ARTICLE Il
TAXES, CHANGE IN CIRCUMSTANCES

3.1. Taxes.

(&) Any and all payments by the Borrower to eachkBar the Administrative Agent under this Agreemand any other Loan Document shall
be made free and clear of, and without deductiomititholding for, any Taxes. In addition, the Bomer agrees to pay all Other Taxes.

(b) If the Borrower shall be required by law to detlor withhold any Taxes, Other Taxes or Furthexes from or in respect of any sum
payable hereunder to any Bank or the Administrafigent, then:

(i) the sum payable shall be increased as necessdhat, after making all required deductions wittholdings (including deductions al



withholdings applicable to additional sums payabider this Section), such Bank or the Administethgent, as the case may be, receives
and retains an amount equal to the sum it woule& meweived and retained had no such deductionglohaldings been made;

(i) the Borrower shall make such deductions antthimdldings;

(iii) the Borrower shall pay the full amount dedeattor withheld to the relevant taxing authorityotiner authority in accordance with
applicable Law; and

(iv) the Borrower shall also pay to each Bank @ Administrative Agent for the account of such Baatkthe time interest is paid, Further
Taxes in the amount that the respective Bank Spsaf necessary to preserve the after-tax yiel@#mk would have received if such Taxes,
Other Taxes or Further Taxes had not been imposed.

(c) The Borrower agrees to indemnify and hold hassleach Bank and the Administrative Agent forftileamount of (i) Taxes, (ii) Other
Taxes, and (iii) Further Taxes in the amount thatrespective Bank specifies as necessary to peeter after-tax yield the Bank would have
received if such Taxes, Other Taxes or Further $#ael not been imposed, and any liability (inclgdaenalties, interest, additions to tax and
expenses) arising therefrom or with respect there@ther or not such Taxes, Other Taxes or Fufthges were correctly or legally asser
Payment under this indemnification shall be madéiwi30 days after the date the Bank or the Adriaiive Agent makes written demand
therefor.

(d) Within 30 days after the date of any paymenthgyBorrower of Taxes, Other Taxes or Further $attee Borrower shall furnish to each
Bank or the Administrative Agent the original ocextified copy of a receipt evidencing payment ¢oéror other evidence of payment
satisfactory to such Bank or the Administrative Age

3.2. Yield Protection. If, after the date hereafchuse of the enactment of, or any change in, amydr any governmental or quasi-
governmental rule, regulation, policy, guidelinedirective (whether or not having the force of laaf) any interpretation thereof (other than
such enactments or changes that are not effectioé August 31, 2003 but are scheduled to becofeetefe thereafter pursuant to such laws,
rules, regulations, policies, guidelines, directive interpretations that are effective as of Au@ls 2003), which

(a) imposes or increases or deems applicable @eywe, assessment, insurance charge, special tepssnilar requirement against asset:
deposits with or for the account of, or credit exted by, any Bank (other than reserves and assatstaken into account in determining the
interest rate applicable to Fixed Rate Advances), o

(b) imposes any other condition the result of whicto increase the cost to any Bank of makingdifiug or maintaining loans or reduces any
amount receivable by any Bank in connection witink or requires any Bank to make any payment leaéxliby reference to the amount of
loans held or interest received by it, by an amalestmed material by such Bank, or

(c) affects the amount of capital required or expet¢o be maintained by any Bank or any corporatmmtrolling any Bank and such Bank
determines the amount of capital required is irmedaby or based upon the existence of this Agreeareats obligation to make Loans
hereunder or of commitments of this type,

Then, within 15 days of demand by such Bank thraihghAdministrative Agent, the Borrower shall payls Bank that portion of such
increased expense incurred (including, in the cagection 3.2(c), any reduction in the rate ofinreton capital to an amount below that wt

it could have achieved but for such law, rule, tation, policy, guideline or directive and aftekitag into account such Bank's policies as to
capital adequacy) or reduction in an amount reckwiich such Bank determines is attributable toimgkunding and maintaining its Loans
and its Commitment. Notwithstanding the foregoiii@, Bank fails to make a claim within 90 days aftdbecomes, or ought reasonably to
have become, aware of any event giving rise taianclinder this Section 3.2, then such Bank shadirtitled to make any claim under this
Section 3.2 only in respect of any amounts due uthde Section 3.2 that are attributable to thequefollowing the 90th day preceding the
day upon which the Bank makes such claim.

3.3. Availability of Rate Options. If any Bank deténes that maintenance of any of its Fixed Raterlisoat a suitable Lending Office would
violate any applicable law, rule, regulation oredtive, whether or not having the force of law,lsBank shall so notify the Administrative
Agent and the Administrative Agent shall susperedatailability of the affected Rate Option and liegjany Fixed Rate Advances
outstanding under the affected Rate Option to paidg or if any Bank determines that (i) deposfta type or maturity appropriate to match
fund Fixed Rate Advances are not available, the iAdhtnative Agent shall suspend the availabilitytloé affected Rate Option with respect to
any Fixed Rate Advances made after the date ofacly determination, or (ii) a Rate Option doesawaturately reflect the cost of making a
Fixed Rate Advance at such Rate Option, such Bhak so notify the Administrative Agent and thee hdministrative Agent shall suspend
the availability of the affected Rate Option withspect to any Fixed Rate Advances made after tieeoflany such determination.

3.4. Funding Indemnification. If any payment ofiadel Rate Advance occurs on a date which is nolasteday of the applicable Interest
Period, whether because of acceleration, prepayraetdmatic conversion or otherwise, or the Bornokeguests a Fixed Rate Advance, or
the continuation or conversion of an Advance a® @ Fixed Rate Advance, and the Borrower doedowobw, continue or convert such
Fixed Rate Advance on the date specified by thedar except by reason of default by the BanksBiieower will indemnify each Bank
for any loss or cost incurred by it resulting tHesm, including any loss or cost in liquidatingemploying deposits acquired to fund or
maintain the Fixed Rate Advance.



3.5. Regulation D Compensation. Each Bank may tittdbe Administrative Agent request the Borrowepay and upon such request the
Borrower shall pay, contemporaneously with eachvmyt of interest on the Borrower's Eurodollar Retélmans, additional interest on such
Loans at a rate per annum determined by such Bam& but not exceeding the excess of (i) (A) theoHollar Base Rate divided by (B) one
minus the Reserve Requirement with respect to Eliardiabilities over (ii) the Eurodollar Base RatAny Bank wishing to require payment
of such additional interest (x) shall so notify errower and the Administrative Agent, in whictseasuch additional interest on the
Eurodollar Ratable Loans of such Bank shall be pkey# such Bank at the place indicated in suciceatith respect to each Interest Period
commencing at least five Business Days after thimgiof such notice, and (y) shall notify the Bamer at least five Business Days prior to
each date on which interest is payable on the EllavxdRatable Loans of the amount then due it utitisrSection.

3.6. Bank Statements; Survival of Indemnity. To étlxéent reasonably possible, each Bank shall degmn alternate Lending Office with
respect to its Fixed Rate Loans to reduce anylitigloif the Borrower to such Bank under Section & 3.2 or to avoid the unavailability of a
Rate Option under Section 3.3, so long as suclyxason is not prohibited by applicable legal aedulatory restrictions and not
disadvantageous to such Bank as determined inlgsdéscretion. Each Bank shall deliver to the Barer through the Administrative Agent a
written statement of such Bank as to the amountiflaey, under Sections 3.1, 3.2 or 3.4, simultarsdy with making a request for payment
under said Sections 3.1, 3.2 or 3.4. Such writtatesient shall set forth in reasonable detail #ieutations upon which such Bank
determined such amount and shall be final, conaduand binding on the Borrower in the absence afifest error. Determination of amoui
payable under such Sections in connection withkad-Rate Loan shall be calculated as though eank Ba@ded its Fixed Rate Loan through
the purchase of a deposit of the type and mataaityesponding to the deposit used as a referendet@mmining the Fixed Rate for such Lc
whether in fact that is the case or not. Unlessmitfse provided herein, the amount specified invihiéen statement shall be payable on
demand after receipt by the Borrower of the writeatement. The Obligations of the Borrower undmsti®ns 3.1, 3.2 and 3.4 shall survive
payment of the Obligations and termination of thigeement.

3.7. Removal of Banks. If (i) the obligation of aBgnk to make or continue any Loans as, or corivaahs to, Eurodollar Ratable Loans has
been suspended pursuant to Section 3.3, or (iiBamk has demanded compensation under Sectiorr 3.2,ahe Borrower may elect to
terminate this Agreement as to such Bank, provitiati(i) the Borrower notifies such Bank through thdministrative Agent of such election
at least five Business Days before any date finedfborrowing, (ii) the Borrower repays all outstang Obligations to such Bank at the end
of the respective Interest Periods applicable theaad (iii) no Default or Unmatured Default exidtpon receipt by the Administrative Age
of such notice, the Commitment of such Bank sleathinate.

ARTICLE IV
CONDITIONS PRECEDENT

4.1. Closing. Concurrently with the execution aétAgreement and prior to making the initial Advanthe Borrower will deliver to the
Administrative Agent, with sufficient copies forelBanks, the following documents, in form and saihsé satisfactory to the Administrative
Agent and the Banks:

(a) Executed copies of this Agreement.
(b) Competitive Bid Notes and Ratable Notes pay#tbtbe order of each of the Banks requesting Notes

(c) Copies, certified as of a date not more thamweek prior to the Effective Date by the Secretanjssistant Secretary (or comparable
officer) of the Borrower, of its Board of Directofsr Executive Committee's) resolutions authogzitxecution of the Loan Documents.

(d) An incumbency certificate, executed as of & det more than one week prior to the Effectiveeliat the Secretary or Assistant Secretary
(or comparable officer) of the Borrower which shdéntify by name and title and bear the signatdrhe officers of the Borrower authorized
to sign the Loan Documents and to make borrowirgeunder, upon which certificate the Administrathgent and the Banks shall be
entitled to rely until informed of any change initmg by the Borrower.

(e) A written opinion of the Borrower's in-houseuogel, addressed to the Administrative Agent aed3thinks in substantially the form of
Exhibit E hereto (which opinion the Borrower heraxpressly instructs such counsel to prepare alivbdéo the Administrative Agent and
the Banks for their benefit).

(f) One copy of the Articles of Incorporation (amparable document) of the Borrower, together aitiamendments, certified as of a recent
date by the appropriate governmental officer inSkege of Oregon.

(9) A copy, certified by the Secretary or Assistantretary (or comparable officer) of the Borrovediits Bylaws.

(h) A certificate, signed by the chief financiafioér of the Borrower, stating that (x) on the Etige Date no Default or Unmatured Default
has occurred and is continuing and (y) there hasecrurred a material adverse change since Mag@®13 in the business, assets, liabilities,
operations or financial condition of the Borrowedats Subsidiaries taken as a whole or in thesfaot information regarding such entities as
represented to date.

(i) Evidence satisfactory to the Administrative Ag¢hat the Existing Credit Agreement has beeniteatad and no loans or other amounts
outstanding thereunde



(j) Such other documents as any Bank or its counsgl have reasonably requested prior to execufitimeoAgreement.
(k) Any fees required to be paid on or before tfifedfive Date shall have been paid.

4.2. Each Advance. The Banks shall not be requoedake any Advance, unless on the applicable Bong Date:

(a) No Default or Unmatured Default has occurred iarcontinuing, or would result from such propogetvance.

(b) The representations and warranties containédtiole V are true and correct as of such BorrgyiPate except for changes in the
Schedules hereto reflecting transactions permiitethis Agreement.

Each Ratable Borrowing Notice or Competitive BidofuRequest with respect to each such Advance ahadttitute a representation and
warranty by the Borrower that the conditions camédiin Sections 4.2(a) and (b) have been satisfied.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bdrdts t

5.1. Corporate Existence. The Borrower is a comjmraluly incorporated and validly existing undee taws of the State of Oregon and is
duly qualified and has all requisite authority tmduct its business in each jurisdiction in whitshdusiness is conducted.

5.2. Authorization and Validity. The Borrower hag tcorporate power and authority and legal riglexecute and deliver the Loan
Documents and to perform its Obligations thereuntliee execution and delivery by the Borrower of lthhan Documents and the
performance of its Obligations thereunder have lukedy authorized by proper corporate proceedingd,the Loan Documents constitute
legal, valid and binding Obligations of the Borrovemforceable against the Borrower in accordandie thieir terms, except as enforceability
may be limited by bankruptcy, insolvency or simiavs affecting the enforcement of creditors' righéenerally.

5.3. No Conflict; Government Consent. Neither tkecaition and delivery by the Borrower of the LoamcDments, nor the consummation of
the transactions therein contemplated, nor compdianith the provisions thereof will violate any Laarder, writ, judgment, injunction,
decree or award binding on the Borrower or any Biigny or the Borrower's or any Subsidiary's aescof incorporation or bylaws or the
provisions of any indenture, instrument or agreert@mwhich the Borrower or any Subsidiary is a pantis subject, or by which it, or its
property, is bound, or conflict with or constit@telefault thereunder, or result in the creatiommuosition of any Lien in, of or on the prope
of the Borrower or a Subsidiary pursuant to thenteof any such indenture, instrument or agreenNmbrder, consent, approval, license,
authorization, or validation of, or filing, recondj or registration with, or exemption by, any Gawaental Authority, or any subdivision
thereof, is required to authorize, or is require@daennection with the execution, delivery and perfance of, or the legality, validity, binding
effect or enforceability of, any of the Loan Docurtse

5.4. Financial Statements. The May 31, 2003 and\tigust 31, 2003 consolidated financial statemehthe Borrower and the Subsidiaries
heretofore delivered to the Banks were preparetaordance with generally accepted accounting iptescin effect on the date such
statements were prepared and fairly present thgotidated financial condition and operations of Bugrower and the Subsidiaries at such
date and the consolidated results of their oparatior the period then ended.

5.5. Taxes. The Borrower and the Subsidiaries filackall United States federal tax returns and#tller United States and foreign tax rett
which are required to be filed and have paid akt$adue pursuant to said returns or pursuant t@ssgssment received by the Borrower or
any Subsidiary, except such taxes, if any, as eirgtcontested in good faith and as to which adeqeserves have been provided. The
United States income tax returns of the Borrowek the Subsidiaries have been audited by the Int&eeenue Service through the fiscal
year ended May 31, 1994. No tax liens have beed ihd no claims are being asserted with respectitguch taxes. The charges, accr
and reserves on the books of the Borrower and thsi8iaries in respect of any taxes or other gavemtal charges are adequate.

5.6. Litigation and Contingent Obligations. Thesao litigation, arbitration, governmental investign, proceeding or inquiry pending or, to
the knowledge of any of the Borrower's officersgtitened against or affecting the Borrower or amys&liary which might materially
adversely affect the business, properties, findieoiadition prospects, or results of operationthefBorrower or the ability of the Borrower
perform its Obligations under the Loan Documents Borrower has no material contingent obligatioeasprovided for or disclosed in the
financial statements referred to in

Section 5.4.

5.7. Subsidiaries. Schedule 1 hereto contains euraie list of all of the presently existing Sulisitks of the Borrower, setting forth their
respective jurisdictions of incorporation and tleegentage of their respective capital stock ownethe Borrower or other Subsidiaries as of
the Effective Date. All of the issued and outstagdihares of capital stock of such Subsidiarie® leen duly authorized and issued and are
fully paid and non-assessable. Each Subsidiarylisatganized or formed and validly existing untie laws of its jurisdiction of
incorporation or organization and is duly qualifexd has all requisite power and authority to cahds business in each jurisdiction in
which its business is conducted.

5.8. ERISA. There are no material Unfunded Liaiedit Each Plan complies in all material respecth @l applicable requirements of L¢



and regulations, no Reportable Event has occuritdraspect to any Plan, neither the Borrower myr @her members of the Controlled
Group has withdrawn from any Plan or initiated stepdo so, and no steps have been taken to teevang Plan.

5.9. Accuracy of Information. No information, exhibr report furnished by the Borrower or any Sdisiy to the Administrative Agent or to
any Bank in connection with the negotiation ofcompliance with, the Loan Documents contained aatenal misstatement of fact or
omitted to state a material fact or any fact neagst® make the statements contained therein neleading.

5.10. Regulation U. Neither the Borrower nor anpSdiary owns any margin stock (as defined in Ratjoh U).

5.11. Material Agreements. Neither the Borrower &y Subsidiary is a party to any agreement orunstnt or subject to any charter or o
corporate restriction which might have a MateridivArse Effect. Neither the Borrower nor any Sulasidis in default in the performance,
observance or fulfilment of any of the obligatipeevenants or conditions contained in (i) any agrent to which it is a party, which default
might have a Material Adverse Effect or (ii) any@gment or instrument evidencing or governing Ihelébess.

5.12. Compliance With Laws. The Borrower and itbSdiaries have complied with all applicable stasutules, regulations, orders and
restrictions of any domestic or foreign governmanany instrumentality or agency thereof, havingsiction over the conduct of their
respective businesses or the ownership of thgieive properties where failure to comply mightdna Material Adverse Effect.

5.13. Ownership of Properties. Except as set fontlschedule 2 hereto, on the date of this AgregntiemBorrower and its

Subsidiaries will have good title, free of all Leeather than those permitted by Section 6.15,|tofahe properties and assets reflected in the
financial statements as owned by them.

5.14. Post-Retirement Benefits. The amount of tiesgnt value of the expected cost of pesirement medical and insurance benefits pay
by the Borrower and its Subsidiaries to their empls and former employees, as estimated by the@Berrin accordance with reasonable
procedures and assumptions, is not material tfiriaacial condition of the Borrower.

5.15 Environmental and Safety and Health MatteosthE best of the knowledge of the Borrower, ther®oer and each Subsidiary are in
compliance with all Environmental Laws and Occupadi and Health Laws where failure to comply wodsonably be expected to have a
Material Adverse Effect on the ability of the Bonrer to perform its obligations hereunder. Neither Borrower nor any Subsidiary has
received notice of any claims that any of themasin compliance in all material respects with Exe/ironmental Laws where failure to
comply would reasonably be expected to have a dtkdverse Effect on the ability of the Borrowergerform its Obligations.

ARTICLE VI
COVENANTS

During the term of this Agreement, unless the Mgjdanks shall otherwise consent in writing:

6.1. Financial Reporting. The Borrower will maimtafor itself and each Material Subsidiary, a systé accounting established and
administered in accordance with generally acceptedunting principles, and furnish to the Admirasitre Agent with sufficient copies for
each Bank:

(a) Within 100 days after the close of each ofigsal years, an unqualified audit report certiflgdindependent certified public accountants,
acceptable to the Banks, prepared in accordantegsiterally accepted accounting principles on aaliatated basis for itself and the
Subsidiaries, including balance sheets as of tdeoésuch period, related profit and loss and retiation of surplus statements, and a
statement of cash flows.

(b) Within 50 days after the close of each of fin&t three quarterly periods of each of its fispadrs, for itself and the Subsidiaries, a
consolidated unaudited balance sheet as at the ofasich period, and a consolidated profit and &tatement and a consolidated stateme
cash flows for the period from the beginning offsiiscal year to the end of such quarter, all Gediby its chief financial officer.

(c) Together with the financial statements requlieceunder, a compliance certificate in substdptiae form of Exhibit H hereto signed by
its chief financial officer showing the calculat®necessary to determine compliance with this Ageee and stating that no Default or
Unmatured Default exists or, if any Default or Uriotad Default exists, stating the nature and stidieieof.

(d) Promptly upon the furnishing thereof to thershalders of the Borrower, copies of all finanattements, reports and proxy statemen
furnished.

(e) Promptly upon the filing thereof, copies of&#11's, 10?Ks and 107Qs (and any substitute whaghhmreafter be required) which the
Borrower or any Material Subsidiary files with tBecurities and Exchange Commission.

(f) Promptly after the Borrower has notified themidistrative Agent of any intention by the Borrowtertreat the Loans as being a "report
transaction" (within the meaning of Treasury RetjalaSection 1.6011-4), a duly completed copy d IIRorm 8886 or any successor form.

(9) Such other information (including non?finanaifbrmation) as the Administrative Agent or any Banay from time to time reasonat



request.

Documents required to be delivered pursuant toselau

(@), (b), (d) and (e) of this Section 6.1 (to tlveeat any such documents are included in mateothlsrwise filed with the SEC) may be
delivered electronically and if so delivered, shedldeemed to have been delivered on the data (@hich the Borrower posts such
documents, or provides a link thereto on the Boerswvebsite on the Internet at the website addeasvw.nikebiz.com; or (ii) on which
such documents are posted on the Borrower's behdiftraLinks/IntraAgency or another relevant wehsi any, to which each Bank and the
Administrative Agent have access (whether a comialetbird-party website or whether sponsored ke Aldministrative Agent); provided
that: (i) the Borrower shall deliver paper copiésuch documents to the Administrative Agent or Bayk that requests the Borrower to
deliver such paper copies until a written requestease delivering paper copies is given by the iAditnative Agent or such Bank and (ii) t
Borrower shall notify (which may be by facsimileaectronic mail) the Administrative Agent and e&znk of the posting of any such
documents and provide to the Administrative Agenelectronic mail electronic versions (i.e., saipies) of such documents.
Notwithstanding anything contained herein, in eviegtance the Borrower shall be required to proydper copies of the Complian
Certificates required by Section 6.1(c) to the Auistrative Agent and each of the Banks. Excepstmh Compliance Certificates, the
Administrative Agent shall have no obligation tguest the delivery or to maintain copies of theuheents referred to above, and in any
event shall have no responsibility to monitor coimmpte by the Borrower with any such request foivdey, and each Bank shall be solely
responsible for requesting delivery to it or maiimitag its copies of such documents.

6.2. Use of Proceeds. The Borrower will, and ther®oer will cause each Subsidiary to, use the prdsef the Advances for working capi
purposes and general corporate purposes; providédhe proceeds of the Advances shall not be fasdte direct financing of an Unfriend
Acquisition, a bid to make an Unfriendly Acquisitior any steps preliminary to an Unfriendly Acqtiési or a bid to make an Unfriendly
Acquisition. The Borrower will not, nor will the Bmwer permit any Subsidiary to, use any of thecpeals of the Loans to purchase or carry
any "margin stock" (as defined in Regulations U and

X) or to extend credit to any person to purchaseaory any margin stock, or extend credit to amgpe for any of the aforesaid purposes.

6.3. Notice of Default. The Borrower will, and widhuse each Subsidiary to, give prompt notice itingrto the Administrative Agent and
Banks of (i) the occurrence of any Default or Ununetl Default, (ii) any other development, financlagal or otherwise, which the Borrower
reasonably expects will have a Material Adverse&fbr would materially adversely affect the apibf the Borrower to repay the
Obligations, and (iii) receipt of any notice thiag toperations of the Borrower or any Subsidiarynatein compliance with requirements of
applicable Environmental Law or any OccupationdeSaand Health Law where failure to comply woudhsonably be expected to have a
Material Adverse Effect on the ability of the Bomrer to perform its Obligations hereunder, or recefmotice that any properties or assets of
the Borrower or any Subsidiary are subject to avirenmental Lien securing obligations in exces$2®,000,000. As used herein,
"Environmental Lien" means a Lien in favor of angv@rnmental Authority for (i) any liability undeng Environmental Law, or (ii) damages
arising from or costs incurred by such Governme#ftahority in response to a spillage, disposaledease into the environment of any
hazardous or toxic substance.

6.4. Preservation of Existence; Conduct of Busin€ee Borrower will, and will cause each Subsidiarydo all things necessary to remain
duly incorporated and validly existing as a corpiorain its jurisdiction of incorporation and maairt all requisite authority to conduct its
business in each jurisdiction in which its businsssonducted; provided that the Borrower may lilgwe or dissolve any Subsidiary into the
Borrower or any other Subsidiary, provided, howetteait a Material Subsidiary may not liquidate msdlve into a Subsidiary that is not a
Material Subsidiary. The Borrower will not, and Wibt permit any Subsidiary to, engage in any nialtéine of business substantially
different from those lines of business carried grihe Borrower and its Subsidiaries on the datedfesr such other lines of business as are
reasonably related thereto.

6.5. Taxes. The Borrower will, and will cause e&cisidiary to, pay when due all taxes, assessmaeadtgovernmental charges and levies
upon it or its income, profits or property, excépise which are being contested in good faith lpr@mriate proceedings and with respect to
which adequate reserves have been set aside.

6.6. Insurance. The Borrower will, and will causete Subsidiary to, maintain with financially souwartl reputable insurance companies
insurance, or a program of self-insurance, orhalirtproperty in such amounts and covering suds @ is consistent with sound business
practice, and the Borrower will furnish to the Adhigitrative Agent upon any Bank's request full infation as to the insurance carried.

6.7. Compliance with Laws. The Borrower will, andlwause each Subsidiary to, comply with all lawdes, regulations, orders, writs,
judgments, injunctions, decrees or awards to whintay be subject where noncompliance could redsgrize expected to have a Matel
Adverse Effect.

6.8. Maintenance of Properties; Trademarks anddhiaes. The Borrower will, and will cause each $ilibsy to, do all things necessary to
maintain, preserve, protect and keep its propeirigeod repair, working order and condition, anakeall necessary and proper repairs,
renewals and replacements so that its busineded@m in connection therewith may be properly eantdd at all times. The Borrower and
each Subsidiary own, are licensed or otherwise Hevéawful right to use, and will continue to ovirg licensed or have the lawful right to
use, all permits and other governmental appropaltgnts, trademarks, trade names, copyrights, odatiy, know-how and processes used in
or necessary for the conduct of their businessesimently conducted. The use of such permits ahdraovernmental approvals, patents,
trademarks, trade names, copyrights, technologywkimow and processes by the Borrower and eacls &ubsidiaries does not infringe on
the rights of any Person.

6.9. Inspection. Subject to Section 10.12 herdwaf Borrower will, and will cause each Subsidiarygermit the Administrative Agent or any
Bank, by their respective representatives and ageminspect any of the properties, corporate ba@uid financial records of the Borrower



each Subsidiary, to examine and make copies didb&s of accounts and other financial records eBhrrower and each Subsidiary, and to
discuss the affairs, finances and accounts of treover and each Subsidiary with, and to be advésetb the same by, their respective
officers at such reasonable times and intervate@édministrative Agent or any Bank may designate.

6.10. Dividends. The Borrower will not, nor willpiermit any Subsidiary to, declare or pay any diwids on its capital stock (other than
dividends payable in its own capital stock) or esderepurchase or otherwise acquire or retire &fitg capital stock at any time outstanding,
if, after giving effect thereto, the Borrower oryaBubsidiary is in violation of any of the provia®hereof.

6.11. Merger. The Borrower will not, nor will it pait any Material Subsidiary to, merge or consakdaith or into any other Person, except
that (a) a Material Subsidiary may merge or codsdd with the Borrower or another Material Subsidiarovided, that in connection with
any merger or consolidation involving the Borrowtee Borrower is the surviving entity, and (b) Berrower or a Material Subsidiary may
merge or consolidate with any other Person to effacAcquisition permitted by Section 6.14, prodd#hat the Borrower or such Material
Subsidiary, as applicable, is the surviving entity.

6.12 Sale of Assets. The Borrower will not, norl\itipermit any Subsidiary to, lease, sell or othise dispose of all or any of its property,
assets or business to any other Person excepidd sf inventory in the ordinary course of businesd (ii) any other disposals of assets
(including sale and leasebacks but excluding tleaad leaseback of the Borrower's headquartedBgaverton, Oregon) so long as the
aggregate book value of the assets so disposdtetydrrower and its Subsidiaries in any periodiaaflve consecutive months, commencing
on or after the date hereof, does not exceed 20¥ecdggregate book value of the assets of theoBerrand its Subsidiaries, taken as a
whole ("Substantial Portion"), as of the end offikeal quarter immediately preceding the datead€wlation.

6.13. Sale and Leaseback. The Borrower will not,wibd it permit any Subsidiary to, sell or transfny property in order to concurrently or
subsequently lease as lessee such or similar pyoparept with respect to sales of property or aalé leaseback transactions which would be
permitted by Section 6.12.

6.14. Acquisitions. The Borrower will not, nor witlpermit any Subsidiary to, make any Acquisitibthe Acquisition is of a Person engaged
in businesses not permitted by Section 6.4.

6.15. Liens. The Borrower will not, nor will it pmit any Subsidiary to, create, incur, or suffeekst any Lien in, of or on the property of the
Borrower or any Subsidiary, except:

(a) Liens for taxes, assessments or governmendiadjeh or levies on its property if the same shatllat the time be delinquent or thereafter
can be paid without penalty, or are being contestegbod faith and by appropriate proceedings.

(b) Liens imposed by law, such as carriers', wanshmen's and mechanics' liens and other similas Beising in the ordinary course of
business which secure payment of obligations naertttan 30 days past due.

(c) Liens arising out of pledges or deposits umderker's compensation laws, unemployment insurasldeage pensions, or other social
security or retirement benefits, or similar lediisa.

(d) Utility easements, building restrictions ang@lswther encumbrances or charges against realnyaeare of a nature generally existing
with respect to properties of a similar charactet which do not in any material way affect the netability of the same or interfere with the
use thereof in the business of the Borrower oiSthiesidiaries.

(e) Liens existing on the date hereof and describ&thedule 2 hereto.

(f) Liens incurred in connection with the purchégethe Borrower or a Subsidiary of tangible aséexsluding inventory) provided the
Indebtedness secured thereby does not exceeditteage price of such asset, plus any related sttaral fees and the Lien attaches only to
the asset so purchased.

(9) Liens incurred in connection with the acquasitiof real estate and construction of buildingsdioon behalf of the Borrower or a
Subsidiary provided that:

(i) the Indebtedness secured by such Lien doesexugted the cost of such construction, plus anyegliaterest and fees, and

(i) the aggregate book value of all real estate lamldings subject to Liens permitted by this satggraph (g), does not exceed 20% of the
Borrower's net worth at the time of determination.

(h) Liens not otherwise permitted hereunder, omperty other than accounts receivable and invenfimgvided that the aggregate amount of
Indebtedness secured thereby (other than thosee@f® in (a) through (g) above) shall not at ang time exceed $100,000,000 or its Dollar
equivalent at such time in other currencies.

() Liens filed in connection with the constructiofy and additions to, the Borrower's headquaiteBeaverton, Oregon in an aggregate
amount which do not reflect obligations of the Bover in excess of $100,000,0(



6.16. Affiliates. The Borrower will not, and willat permit any Subsidiary to, enter into any tratisad(including the purchase or sale of any
property or service) with, or make any paymentansfer to, any Affiliate except in the ordinaryucse of business and pursuant to the
reasonable requirements of the Borrower's or sutdsi8iary's business and upon fair and reasonabtestno less favorable to the Borrower
than the Borrower or such Subsidiary would obtaia comparable arm's length transaction.

6.17. Capitalization Ratio. The Borrower will nat af the end of any fiscal quarter from and after Effective Date permit the Capitalization
Ratio to exceed 0.50 to 1.00.

6.18. Notice of Rating Change. The Borrower shmdl]ater than ten (10) Business Days after thef eixiecutive officer, the president, any
corporate vice president or the treasurer of thedeer obtains knowledge of any such change, gotea to the Administrative Agent (by
telephone, followed promptly by written notice tsamtted by facsimile with a hard copy sent prompiigreafter) of any change in rating by
any Rating Agency in respect of the Borrower's kemgn, senior unsecured, non-creglithanced debt, together with the details thereaf,od
any announcement by any Rating Agency that itagdti respect of such senior unsecured long-tefiohidé'under review" or that any such
debt rating has been placed on a "CreditWatch (t)stt "watch list" or that any similar action hiasen taken by such Rating Agency.

ARTICLE VII
DEFAULTS

The occurrence of any one or more of the followgrgnts shall constitute a Default:

7.1. Any representation or warranty made or deemade by or on behalf of the Borrower or any Subsidio the Banks or the
Administrative Agent under or in connection witlistthgreement, any Loan, or any certificate or infation delivered in connection with this
Agreement or any other Loan Document shall be naliefalse on the date as of which made.

7.2. Nonpayment of principal of any Loan when darenonpayment of interest upon any Loan or of asmmitment fee or other Obligations
under any of the Loan Documents within five dayerathe same becomes due.

7.3. The breach by the Borrower of any of the teomgrovisions of Sections 6.10, 6.11, 6.12, 66134, 6.15, 6.16 or

6.17. The breach by the Borrower (other than adbreehich

6.18. constitutes a Default under Section 7.1p7 the preceding sentence of this Section 7.3ypfdad the terms or provisions of this
Agreement which is not remedied within 30 daysraftetten notice from the Administrative Agent anaBank.

7.4. Failure of the Borrower or any Subsidiary &y any Indebtedness in an aggregate principal amowxcess of $50,000,000 within 30
days after the Borrower knows or ought reasonablyalve known, that such Indebtedness was duegatdfault by the Borrower or any
Subsidiary in the performance of any term, provigio condition contained in any agreement undersaicy Indebtedness was created or is
governed, or any other event shall occur or comuliéixist, the effect of which is to cause, or tenmiethe holder or holders of such
Indebtedness to cause such Indebtedness to becanpidr to its stated maturity; or any such Inéebess of the Borrower or any Subsid
shall be declared to be due and payable or reqtorbd prepaid (other than by a regularly schedpbadnent) prior to the stated maturity
thereof; or the Borrower or any Subsidiary shatlpay, or admit in writing its inability to paysidebts generally as they become due.

7.5. The Borrower or any Subsidiary shall (i) hameorder for relief entered with respect to it unaiey Debtor Relief Law as now or herea
in effect, (i) make an assignment for the benafficreditors, (iii) apply for, seek, consent to,amquiesce in, the appointment of a receiver,
custodian, trustee, examiner, liquidator or similficial for it or any substantial part of its grerty, (iv) institute any proceeding seeking an
order for relief under any Debtor Relief Law as nowhereafter in effect or seeking to adjudicage iankrupt or insolvent, or seeking
dissolution, winding up, liquidation, reorganizatj@rrangement, adjustment or composition of itodebts under any Debtor Relief Law or
fail to file an answer or other pleading denying thaterial allegations of any such proceeding filgdinst it, (v) take any corporate action to
authorize or effect any of the foregoing actiorisfegh in this Section 7.5, or (vi) fail to contés good faith any appointment or proceeding
described in

Section 7.6.

7.6. Without the application, approval or consdrthe Borrower or any Subsidiary, a receiver, gasexaminer, liquidator or similar official
shall be appointed for the Borrower or any Subsjdaa any substantial part of its property, or agaeding described in Section 7.5(iv) shall
be instituted against the Borrower or any Subsydéerd such appointment continues undischargedabr groceeding continues undismissed
or unstayed for a period of 30 days with respeetnp such appointment or proceeding against theoBar or a Subsidiary incorporated
within the United States and 60 days with respeetnity Subsidiary incorporated outside of the UnSéates.

7.7. Any court, government or governmental agemafl ondemn, seize or otherwise appropriate, ke taistody or control of all or any
Substantial Portion of the property of the Borroweany Subsidiary.

7.8. The Borrower or any Subsidiary shall fail witl30 days to pay, bond or otherwise discharge,avmaore judgments or orders for the
payment of money in excess of $20,000,000 in thygemmte, which are not stayed on appeal or otherlaéing appropriately contested in
good faith. Any Liens arising out of such judgment®rders are subject to the provisions of Sedids(h).

7.9. Any Reportable Event shall occur in connectigth any Plan or any material Unfunded Liabilitesall exist.



7.10. Any Change in Control shall occur. "Chang€antrol" means either (a) with respect to any tedygtock of the Borrower that is publi
traded, the acquisition after the date of this Agrent by any Person or two or more Persons actingricert, other than the Knight Family,
of beneficial ownership (within the meaning of Rugd?3 of the Securities and Exchange Commissideruthe Securities Exchange Act of
1934) of 50% or more of the outstanding sharesioli £apital stock which are entitled to vote in ¢hection of directors; or (b) with respect
to any capital stock of the Borrower that is noblatly traded, if the Knight Family shall at anyni fail to own and control 67% or more of
the outstanding shares of such capital stock.

7.11. There occurs under any agreement or arrangedasigned to protect at least one of the pattiieeto from the fluctuations of interest
rates, exchange rates or forward rates applicaldach party's assets, liabilities or exchangestretions, including, but not limited to, inter
rate exchange agreements, forward currency exchagrgements, interest rate cap or collar prote@greements, forward rate currency or
interest rate options, puts and warrants (eacByap Contract”), an "early termination date" (afénéel in such Swap Contract) resulting
from (a) any "event of default" (as defined in s&hap Contract) under such Swap Contract as tohathie Borrower or any Subsidiary is
defaulting party, or (b) any "termination event$ @efined in such Swap Contract) as to which thed®eer or any Subsidiary is an affected
party, and, in either event, the net mark-to-mavkdtie for such Swap Contract, as determined btireower based upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Contraatsd by the Borrower or such
Subsidiary as a result thereof is greater thanGRENQ00.

ARTICLE VIII
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration. If any Default described in $&tf7.5, 7.6 or 7.7 occurs, the obligations of Bamks to make Loans to the Borrower
hereunder shall automatically terminate and thegabibns of the Borrower shall immediately become dnd payable without any electiol
action on the part of the Administrative Agent ay 8ank. If any other Default occurs, the Majoiggnks may terminate or suspend the
obligations of the Banks to make Loans to the Bsemwhereunder, or declare the Obligations of thed®wer to be due and payable, or both,
whereupon such Obligations shall become immediatedyand payable, without presentment, demandegirot notice of any kind, all of
which the Borrower hereby expressly waives.

If, within 14 days after acceleration of the matuof the Obligations or termination of the obligais of the Banks to make Loans hereunder
as a result of any Default (other than any Defasltlescribed in Section 7.5, 7.6, 7.7 or 7.10)tsidre any judgment or decree for the
payment of the Obligations due shall have beeniddaor entered, the Majority Banks (in their sdigcretion) shall so direct, the
Administrative Agent shall, by notice to the Bormenyrescind and annul such acceleration and/orinetian.

8.2. Amendments and Waivers. No amendment or waivany provision of this Agreement or any otheahdocument, and no consent to
any departure by the Borrower therefrom, shallffecéve unless in writing signed by the MajorityBks and the Borrower and
acknowledged by the Administrative Agent, and esath waiver or consent shall be effective onlyhia $pecific instance and for the specific
purpose for which given; provided, however, thasnoh amendment, waiver or consent shall:

(a) waive any condition set forth in Section 4.thwut the written consent of each Bank;

(b) extend or increase the Commitment of any Bankdinstate any Commitment terminated pursuaetction 8.1) without the written
consent of such Bank;

(c) postpone any date fixed by this Agreement grather Loan Document for any payment of princifraierest, fees or other amounts due to
the Banks (or any of them) hereunder or under dingrd_oan Document without the written consentafteBank directly affected thereby;

(d) reduce the principal of, or the rate of intégmecified herein on, any Loan, or any fees oelo#mounts payable hereunder or under any
other Loan Document, or change the manner of caatiputof any financial ratio (including any charigeany applicable defined term) used
in determining the Applicable Margin, Applicabledfdy Fee Rate, or Applicable Utilization Fee Rads the case may be, that would rest
a reduction of any interest rate on any Loan orfamypayable hereunder without the written conséetich Bank directly affected thereby;

(e) change Section 2.5.8 or Section 12.2 in a nrahia¢ would alter the pro rata sharing of paymeetgired thereby without the written
consent of each Bank; or

(f) change any provision of this Section or theimi&dn of "Majority Banks" or any other provisidrereof specifying the number or
percentage of Banks required to amend, waive @ratlse modify any rights hereunder or make anyrdstetion or grant any consent
hereunder, without the written consent of each Bank

provided, that no amendment, waiver or consent,alnakess in writing and signed by the AdministvatiAgent in addition to the Banks
required above, affect the rights or duties ofAldeninistrative Agent under this Agreement or anyastLoan Document; and provided furtl
that the Fee Letter may be amended, or rightsivilges thereunder waived, in a writing executatydy the parties thereto.

8.3. Preservation of Rights. No delay or omissibthe Banks or the Administrative Agent to exerasg right under the Loan Documents
shall impair such right or be construed to be areradf any Default or an acquiescence therein,thadnaking of a Loan notwithstanding the
existence of a Default or the inability of the Bmwer to satisfy the conditions precedent to suchnishall not constitute any waiver or
acquiescence. Any single or partial exercise ofsugh right shall not preclude other or furtherreise thereof or the exercise of any ot



right, and no waiver, amendment or other variatibthe terms, conditions or provisions of the L&cuments whatsoever shall be valid

unless in writing signed by the Banks and the Adstiative Agent required pursuant to Section 8r] tnen only to the extent in such writ
specifically set forth. All remedies contained e t_oan Documents or by law afforded shall be cativg and all shall be available to the
Administrative Agent and the Banks until the Obligas have been paid in full.

ARTICLE IX
NOTICES

9.1. Giving Notice. Except as otherwise permittgdBection 2.5.9 with respect to borrowing notiabknotices and other communications
provided to any party hereto under this Agreemeriny other Loan Document shall be in writing orfagsimile and addressed or delivered
to such party at its address set forth below gaatiure hereto or at such other address as magdigndted by such party in a notice to the
other parties. Any notice, if mailed by certifiedcil return receipt requested and properly addceesth postage prepaid, shall be deemed
given when received and receipt confirmed; anyceofi transmitted by facsimile, shall be deemeagtgiwhen legibly transmitted and receipt
confirmed.

9.2. Change of Address. The Borrower, the Admiatste Agent and any Bank may each change the alftresotices by a notice in writin
in the case of the Borrower or the Administrativgefit, to the other parties hereto and, in the ochaay Bank, to the Borrower and the
Administrative Agent.

ARTICLE X
GENERAL PROVISIONS

10.1. Survival of Representations. All representetiand warranties made hereunder and in any btizer Document or other document
delivered pursuant hereto or thereto or in connadtierewith or therewith shall survive the exeaquémd delivery hereof and thereof. Such
representations and warranties have been or wiktlbed upon by the Administrative Agent and eaemB regardless of any investigation
made by the Administrative Agent or any Bank ottlogir behalf and notwithstanding that the Admiratitre Agent or any Bank may have
had notice or knowledge of any Default or Unmatudediault at the time of any Loan or Commitment, ahdll continue in full force and
effect as long as any Loan or any other Obligasioall remain unpaid or unsatisfied.

10.2. Governmental Regulation. Anything containethis Agreement to the contrary notwithstandingBank shall be obligated to extend
credit to the Borrower in violation of any limitati or prohibition provided by any applicable statat regulation.

10.3. Taxes. Any taxes (excluding income taxesjtber similar assessments or charges payableext palyable by any Governmental
Authority in respect of the Loan Documents shalpbaél by the Borrower, together with interest ardaties, if any.

10.4. Headings. Section headings in the Loan Doaotsrare for convenience of reference only, and sioalgovern the interpretation of any
of the provisions of the Loan Documents.

10.5. Entire Agreement. This Agreement, togethéh wie other Loan Documents, comprises the complaedeintegrated agreement of the
parties on the subject matter hereof and theretbsapersedes all prior agreements, written or oraguch subject matter. In the event of any
conflict between the provisions of this Agreememd ¢hose of any other Loan Document, the provisadtihis Agreement shall control;
provided that the inclusion of supplemental rightsemedies in favor of the Administrative Agentloe Banks in any other Loan Document
shall not be deemed a conflict with this Agreem&aich Loan Document was drafted with the jointipgration of the respective parties
thereto and shall be construed neither againsinmfavor of any party, but rather in accordancenite fair meaning thereof.

10.6. Several Obligations. The obligations of teBs hereunder to make Ratable Loans are seveataiafoint. No Bank shall be the
partner or agent of any other (except to the extenthich the Administrative Agent is authorizedaitt as such). The failure of any Bank to
perform any of its obligations hereunder shall itieve any other Bank from any of its obligatidreseunder. This Agreement shall not be
construed so as to confer any right or benefit tgpmnPerson other than the parties to this Agreearahtheir respective successors and
assigns.

10.7. Expenses; Indemnification.

(a) The Borrower agrees (a) to pay or reimburséittrinistrative Agent for all costs and expensesiired in connection with the
development, preparation, negotiation and execwfdhis Agreement and the other Loan Documentsasrydamendment, waiver, consent or
other modification of the provisions hereof andréwé (whether or not the transactions contemplaereéby or thereby are consummated),
the consummation and administration of the tramsastcontemplated hereby and thereby, including\titirney Costs, and (b) to pay or
reimburse the Administrative Agent and each Bamlafbcosts and expenses incurred in connectioh thié enforcement, attempted
enforcement, or preservation of any rights or reiesdnder this Agreement or the other Loan Docum@ntluding all such costs and
expenses incurred during any "workout" or restrrntuin respect of the Obligations and during awal proceeding, including any
proceeding under any Debtor Relief Law), includatigAttorney Costs. The foregoing costs and expgsbeall include all search, filing,
recording, title insurance and appraisal chargdsfees and taxes related thereto, and other opboiket expenses incurred by the
Administrative Agent and the cost of independeriligutaccountants and other outside experts retdiyatie Administrative Agent or any
Bank. All amounts due under this

Section 10.7 shall be payable within ten Busineagsiafter demand therefor. The agreements in #Gtd shall survive the termination of
the Commitments and repayment of all other Oblayeti



(b) Whether or not the transactions contemplatedbyeare consummated, the Borrower shall indemanify hold harmless each
Administrative Agent-Related Person, each Bankthed respective Affiliates, directors, officersnployees, counsel, agents and attorneys-
in-fact (collectively the "Indemnitees") from angadnst any and all liabilities, obligations, lossgamages, penalties, claims, demands,
actions, judgments, suits, costs, expenses andrdaments (including Attorney Costs) of any kinchature whatsoever which may at any
time be imposed on, incurred by or asserted agamssuch Indemnitee in any way relating to oriagi®ut of or in connection with (a) the
execution, delivery, enforcement, performance oniatstration of any Loan Document or any other agrent, letter or instrument delivered
in connection with the transactions contemplatedehy or the consummation of the transactions copisted thereby,

(b) any Commitment or Loan or the use or proposeriaf the proceeds therefrom, or (c) any actupraspective claim, litigation,
investigation or proceeding by third parties relgtio any of the foregoing, whether based on conttart or any other theory (including any
investigation of, preparation for, or defense of panding or threatened claim, investigation, #itign or proceeding) and regardless of
whether any Indemnitee is a party thereto (allftiiegoing, collectively, the "Indemnified Liabikts"); provided that such indemnity shall r
as to any Indemnitee, be available to the exteaitdtich liabilities, obligations, losses, damagesalties, claims, demands, actions,
judgments, suits, costs, expenses or disburserhamgesresulted from the gross negligence or willfisconduct of such Indemnitee, subjec
Oregon Revised Statutes

Section 20.096 No Indemnitee shall be liable for damages arising from the use by others of argrmmétion or other materials obtained
through IntraLinks or other similar information tisamission systems in connection with this Agreemeait shall any Indemnitee have any
liability for any indirect or consequential damagekating to this Agreement or any other Loan Doeuntror arising out of its activities in
connection herewith or therewith (whether beforafter the Closing Date). All amounts due undes Section 10.7 shall be payable within
ten Business Days after demand therefor. The agnetsnmn this Section shall survive the resignatibthe Administrative Agent, the
replacement of any Bank, the termination of the @aments and the repayment, satisfaction or digghaf all the other Obligations.

10.8. Numbers of Documents. All statements, notickesing documents, and requests hereunder shélirbished to the Administrative
Agent with sufficient counterparts so that the Adisirative Agent may furnish one to each of thel&an

10.9. Accounting. Except as provided to the cowthaarein, all accounting terms used herein shalhtezpreted and all accounting
determinations hereunder shall be made in accoedaith Agreement Accounting Principles. The Borrowsl not make any change in its
fiscal year or in the accounting principles andhmés used in preparing its financial statements.

10.10. Severability of Provisions. Any provisiontbfs Agreement and the other Loan Documents tahvttie Borrower is a party that is
prohibited or unenforceable in any jurisdictionl§hes to such jurisdiction, be ineffective to tient of such prohibition or unenforceability
without invalidating the remaining provisions thefieand any such prohibition or unenforceabilityaimy jurisdiction shall not invalidate or
render unenforceable such provision in any othesdiction.

10.11. Nonliability of Banks. The relationship beewm the Borrower and the Banks and the Administaiigent with respect to this
Agreement shall be solely that of borrower and é&ntleither the Administrative Agent nor any Bahkls have any fiduciary responsibilities
to the Borrower with respect to this Agreement.thimi the Administrative Agent nor any Bank undeetakinder this Agreement any
responsibility to the Borrower to review or infothie Borrower of any matter in connection with afmage of the Borrower's business or
operations.

10.12. Confidentiality. Each of the Administratixgent and the Banks agrees to maintain the contién of the Information (as defined
below); except that Information may be disclosdddats and its Affiliates' directors, officerangloyees and agents, including accountants,
legal counsel and other advisors who are involvigld thie lending facility contemplated by this Agmeent (it being understood that the
Persons to whom such disclosure is made will bariméd of the confidential nature of such Informaténd instructed to keep such
Information confidential); (b) to the extent reqteesby any regulatory authority (including any baxaminer or self-regulatory authority,
such as the National Association of Insurance Casiminers); (c) to the extent required by applicalales or regulations or by any subpoena
or similar legal process; (d) to any other partyebe (e) in connection with the exercise of anyeeies hereunder or under any other Loan
Document or any action or proceeding relating te #&greement or any other Loan Document or thereefoent of rights hereunder or
thereunder; (f) subject to an agreement contaipiogisions substantially the same as those of3hidion, to (i) any assignee of or Particiy
in, or any prospective assignee of or Participanany of its rights or obligations under this Agmeent or (ii) any actual or prospective
counterparty (or its professional advisor) to awgap or derivative transaction relating to the Bareo and its obligations; (g) with the consent
of the Borrower; or (h) to the extent such Inforimat(x) becomes publicly available other than assailt of a breach of this Section or (y)
becomes available to the Administrative Agent or Bank on a nonconfidential basis from a sourceiothan the Borrower. For purposes of
this Section, "Information" means all informaticeceived from the Borrower relating to the Borroweits business, other than any such
information that is available to the Administratikgent or any Bank on a nonconfidential basis praodisclosure by the Borrower; provided
that, in the case of information received from Bugrower after the date hereof, such informatioclésarly identified in writing at the time of
delivery as confidential. Any Person required tdntean the confidentiality of Information as proeid in this

Section shall be considered to have complied watlolligation to do so if such Person has exerdisedame degree of care to maintain the
confidentiality of such Information as such Persald accord to its own confidential informationotithstanding anything herein to the
contrary, "Information” shall not include, and théministrative Agent and each Bank may discloséauit limitation of any kind, any
information with respect to the "tax treatment" dtak structure” (in each case, within the mearifiifreasury Regulation Section 1.6011-4)
of the transactions contemplated hereby and aknads of any kind (including opinions or other taxalyses) that are provided to the
Administrative Agent or such Bank relating to suak treatment and tax structure; provided that wagpect to any document or similar item
that in either case contains information concerirggtax treatment or tax structure of the trangaas well as other information, this
sentence shall only apply to such portions of theudhent or similar item that relate to the taxtment or tax structure of the Loans and
transactions contemplated hereby.

10.13. CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THMATHOSE CONTAINING A CONTRARY EXPRESS CHOICE C



LAW PROVISION) SHALL BE CONSTRUED IN ACCORDANCE WIH THE INTERNAL LAWS (AND NOT THE LAW OF
CONFLICTS) OF THE STATE OF OREGON BUT GIVING EFFEQD FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

10.14. CONSENT TO JURISDICTION. THE BORROWER HEREBRREVOCABLY SUBMITS TO THE NON?EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR OREGOSITATE COURT SITTING IN PORTLAND, OREGON IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TANY LOAN DOCUMENTS AND THE BORROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESANY OBJECTION IT MAY NOW OR HEREAFTER HAVE A!
TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDINBROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THERIGHT OF ANY ADMINISTRATIVE AGENT OR ANY BANK TO
BRING PROCEEDINGS AGAINST THE BORROWER IN THE COURTF ANY OTHER JURISDICTION.

10.15. WAIVER OF JURY TRIAL. THE BORROWER, THE ADMISTRATIVE AGENT AND EACH BANK HEREBY WAIVE TRIAL
BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIREQLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING
IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISIN®UT OF, RELATED TO, OR CONNECTED WITH ANY LOAN
DOCUMENT OR THE RELATIONSHIP ESTABLISHED THEREUNDER

10.16. OREGON LEGAL NOTICE. UNDER OREGON LAW, MOSNGREEMENTS, PROMISES AND COMMITMENTS MADE BY U
AFTER THE EFFECTIVE DATE OF THIS ACT CONCERNING LOMS AND OTHER CREDIT EXTENSIONS WHICH ARE NOT FOR
PERSONAL, FAMILY OR HOUSEHOLD PURPOSES OR SECUREOLELY BY THE BORROWER'S RESIDENCE MUST BE IN
WRITING, EXPRESS CONSIDERATION AND BE SIGNED BY UBO BE ENFORCEABLE. THE TERM "THIS ACT" MEANS
CHAPTER 967 OREGON LAWS 1989. THE TERM "US" MEANSE ADMINISTRATIVE AGENT AND THE BANKS. THE
EFFECTIVE DATE OF THIS ACT IS OCTOBER 3, 1989.

10.17. Counterparts. This Agreement may be exedntady number of counterparts, all of which takegether shall constitute one
agreement, and any of the parties hereto may exdlist Agreement by signing any such counterpart.

ARTICLE Xl
THE ADMINISTRATIVE AGENT

11.1. Appointment and Authorization of AdministretiAgent. Each Bank hereby irrevocably, subje@eation 11.9, appoints, designates
authorizes the Administrative Agent to take sudioacon its behalf under the provisions of this &gment and each other Loan Document
and to exercise such powers and perform such dagiese expressly delegated to it by the termkisfAgreement or any other Loan
Document, together with such powers as are reabpmadidental thereto. Notwithstanding any provisit the contrary contained elsewhere
herein or in any other Loan Document, the Admiaiste Agent shall not have any duties or respolisds, except those expressly set forth
herein, nor shall the Administrative Agent havderdeemed to have any fiduciary relationship witj Bank or participant, and no implied
covenants, functions, responsibilities, dutiesigattions or liabilities shall be read into this #&gment or any other Loan Document or
otherwise exist against the Administrative Agenttidut limiting the generality of the foregoing $ence, the use of the term "agent" herein
and in the other Loan Documents with referencé¢éoAdministrative Agent is not intended to connexg fiduciary or other implied (or
express) obligations arising under agency doctifremy applicable Law. Instead, such term is useckiy as a matter of market custom, and
is intended to create or reflect only an administearelationship between independent contractigigs.

11.2. Delegation of Duties. The Administrative Ageray execute any of its duties under this Agredroeany other Loan Document by or
through agents, employees or attorneys-in-factsénadl be entitled to advice of counsel and oth@satiants or experts concerning all matters
pertaining to such duties. The Administrative Agsmall not be responsible for the negligence ocariduct of any agent or attorney-in-fact
that it selects in the absence of gross negligeneéllful misconduct.

11.3. Liability of Administrative Agent. No Admirtiative Agent-Related Person shall (a) be liabteafoy action taken or omitted to be taken
by any of them under or in connection with this égment or any other Loan Document or the transastiontemplated hereby (except fo
own gross negligence or willful misconduct in coctien with its duties expressly set forth hereor)(b) be responsible in any manner to any
Bank or participant for any recital, statementrespntation or warranty made by Borrower or anysiliary or Affiliate of the Borrower, or
any officer thereof, contained herein or in anyeothoan Document, or in any certificate, reporfestnent or other document referred to or
provided for in, or received by the Administratikgent under or in connection with, this Agreemenaoy other Loan Document, or the
validity, effectiveness, genuineness, enforceatilitsufficiency of this Agreement or any other hdaocument, or for any failure of
Borrower or any other party to any Loan Documergéadorm its obligations hereunder or thereunder Administrative Agent-Related
Person shall be under any obligation to any Bargaoticipant to ascertain or to inquire as to theasvance or performance of any of the
agreements contained in, or conditions of, thise&gnent or any other Loan Document, or to inspecptbperties, books or records of
Borrower or any of its Subsidiaries or Affiliatdseteof.

11.4. Reliance by Administrative Agent.

(a) The Administrative Agent shall be entitled ébyr and shall be fully protected in relying, upamy writing, communication, signature,
resolution, representation, notice, consent, éeati, affidavit, letter, telegram, facsimile, teler telephone message, electronic mail mes:
statement or other document or conversation bedibyeit to be genuine and correct and to have kagred, sent or made by the proper
Person or Persons, and upon advice and statenfdatmbcounsel (including counsel to Borrowerjépendent accountants and other ex
selected by the Administrative Agent. The Admirasitre Agent shall be fully justified in failing @efusing to take any action under any Loan
Document unless it shall first receive such adweiceoncurrence of the Majority Banks as it deemzapriate and, if it so requests, it st



first be indemnified to its satisfaction by the Ramgainst any and all liability and expense whitdy be incurred by it by reason of taking or
continuing to take any such action. The AdministeAgent shall in all cases be fully protectedating, or in refraining from acting, under
this Agreement or any other Loan Document in acaoecd with a request or consent of the Majority Baftr such greater number of Banks
as may be expressly required hereby in any insjamasuch request and any action taken or faitueet pursuant thereto shall be binding
upon all the Banks.

(b) For purposes of determining compliance withabeditions specified in Section 4.1, each Bank tiag signed this Agreement shall be
deemed to have consented to, approved or acceptede satisfied with, each document or other enattquired thereunder to be consented
to or approved by or acceptable or satisfactoy Bank unless the Administrative Agent shall haaeived notice from such Bank prior to
the proposed Closing Date specifying its objectimreto.

11.5. Notice of Default. The Administrative Agehiadl not be deemed to have knowledge or noticé®ficcurrence of any Default or
Unmatured Default, except with respect to defanlthe payment of principal, interest and fees neglto be paid to the Administrative
Agent for the account of the Banks, unless the Auistriative Agent shall have received written noficen a Bank or the Borrower referring
to this Agreement, describing such Default andrggathat such notice is a "notice of default.” Waministrative Agent will notify the Banks
of its receipt of any such notice. The AdministratAgent shall take such action with respect tdhddefault as may be directed by the
Majority Banks in accordance with Article VIII; primed, however, that unless and until the Admiaitsiie Agent has received any such
direction, the Administrative Agent may (but shadt be obligated to) take such action, or refraomttaking such action, with respect to s
Default as it shall deem advisable or in the batgrest of the Banks.

11.6. Credit Decision; Disclosure of Information Agiministrative Agent. Each Bank acknowledges ttmAdministrative Agent-Related
Person has made any representation or warrantyaod that no act by the Administrative Agent lagier taken, including any consent to and
acceptance of any assignment or review of theraftdiBorrower and its Subsidiaries or Affiliaté®teof, shall be deemed to constitute any
representation or warranty by any AdministrativeeAgy Related Person to any Bank as to any matiglyding whether Administrative
Agent-Related Persons have disclosed materialrivdtion in their possession. Each Bank represeritetddministrative Agent that it has,
independently and without reliance upon any Adntiatsre Agent-Related Person and based on suchteris and information as it has
deemed appropriate, made its own appraisal of mrabtigation into the business, prospects, opergtioroperty, financial and other condit
and creditworthiness of the Borrower and its Subsiges, and all applicable bank or other regulataaws relating to the transactions
contemplated hereby, and made its own decisiontr énto this Agreement and to extend credit sBlorrower hereunder. Each Bank also
represents that it will, independently and withaliance upon any Administrative Agent-Related Berand based on such documents and
information as it shall deem appropriate at theetioontinue to make its own credit analysis, aptaiand decisions in taking or not taking
action under this Agreement and the other Loan Dwaus, and to make such investigations as it deewosssary to inform itself as to the
business, prospects, operations, property, finhani other condition and creditworthiness of tlwerBwer. Except for notices, reports and
other documents expressly required to be furnisbeke Banks by the Administrative Agent hereire &dministrative Agent shall not have
any duty or responsibility to provide any Bank wéthy credit or other information concerning theibess, prospects, operations, property,
financial and other condition or creditworthine$®orrower or any of its Affiliates which may conmgo the possession of any
Administrative Agent-Related Person.

11.7. Indemnification of Administrative Agent. Whet or not the transactions contemplated herebgarsummated, the Banks shall
indemnify upon demand each Administrative Agenta®a Person (to the extent not reimbursed by dretralf of Borrower and without
limiting the obligation of Borrower to do so), prata, and hold harmless each Administrative Agegiated Person from and against any and
all Indemnified Liabilities incurred by it; provide however, that no Bank shall be liable for thgrpant to any Administrative Agent-Related
Person of any portion of such Indemnified Liabégito the extent determined in a final, nonappéajakdgment by a court of competent
jurisdiction to have resulted from such AdminisiratAgen-Related Person's own gross negligence or willfisiconduct; provided, however,
that no action taken in accordance with the diogstiof the Majority Banks shall be deemed to ctutstigross negligence or willful
misconduct for purposes of this Section. Withomnitation of the foregoing, each Bank shall reimleuttse Administrative Agent upon
demand for its ratable share of any costs or oygeaket expenses (including Attorney Costs) inalityg the Administrative Agent in
connection with the preparation, execution, delivadministration, modification, amendment or eaéanent (whether through negotiations,
legal proceedings or otherwise) of, or legal aduiceespect of rights or responsibilities undeis thgreement, any other Loan Document, or
any document contemplated by or referred to heteithe extent that the Administrative Agent is rembursed for such expenses by or on
behalf of the Borrower. The undertaking in this

Section shall survive termination of the Commitnsetite payment of all other Obligations and thégrestion of the Administrative Agent.

11.8. Administrative Agent in Individual Capaciank of America and its Affiliates may make loaosaccept deposits from, acquire equity
interests in and generally engage in any kind aklyay, trust, financial advisory, underwriting dher business with Borrower and its
Affiliates as though Bank of America were not théndinistrative Agent hereunder and without noticet@onsent of the Banks. The Banks
acknowledge that, pursuant to such activities, Bafrkmerica or its Affiliates may receive informati regarding Borrower or its Affiliates
(including information that may be subject to cdefitiality obligations in favor of Borrower or suélffiliate) and acknowledge that the
Administrative Agent shall be under no obligatiomprovide such information to them. With respedtd¢d_oans, Bank of America shall have
the same rights and powers under this Agreemeaasther Bank and may exercise such rights anc&poas though it were not the
Administrative Agent, and the terms "Bank" and "Bsthinclude Bank of America in its individual cajtgc

11.9. Successor Administrative Agent. The Admiaiste Agent may, and at the request of the Maj@iyks shall, resign as Administrative
Agent upon 30 days' notice to the Banks. If the Adstrative Agent resigns under this Agreement,Ntegority Banks shall appoint from
among the Banks a successor administrative agetiidBanks, which successor administrative agesit be consented to by the Borrowe
all times other than during the existence of anaDif(which consent of the Borrower shall not beeasonably withheld or delayed). If no
successor administrative agent is appointed poitihé effective date of the resignation of the Auistrative Agent, the Administrative Age



may appoint, after consulting with the Banks arelBorrower, a successor administrative agent frororey the Banks. Upon the acceptance
of its appointment as successor administrative dgereunder, the Person acting as such succeswamislative agent shall succeed to all
rights, powers and duties of the retiring Admirasitre Agent and the term "Administrative Agent" klnaean such successor agent and the
retiring Administrative Agent's appointment, powarsl duties as Administrative Agent shall be teated. After any retiring Administrative
Agent's resignation hereunder as Administrativenigihe provisions of this Article XI and Sectio8.1 shall inure to its benefit as to any
actions taken or omitted to be taken by it whiledés Administrative Agent under this Agreemenhdfsuccessor administrative agent has
accepted appointment as Administrative Agent byddae which is 30 days following a retiring Admin&ive Agent's notice of resignation,
the retiring Administrative Agent's resignation kin@vertheless thereupon become effective an@®#reks shall perform all of the duties of
the Administrative Agent hereunder until such tinfi@ny, as the Majority Banks appoint a succesgmmt as provided for above.

11.10. Foreign Banks. Each Bank that is a "foreigmporation, partnership or trust" within the meenof the Code shall deliver to the
Administrative Agent, prior to receipt of any paymsubject to withholding under the Code (or aftecepting an assignment of an interest
herein), two duly signed completed copies of eitRS Form W-8BEN or any successor thereto (relatinguch Person and entitling it to an
exemption from, or reduction of, withholding tax athpayments to be made to such Person by theo®errpursuant to this Agreement) or
IRS Form WS8ECI or any successor thereto (relating to all paiytsito be made to such Person by the Borroweugntgo this Agreement)
such other evidence satisfactory to the Borrowerthe Administrative Agent that such Person istkatito an exemption from, or reduction
of, U.S. withholding tax. Thereafter and from titoetime, each such Person shall, to the extenait lawfully do so, (a) promptly submit to
the Administrative Agent such additional duly coetpgld and signed copies of one of such forms (d¥ successor forms as shall be adopted
from time to time by the relevant United Statesnigxauthorities) as may then be available under therent United States laws and
regulations to avoid, or such evidence as is satisfy to the Borrower and the Administrative Agehany available exemption from or
reduction of, United States withholding taxes ispect of all payments to be made to such PersdhebBorrower pursuant to this Agreem
(b) promptly notify the Administrative Agent of ahange in circumstances which would modify or esridvalid any claimed exemption or
reduction, and (c) take such steps as shall natdierially disadvantageous to it, in the reasonplilgment of such Bank, and as may be
reasonably necessary (including the re-designatigis Lending Office) to avoid any requirementagfplicable Laws that the Borrower make
any deduction or withholding for taxes from amoypaigable to such Person. If such Person, to theneittmay lawfully do so, fails to deliv
the above forms or other documentation, then thmiAttrative Agent may withhold from any interestyment to such Person an amount
equivalent to the applicable withholding tax impbéy Sections 1441 and 1442 of the Code, withaduieton. If any Governmental
Authority asserts that the Administrative Agent dit properly withhold any tax or other amount frpayments made in respect of such
Person, such Person shall indemnify the Administadgent therefor, including all penalties anceieist, any taxes imposed by any
jurisdiction on the amounts payable to the Admmaiste Agent under this Section, and costs andresg® (including Attorney Costs) of t
Administrative Agent. The obligations of the Bankwler this Section shall survive the payment ofdiligations and the resignation or
replacement of the Administrative Agent.

11.11. Administrative Agent May File Proofs of CQlailn case of the pendency of any receivershimlvescy, liquidation, bankruptcy,
reorganization, arrangement, adjustment, compaositicother judicial proceeding relative to Borrowidse Administrative Agent (irrespective
of whether the principal of any Loan shall therdioe and payable as herein expressed or by deola@tiotherwise and irrespective of
whether the Administrative Agent shall have madg@mand on the Borrower) shall be entitled and@mgped, by intervention in such
proceeding or otherwise

(a) to file and prove a claim for the whole amoahthe principal and interest owing and unpaiddspect of the Loans and all other
Obligations that are owing and unpaid and to filehsother documents as may be necessary or advisedider to have the claims of the
Banks and the Administrative Agent (including atgim for the reasonable compensation, expensdsyisments and advances of the
Banks and the Administrative Agent and their reipe@gents and counsel and all other amountstduBanks and the Administrative Age
under Sections 2.4 and 10.7 allowed in such judmizceeding; and

(b) to collect and receive any monies or other priyppayable 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 Bank to make such paymentetddministrative Agent and, in the event that thgmnistrative Agent shall consent to
the making of such payments directly to the Batdkgay to the Administrative Agent any amount duethe reasonable compensation,
expenses, disbursements and advances of the Adrmaiivis Agent and its agents and counsel, and #mr@mounts due the Administrative
Agent under Sections 2.4 and 10.7.

Nothing contained herein shall be deemed to authdhie Administrative Agent to authorize or congerdr accept or adopt on behalf of ¢
Bank any plan of reorganization, arrangement, &afjieist or composition affecting the Obligationstoe tights of any Bank or to authorize
Administrative Agent to vote in respect of the nlaof any Bank in any such proceeding.

11.12. Other Agents; Co-Lead Arrangers. None oRsons identified in this Agreement as a "SyrnitinaAgent,” "Co- Documentation
Agent" or "Co-Arranger" shall have any right, powebligation, liability, responsibility or duty ued this Agreement other than those
applicable to all Banks as such. Without limititng foregoing, none of the Persons so identifiedl bhae or be deemed to have any fiduciary
relationship with any Bank. Each Bank acknowledas it has not relied, and will not rely, on arfittee Persons so identified in deciding to
enter into this Agreement or in taking or not takaction hereunder.

ARTICLE Xl
SETOFF; RATABLE PAYMENTS




12.1. Setoff. In addition to any rights and remediéthe Banks provided by law, if the Borrower im@es insolvent, however evidenced, or
any Default or Unmatured Default occurs and is ioaitig, each Bank is authorized at any time anthftione to time, without prior notice to
the Borrower, any such notice being waived by tber@wver to the fullest extent permitted by lawstd off and apply any and all deposits
(general or special, time or demand, provisiondiral) at any time held by, and other indebtedrasany time owing by, such Bank to or for
the credit or the account of the Borrower againgtand all Obligations owing to such Bank, now erdafter existing, irrespective of whet|
or not the Administrative Agent or such Bank sialve made demand under this Agreement or any bteer Document and although such
Obligations may be contingent or unmatured. EaahkEagrees promptly to notify the Borrower and thdmAnistrative Agent after any such
set-off and application made by such Bank; providedvever, that the failure to give such noticellaiat affect the validity of such set-off
and application.

12.2. Ratable Payments. If any Bank, whether hyfset otherwise, has payment made to it upon @ans in a greater proportion than that
received by any other Bank (except as specifiaalytemplated by the terms of this Agreement), ®enhk agrees, promptly upon demand
purchase a portion of the Loans held by the otlakB so that after such purchase each Bank will it®ratable proportion of Loans. If any
Bank, whether in connection with setoff or amoumtsch might be subject to setoff or otherwise, reee collateral or other protection for its
Obligations or such amounts which may be subjeset®ff, such Bank agrees, promptly upon demantike such action necessary such

all Banks share in the benefits of such collateatably in proportion to their Loans. In case angtspayment is disturbed by legal process, or
otherwise, appropriate further adjustments shathbéde. Nothing in this Section shall impair thentigf any Bank to exercise any right of set-
off or counterclaim it may have and apply the amaubject to such exercise to the payment of instbisss of the Borrower other than the
Obligations.

ARTICLE XIII
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

13.1 Successors and Assigns.

(a) The provisions of this Agreement shall be bigdipon and inure to the benefit of the partiegfoeand their respective successors and
assigns permitted hereby, except that the Borromagr not assign or otherwise transfer any of ithtegr obligations hereunder without the
prior written consent of each Bank and no Bank emsgign or otherwise transfer any of its rights ldigations hereunder except (i) to an
Eligible Assignee in accordance with the provisiohsubsection (b) of this Section or (ii) by wayparticipation in accordance with the
provisions of subsection (d) of this Section (ang ather attempted assignment or transfer by any pareto shall be null and void). Nothi

in this Agreement, expressed or implied, shall drestrued to confer upon any Person (other thapdhtges hereto, their respective successors
and assigns permitted hereby, Participants toxteneprovided in subsection (d) of this Sectiod,ao the extent expressly contemplated
hereby, the Indemnitees) any legal or equitabletyiggmedy or claim under or by reason of this Agrent.

(b) Any Bank may at any time assign to one or nigligible Assignees all or a portion of its rightsdeobligations under this Agreement
(including all or a portion of its Commitment arigetLoans at the time owing to it); provided thaeficept in the case of an assignment of the
entire remaining amount of the assigning Bank's @dment and the Loans at the time owing to it othie case of an assignment to a Bar
an Affiliate of a Bank or an Approved Fund (as defl in subsection (g) of this Section) with respea Bank, the aggregate amount of the
Commitment (which for this purpose includes Loantstanding thereunder) subject to each such assigihmetermined as of the date the
Assignment and Assumption with respect to suctgassént is delivered to the Administrative AgentibtTrade Date" is specified in the
Assignment and Assumption, as of the Trade Datd| sbt be less than $10,000,000 unless each dhdneinistrative Agent and, so long as
no Default has occurred and is continuing, the Bwear otherwise consents (each such consent nat tmteasonably withheld or delayed);
(i) each partial assignment shall be made as sigrament of a proportionate part of all the assigrBank’s rights and obligations under this
Agreement with respect to the Loans or the Commitrassigned, except that this clause (ii) shallapgy to rights in respect of Competiti
Bid Loans; (iii) any assignment of a Commitment s approved by the Administrative Agent, whiclpregyval shall not be unreasonably
withheld or delayed, unless the Person that iptbposed assignee is itself a Bank or an Affilafta Bank (whether or not the proposed
assignee would otherwise qualify as an Eligibleigisse); and (iv) the parties to each assignmerit skecute and deliver to the
Administrative Agent an Assignment and Assumpttoggether with a processing and recordation fee3g8M0. Subject to acceptance and
recording thereof by the Administrative Agent punsuto subsection (c) of this Section, from andratte effective date specified in each
Assignment and Assumption, the Eligible Assignesrdéhnder, if not already a party hereto, shall bexa party to this Agreement and, to the
extent of the interest assigned by such AssignmeditAssumption, have the rights and obligations Bank under this Agreement, and the
assigning Bank thereunder shall, to the exterth@fiiterest assigned by such Assignment and Assomjte released from its obligations
under this Agreement (and, in the case of an Asségr and Assumption covering all of the assigniagIBs rights and obligations under this
Agreement, such Bank shall cease to be a partychbut shall continue to be entitled to the beseditSections 3.1, 3.2, 3.4 and 10.7 with
respect to facts and circumstances occurring poithie effective date of such assignment). Uponest] the Borrower (at its expense) shall
execute and deliver a Note to the assignee Bank.

(c) The Administrative Agent, acting solely forgtpurpose as an agent of the Borrower, shall niniatahe Administrative Agent's Office a
copy of each Assignment and Assumption deliverdatidaad a register for the recordation of the naare$ addresses of the Banks, and the
Commitments of, and principal amounts of the Loanwing to, each Bank pursuant to the terms hereof fime to time (the "Register"). The
entries in the Register shall be conclusive, aedbrrower, the Administrative Agent and the Baniay treat each Person whose name is
recorded in the Register pursuant to the termsfiasea Bank hereunder for all purposes of thiseségrent, notwithstanding notice to the
contrary. The Register shall be available for itioa by the Borrower and any Bank, at any reaskentine and from time to time upon
reasonable prior notice.

(d) Any Bank may at any time, without the consefnbo notice to, the Borrower or the Administratifgent, sell participations to any Pers



(other than a natural person or the Borrower orafripie Borrower's Affiliates or Subsidiaries ) ¢baa "Participant™) in all or a portion of
such Bank's rights and/or obligations under thise&gent (including all or a portion of its Commitmi@nd/or the Loans owing to it);
provided that (i) such Bank's obligations undes thgreement shall remain unchanged, (ii) such Bsduall remain solely responsible to the
other parties hereto for the performance of sudigations and (iii) the Borrower, the Administragivigent and the other Banks shall conti
to deal solely and directly with such Bank in coctian with such Bank's rights and obligations unitiés Agreement. Any agreement or
instrument pursuant to which a Bank sells suchrigization shall provide that such Bank shall nretfe sole right to enforce this Agreement
and to approve any amendment, modification or waiv@ny provision of this Agreement. Subject tbsection (e) of this Section, the
Borrower agrees that each Participant shall bélemtio the benefits of Sections 3.1, 3.2 and 8.#h¢ same extent as if it were a Bank anc
acquired its interest by assignment pursuant tsextthon (b) of this Section. To the extent perrditbg law, each Participant also shall be
entitled to the benefits of Section 12.1 as thoiigiere a Bank, provided such Participant agredseteubject to Section 12.2 as though it
were a Bank.

(e) A Participant shall not be entitled to recedwsy greater payment under Section 3.1 or 3.4 theapplicable Bank would have been
entitled to receive with respect to the participatsold to such Participant, unless the sale opé#récipation to such Participant is made with
the Borrower's prior written consent. A Participtrdt would be a Foreign Bank if it were a Banklishet be entitled to the benefits of
Section 3.1 unless the Borrower is notified of plaeticipation sold to such Participant and suchi&pant agrees, for the benefit of the
Borrower, to comply with Section 11.10 as thouglvéte a Bank.

(f) Any Bank may at any time pledge or assign aiggcinterest in all or any portion of its rightsder this Agreement (including under its
Note, if any) to secure obligations of such BankJuding any pledge or assignment to secure olibigato a Federal Reserve Bank; provi
that no such pledge or assignment shall releaseBaick from any of its obligations hereunder orsitbbte any such pledgee or assignee for
such Bank as a party hereto.

(9) As used herein, the following terms have tHeWng meanings:

"Eligible Assignee" means (a) a Bank; (b) an A#fié of a Bank; (c) an Approved Fund; and (d) ammgioPerson (other than a natural person)
approved by (i) the Administrative Agent, and (ifless a Default has occurred and is continuirgBbrrower (each such approval not to be
unreasonably withheld or delayed); provided thawitbstanding the foregoing, "Eligible Assignee'aiimot include the Borrower or any of
the Borrower's Affiliates or Subsidiaries.

"Fund" means any Person (other than a natural petkat is (or will be) engaged in making, purchgsiholding or otherwise investing in
commercial loans and similar extensions of credthie ordinary course of its business.

"Approved Fund" means any Fund that is administeredanaged by (a) a Bank, (b) an Affiliate of anBar (c) an entity or an Affiliate of
an entity that administers or manages a Bank.

[Remainder of page intentionally left blank.]

IN WITNESS WHEREOF, the Borrower, the Banks andAldeinistrative Agent have executed this Agreenanof the date first above
written.

NIKE, INC., as the Borrower

By:

Marcia A. Stilwell
Treasurer
One Bowerman Drive
Beaverton, OR 97005-6453
Attention: Marcia A. Stilwell, Treasurer
Telephone: (503) 532-2100
Facsimile: (503) 532-2616

BANK OF AMERICA N.A.,
as Administrative Agent

By:
Annie Cuenco
Assistant Vice President
BANK OF AMERICA N.A.,
as a Bank
By:

J. Casey Cosgrove
Vice President

Send Notices for Advances/Conversions/Continuatiorns:




Bank of America N.A.

Bank of America N.A.

With a copy to:

Bank of America, N.A.

Citibank, N.A.

Citicorp North America.

1850 Gateway Blvd.
Concord, CA 94520-3282
Attn: Sally Escosa, Credit Services Rep.
Telephone: (925) 675-8421
Facsimile: (888) 969-2637
Email: rosalia.m.escosa@bankofamerica.com

Send All Other Notices to:

Mail Code: CA5-701-05-19
1455 Market Street, 5th Floor
San Francisco, CA 94103
Attn: Annie Cuenco
Telephone: (415) 436-4008
Facsimile: (415) 503-5007
Email: anna.cuenco@bankofamerica.com

Mail Code: 1L1-231-10-06
231 S. La Salle Street
Chicago, IL 60604
Attn: J. Casey Cosgrove, Vice President

CITICORP USA, INC.,
as Syndication Agent and as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuatiorts:

Two Penns Way
New Castle, DE 19720
Attn: Sally Schoenleber, Loan
Administrator
Tel: (302) 894-6061
Fax: (302) 894-6120

Send All Other Notices to:

787 W. 5th St., 29th FlI.
Los Angeles, CA 90071
Attn: Deborah Ironson, Managing Director
Tel: (213) 239-1424
Fax: (213) 623-3592

HSBC BANK USA,
as Co-Documentation Agent and as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuatiorts:




HSBC Bank USA
1 HSBC Center, 26th Floor
Buffalo, NY 14203
Attn: Donna Riley, Loan Administrator
Telephone: (716) 841-4178
Facsimile: (716) 841-0269

Send All Other Notices to:

HSBC Bank USA
452 Fifth Avenue, 5th Floor
New York, NY 10018
Attn: Jeremy Bollington, Senior Vice
President
Telephone: (212) 525-2499
Facsimile: (212) 575-2479

THE BANK OF TOKYO-MITSUBISHI, LTD.,
as Co-Documentation Agent and as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuatiors:

The Bank of Tokyo-Mitsubishi, Ltd.

2300 Pacwest Center
1211 S. W. Fifth Ave.
Portland, OR 97204
Attn: Hiroki Nakazawa, Vice President and
Manager
Telephone: (503) 222-5130
Facsimile: (503) 222-0215

Send All Other Notices to:

The Bank of Tokyo-Mitsubishi, Ltd.
2300 Pacwest Center
1211 S. W. Fifth Ave.
Portland, OR 97204

Attn: Hiroki Nakazawa, Vice President and Managelephone: (503) 222-5130 Facsimile: (503) 222-0215

DEUTSCHE BANK AG NEW YORK BRANCH,
as Co-Documentation Agent and as a Bank

By:
Name:
Title:
By:
Name:
Title:

Send Notices for Advances/Conversions/Continuatiorts:

Deutsche Bank AG New York Branch 90 Hudson Strgktil§top JCY05-0511) Jersey City, NJ 07302 Attnri@an Melendez Telephone:
(201) 593-2224 Facsimile: (201) 593-2313/2314

Send All Other Notices to:

Deutsche Bank AG New York Branch 90 Hudson Strgktil§top JCY05-0511) Jersey City, NJ 07302 Attnri@an Melendez Telephone:
(201) 59:-2224 Facsimile: (201) 5'-2313/231¢



BANK ONE, NA
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuatiors:

Bank One, NA 131 South Dearborn 1L1-0010
Chicago, IL 60603 Attn: Deborah A. Turner Telephof842) 385-7081 Facsimile: (312) 385-7097

Send All Other Notices to:

Bank One, NA 333 South Grand Avenue, 36th Floor Angeles, CA 90017 Attn: Betty Francis-Samiltonépione: (213) 576-1514
Facsimile: (213) 576-1565

With a Copy to:

Bank One, NA
333 South Grand Avenue, 36th Floor
Los Angeles, CA 90017
Attn: Kandis A. Jaffrey
Telephone: (213) 576-1520
Facsimile: (213) 576-1565

ROYAL BANK OF CANADA,
as a Bank
By:

Name:
Title:

Send All Notices to:

Royal Bank of Canada New York Branch One LibertgzRl 4th Floor New York, NY 10006-1404 Attn: Mangdeans Administration
Telephone: (212) 428-6369 Facsimile: (212) 428-2372

With Copies to:

Royal Bank of Canada
New York Branch
One Liberty Plaza, 4th Floor
New York, NY 10006-1404
Attn: Credit and Transaction Management
Telephone: (212) 428-6249
Facsimile: (212) 428-2319

Royal Bank of Canada
New York Branch
One Liberty Plaza, 4th Floor
New York, NY 10006-1404
Attn: Dana Dratch
Telephone: (212) 428-2325
Facsimile: (212) 428-6459

THE NORTHERN TRUST COMPANY,
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuations:

The Northern Trust Company 50 S. LaSalle



Chicago, IL 60675

Attn: Linda Honda
Telephone: (312) 444-3532
Facsimile: (312) 630-1566

Send All Other Notices to:

The Northern Trust Company 50 S. LaSalle St.

Chicago, IL 60675

Attn: Linda Honda
Telephone: (312) 444-3532
Facsimile: (312) 630-1566

U.S. BANK NATIONAL ASSOCIATION,
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuatiors:

U.S. Bank National Association 555 S. W. Oak 9b;®R-P4CB, 4th Floor Portland, OR 97204 Attn: Jdaedordan, Vice President
Telephone: (503) 275-5871 Facsimile: (503) 275-5428

Send All Other Notices to:

U.S. Bank National Association 555 S. W. Oak 9b;®R-P7LN, 7th Floor Portland, OR 97204 Attn: LemRegalado, Participation
Specialist Telephone: (503) 275-4395 Facsimile3]5¥5-4600

WELLS FARGO BANK, N.A.,
as a Bank
By:

Steven J. Anderson
Senior Vice President

Send Notices for Advances/Conversions/Continuatiorts:

Wells Fargo Bank, N.A.

300 S.W. 5th Avenue, 7th Floor
MAC P6101-076
Portland, OR 97201
Attn: Lisa Larpenteur, Vice President
Telephone: (503) 886-2216
Facsimile: (503) 886-2211

Send All Other Notices to:

Wells Fargo Bank, N.A.

MAC: A0187-081
201 Third St.
San Francisco, CA 94103
Attn: Ginnie Padgett, Vice President and
Manager
Telephone: (415) 477-5374
Facsimile: (415) 512-1943

WESTPAC BANKING CORPORATION,
as a Bank
By:

Name:



Title:

Send Notices for Advances/Conversions/Continuatiorts:

Westpac Banking Corporation 575 Fifth Ave., 39tbdfINew York, NY 10017 Attn: Andrew Ramsay, HeadR@lationship Management
Telephone: (212) 551-1809 Facsimile: (212) 551-2769

Send All Other Notices to:

Westpac Banking Corporation 575 Fifth Ave., 39tbdfINew York, NY 10017 Attn: Andrew Ramsay, HeadRe#lationship Management
Telephone: (212) 551-1809 Facsimile: (212) 551-2769

With a Copy to:

Westpac Banking Corporation
575 Fifth Ave., 39th Floor
New York, NY 10017
Attn: John Hopkins, Vice President &
Legal Counsel
Telephone: (212) 551-1835
Facsimile: (212) 551-2777

FLEET NATIONAL BANK,
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuatiorns:

Fleet National Bank Two Portland Square P.O. Ba301Rortland, ME 04104 Attn: William Williamson, Sfice President Telephone: (207)
874-5114 Facsimile: (207) 874-5167

Send All Other Notices to:

Fleet National Bank Two Portland Square P.O. Ba301Rortland, ME 04104 Attn: Peg Cyr, Loan Admirastr Telephone: (207) 874-5109
Facsimile: (207) 874-5167

With a Copy to:

Hinkley, Allen & Snyder
1500 Fleet Center
Providence, Rl 02903
Attn: Malcolm Farmer, Partner
Telephone: (617) 345-9000
Facsimile: (401) 274-2000

MERRILL LYNCH BANK USA,
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuatiorts:

Merrill Lynch Bank USA 15 W. South Temple, Suite03Balt Lake City, UT 84101 Attn: Derek Befus, Politi Manager Telephone: (801)
526-6814 Facsimile: (801) 531-7470

Send All Other Notices to:



Merrill Lynch Bank USA
15 W. South Temple, Suite 300
Salt Lake City, UT 4101
Attn: Julie Young, Manager Operations
Telephone: (801) 526-8331
Facsimile: (801) 359-4667

THE ROYAL BANK OF SCOTLAND PLC
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuatiorts:

The Royal Bank of Scotland PLC 101 Park Avenue Nenk, NY 10178 Attn: Juanita Baird Telephone: (24P)1-1420 Facsimile: (212)
401-1336

Send All Other Notices to:

The Royal Bank of Scotland PLC 101 Park Avenue Nerk, NY 10178 Attn: Jayne Seaford, Senior Viceditent Telephone: (212) 401-
3768 Facsimile: (212) 401-3456

DANSKE BANK A/S, CAYMAN BRANCH

as a Bank
By:
Name:
Title:
By:
Name:
Title:

Send Notices for Advances/Conversions/Continuatiorts:

Danske Bank A/S, Cayman Branch c/o Danske Bank Ré8y York Branch 299 Park Avenue - 14th Floor Neark NY 10171 Attn: Loan
Administration Telephone: (212) 984-8462 Facsim(i&L:2) 984-9570

Send All Other Notices to:

Danske Bank A/S, Cayman Branch c/o Danske Bank Ré8y York Branch 299 Park Avenue - 14th Floor Newrk NY 10171 Attn:
Angelo J. Balestrieri, Vice President Telephon&2j2984-8473 Facsimile: (212) 984-9568

BANCO SANTANDER CENTRAL HISPANO,
NEW YORK BRANCH
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuatiors:

Banco Santander Central Hispano, New York Branch
45 E. 53rd Street New York, NY 10128 Attn: Marthai®, Vice President Telephone: (212) 350-3634sitade: (212) 350-3690

Send All Other Notices to:

Banco Santander Central Hispano, New York Branch
45 E. 53rd Street New York, NY 10128 Attn: Marthaif®, Vice President Telephone: (212) 350-3634sltade: (212) 350-3690

With a Copy to:

Banco Santander Central Hispano, New Y



Branch
45 E. 53rd Street
New York, NY 10128
Attn: Ligia Castro, Assistant Vice
President
Telephone: (212) 350-3677
Facsimile: (212) 350-3647/3638

CREDIT LYONNAIS NEW YORK BRANCH
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuatiorts:

Credit Lyonnais New York Branch 515 S. Flower Suijte 2200 Los Angeles, CA 90071 Attn: Denise NalinTelephone: (213) 362-5951
Facsimile: (213) 623-3437

Send All Other Notices to:

Credit Lyonnais New York Branch 515 S. Flower Stijte 2200 Los Angeles, CA 90071 Attn: Denise Nak@nTelephone: (213) 362-5951
Facsimile: (213) 623-3437



EXHIBIT 10.1

NIKE, INC.
1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT

Pursuant to the 1990 Stock Incentive Plan (ther'®laf NIKE, Inc., an Oregon corporation (the "Coamgy"), the Company grants to

(the "Optionee") the rightthiedoption (the "Option™) to purchase all or anyt jud shares of the Compan
Class B Common Stock at a purchase price of $_per share, subject to the terms and conditionkisfagreement between the Company
and the Optionee (this "Agreement"). By accepthiig Option grant, the Optionee agrees to all oftéines and conditions of the Option gr:
The terms and conditions of the Option grant sehfm attached Exhibit A are incorporated into amalde a part of this Agreement.

1. Grant Date; Expiration Date. The Grant Datetlfitsg Option is . The Option shall contimueffect until (the
"Expiration Date") unless earlier terminated asvjated in Sections 1, 4 or 5 of Exhibit A. The Optishall not be exercisable on or after the
Expiration Date.

2. Vesting of Option. The Vesting Reference Datéhadf Option is . Until it expires or isrtenated as provided in Sections 1, 4 or 5
of Exhibit A, the Option may be exercised from titogime to purchase whole shares as to whichsitite@ome exercisable. The Option shall
become exercisable for 25% of the shares on eatttedirst four anniversaries of the Vesting RefeeDate, so that the Option will be fully

exercisable on the fourth anniversary of the Veskeference Date.

3. Non-Statutory Stock Option. The Company heredsighates the Option to be a non-statutory stotbmprather than an Incentive Stock
Option as defined in Section 422 of the United &ahternal Revenue Code of 1986, as amended.

NIKE, Inc.

By: /s/Philip H Knight

Philip H Knight,
Chi ef Executive Oficer

NIKE, INC.

EXHIBITATO
1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT

1. Termination of Employment or Service.

1.1 General Rule. Except as provided in this Sactiacthe Option may not be exercised unless dirteof exercise the Optionee is emplo
by or in the service of the Company and shall Haen so employed or provided such service contisiyaince the Grant Date. For purpo
of this Exhibit A, the Optionee is considered todneployed by or in the service of the Company éf @ptionee is employed by or in the
service of the Company or any parent or subsidiarporation of the Company (an "Employer").

1.2 Termination Generally. If the Optionee's empient or service with the Company terminates for m@agon other than because of the
Optionee's total disability, death or retiremenpesvided in Sections 1.3, 1.4 or 1.5, the Opticayrbe exercised at any time before the
Expiration Date or the expiration of three montfierahe date of termination, whichever is the $hoperiod, but only if and to the extent the
Optionee was entitled to exercise the Option atitite of termination.

1.3 Termination Because of Total Disability. If tbptionee's employment or service with the Companyinates because of total disability,
the Option shall immediately become exercisablelirand may be exercised at any time before thgifation Date or before the date that is
one year after the date of termination, whichesehé shorter period. The term "total disability8¢ans a medically determinable mental or
physical impairment that is expected to resultéatth or has lasted or is expected to last for firmawus period of 12 months or more and 1
in the opinion of the Company and two independémysizians, causes the Optionee to be unable tonpeduties as an employee, director,
officer or consultant of the Employer and unablédcengaged in any substantial gainful activitytal disability shall be deemed to have
occurred on the first day after the two indepengidysicians have furnished their written opinionatfl disability to the Company and the
Company has reached an opinion of total disability.

1.4 Termination Because of Death. If the Optionies dhile employed by or in the service of the Camp the Option shall immediately
become exercisable in full and may be exerciseshyatime before the Expiration Date or before thtedhat is one year after the date of
death, whichever is the shorter period, but onlyHgyperson or persons to whom the Optionee'ssrigidier the Option shall pass by the
Optionee's will or by the laws of descent and dhstion of the state or country of domicile at thrae of death.

1.5 Termination Because of Retirement. If the Qs employment or service with the Company teatembecause of the Optione



retirement, the Option may be exercised at any befere the Expiration Date or before the expiratd three months after the date of
termination, whichever is the shorter period, miydo the extent specified in this

Section 1.5. For purposes of this Section 1.5t¢hm "retirement” means a termination of employnwrgervice that occurs at a time when
(a) the Optionee's retirement point total is asié, and (b) the Optionee has been employed bytbe service of the Company or a parent
or subsidiary corporation of the Company for astdive full years. For purposes of this

Section 1.5, the term "retirement point total" me#re sum of the Optionee's age in full years filasnumber of full years that the Optionee
has been employed by or in the service of the Compaa parent or subsidiary corporation of the @any. Upon the Optionee's retirement,
the Optionee may exercise the portion of the Opiiar the Optionee was entitled to exercise immebligrior to retirement plus a percent
of the remaining unvested portion of the Optiondolsn the Optionee's retirement point total atithe of retirement as set forth in the
following table:

Percent of Unveste d Option
Retirement Point Total That Becomes Exer cisable
55 or 56 20%
57 40%
58 60%
59 80%
60 100%

1.6 Absence on Leave. Absence on leave or on atobilmess or disability under rules establishwdthe committee of the Board of
Directors of the Company appointed to administerRlan (the "Committee") shall not be deemed ariinption of employment or service.

1.7 Failure to Exercise Option. To the extent thlibwing termination of employment or service, tBgtion is not exercised within the
applicable periods described above, all furthdntsdgo purchase shares pursuant to the Option ctadle and terminate.

2. Method of Exercise of Option. The Option mayeliercised only by notice in writing from the Optaento the Company of the Optionee's
binding commitment to purchase shares, speciffiegiumber of shares the Optionee desires to puwahater the Option and the date on
which the Optionee agrees to complete the trarmsaetid, if required to comply with the Securitiest Af 1933, containing a representation
that it is the Optionee's intention to acquire shares for investment and not with a view to distion. On or before the date specified for
completion of the purchase, the Optionee must peyCompany the full purchase price of those shareash or by check Unless the
Committee determines otherwise, no shares shadisbed until full payment for the shares has beadanincluding all amounts owed for tax
withholding. The Optionee shall, immediately upatification of the amount due, if any, pay to then@pany in cash or by check amounts
necessary to satisfy any applicable federal, statelocal tax withholding requirements. If additdmithholding is or becomes required (as a
result of exercise of the Option or as a resudisposition of shares acquired pursuant to exenfisiee Option) beyond any amount depos
before delivery of the certificates, the Optionbalkpay such amount to the Company, in cash ahlegck, on demand. If the Optionee fails
pay the amount demanded, the Company or the Empiogg withhold that amount from other amounts péyabthe Optionee, including
salary, subject to applicable law.

3. Nontransferability. The Option is nonassignatid nontransferable by the Optionee, either votiptar by operation of law, except as
provided below and except by will or by the lawsdescent and distribution of the state or counttyhe Optionee's domicile at the time of
death, and during the Optionee's lifetime, the @pts exercisable only by the Optionee. The Opsioall also be transferable pursuant to a
qualified domestic relations order as defined urnidernternal Revenue Code of 1986 or Title | & BEmployee Retirement Income Security
Act. Following any permitted transfer, the Optidrali continue to be subject to the same terms anditions as were applicable immediately
prior to the transfer, provided that, except forgmses of Section 1, the term "Optionee" shalléentkd to refer to the transferee. All
references in Section 1 to employment or servaraination of employment or service and total digghdeath and retirement shall contir

to be applied with respect to the original Optiarfea@lowing any termination of employment or seevir total disability, death or retirement
of the original Optionee as described in Sectioth&,Option shall be exercisable by the transferdg to the extent and for the periods
specified.

4. Changes in Capital Structure. If the outstandimares of Common Stock of the Company are heréafteeased or decreased or changed
into or exchanged for a different number or kinagloéres or other securities of the Company or oftear corporation by reason of any
reorganization, merger, consolidation, plan of exaje, recapitalization, reclassification, stocktag, combination of shares or dividend
payable in shares, appropriate adjustment shatidme by the Committee in the number and kind ofeshaubject to the Option, or the
unexercised portion thereof, so that the Optiona@portionate interest before and after the oenae of the event is maintained; provided,
however, that this Section 4 shall not apply wéhpect to Approved Transactions (as defined belNewithstanding the foregoing, the
Committee shall have no obligation to effect anjsitnent that would or might result in the issuaot&actional shares, and any fractional
shares resulting from any adjustment may be disdegbor provided for in any manner determined leyGommittee. Any such adjustments
made by the Committee shall be conclusive. In treeof any merger, consolidation or plan of exgeaffecting the Company to which
Section 5 does not apply, the Committee may, iaadte discretion, provide a 30-day period priostch event during which the Optionee
shall have the right to exercise the Option, in lehay in part, without any limitation on exercisktlyi and upon the expiration of such 30-day
period, the Option shall immediately terminate.

5. Special Acceleration in Certain Events. Notwinsling any other provision in this Agreement, @gion shall, at any time when the
shareholders of the Company approve an Approvedsaidion, immediately become exercisable in fulirduthe remainder of the term of
the Option; provided, however, that the Committessy/ nin its sole discretion, provide a-day period prior to the Approved Transact



during which the Optionee shall have the rightxereise the Option, in whole or in part, without/dimitation on exercisability, and upon t
expiration of such 30-day period, the Option shathediately terminate. For purposes of this Sechiptihe term "Approved Transaction"
means (a) any consolidation, merger, plan of exgbam transaction involving the Company (a "Mergér'which the Company is not the
continuing or surviving corporation or pursuantoich the Common Stock of the Company would be etied into cash, securities or other
property, other than a Merger involving the Companwhich the holders of the Common Stock of thenpany immediately prior to the
Merger have the same proportionate ownership ofneomstock of the surviving corporation after therlyes or (b) any sale, lease, exchange
or other transfer (in one transaction or a serfeslated transactions) of all or substantiallyadlthe assets of the Company or the adoption of
any plan or proposal for the liquidation or dissian of the Company.

6. Conditions on Obligations. The Company shallb®bbligated to issue shares of Class B CommarkStoon exercise of the Option if the
Company is advised by its legal counsel that sashance would violate applicable state or fedesas) including securities laws. The
Company will use its best efforts to take stepsiiregl by state or federal law or applicable regafet in connection with issuance of shares
upon exercise of the Option.

7. No Right to Employment or Service. Nothing ie flan or this Agreement shall (a) confer uponQp&onee any right to be continued in
the employment of an Employer or interfere in araywvith the Employer's right to terminate the Opée's employment at will at any time,
for any reason, with or without cause, or to deseehe Optionee's compensation or benefits, or

(b) confer upon the Optionee any right to be retdiar employed by the Employer or to the contirargtextension, renewal or modification
of any compensation, contract or arrangement withyahe Employer. The determination of whethegtant any option under the Plan is
made by the Company in its sole discretion. Thatgpathe Option shall not confer upon the Optioaag right to receive any additional
option or other award under the Plan or otherwise.

8. Successors of Company. This Agreement shallrzérty upon and shall inure to the benefit of angcessor of the Company but, excef
provided herein, the Option may not be assigneattwerwise transferred by the Optionee.

9. Rights as a Shareholder. The Optionee shall haveghts as a shareholder with respect to angestaf Class B Common Stock until the
date the Optionee becomes the holder of recordosit shares. No adjustment shall be made for did&ler other rights for which the record
date occurs before the date the Optionee becoradmtter of record.

10. Amendments. The Company may at any time antead\greement to extend the expiration periods jolex) in Section 1 or to increase
the portion of the Option that is exercisable. @thse, this Agreement may not be amended withcaitthitten consent of the Optionee and
the Company.

11. Committee Determinations. The Optionee agmesdtept as binding, conclusive and final all deais and interpretations of the
Committee or other administrator of the Plan athéoprovisions of the Plan or this Agreement or qmgstions arising thereunder.

12. Governing Law. This Agreement shall be goveimgthe laws of the state of Oregon.

13. Complete Agreement. This Agreement constittiteentire agreement between the Optionee anddhgeény, both oral and written
concerning the matters addressed herein, andiatlggreements or representations concerning thieeraaddressed herein, whether written
or oral, express or implied, are terminated andoofurther effect.



EXHIBIT 12.1

NIKE, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Six Month s Ended
Novemb er 30,
2003 2002
(in mill ions)
Net income $440.3 $103.1
Income taxes 235.0 194.5
Cumulative effect of accounting change  -- 266.1
Income before income taxes and
cumulative effect of
accounting change 675.3 563.7
Add fixed charges
Interest expense (A) 22.8 22.2
Interest component of leases (B) 33.5 30.0
Total fixed charges 56.3 52.2
Earnings before income taxes and
fixed charges (C) $731.5 $615.1
Ratio of earnings to total fixed
charges 13.0 11.8

(A) Interest expense includes both expensed anitatiapd. (B) Interest component of leases inclugies-third of rental expense, which
approximates the interest component of operatiaggs.
(C) Earnings before income taxes and fixed chaigyesclusive of capitalized interest.



EXHIBIT 31.1

Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
[, Philip H. Knight, certify that:

1. I have reviewed this quarterly report on ForraQ 0f NIKE, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) evaluated the effectiveness of the registraigdosure controls and procedures and presentiadsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c¢) disclosed in this report any change in the teaig's internal control over financial reportitngt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlteaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitiiethe registrant's board of directors (or pesguerforming the equivalent functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefamaincial information; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: January 12, 2004

Philip H. Knight Chief Executive Officer



EXHIBIT 31.2

Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
I, Donald W. Blair, certify that:

1. I have reviewed this quarterly report on ForraQ 0f NIKE, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) evaluated the effectiveness of the registraigdosure controls and procedures and presentiadsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c¢) disclosed in this report any change in the teaig's internal control over financial reportitngt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlteaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitiiethe registrant's board of directors (or pesguerforming the equivalent functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefamaincial information; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: January 12, 2004

Donald W. Blair Chief Financial Officer



EXHIBIT 32.1
Certification of Chief Executive Officer

Pursuant to 18 U.S.C. Section 1350, as createdbtjdd 906 of the Sarbanes-Oxley Act of 2002, theéensigned officer of NIKE, Inc. (the
"Company") hereby certifies, to such officer's kiedge, that:

(i) the Quarterly Report on Form 10-Q of the Comp#uor the fiscal quarter ended November 30, 2088 (Report") fully complies with the
requirements of Section 13(a) or Section 15(dppgdicable, of the Securities Exchange Act of 1@&amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.

Date: January 12, 2004

Philip H. Knight Chief Executive Officer

A signed original of this written statement reqdil®y Section 906 has been provided to NIKE, Ind wiil be retained by NIKE, Inc. and
furnished to the Securities and Exchange Commigsidts staff upon request.



EXHIBIT 32.2
Certification of Chief Financial Officer

Pursuant to 18 U.S.C. Section 1350, as createdbtjdd 906 of the Sarbanes-Oxley Act of 2002, theensigned officer of NIKE, Inc. (the
"Company") hereby certifies, to such officer's kiedge, that:

(i) the Quarterly Report on Form 10-Q of the Comp#uor the fiscal quarter ended November 30, 2088 (Report”) fully complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 1@&amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.

Date: January 12, 2004

Donald W. Blair Chief Financial Officer

A signed original of this written statement reqdil®y Section 906 has been provided to NIKE, Ind wiil be retained by NIKE, Inc. and
furnished to the Securities and Exchange Commigsidts staff upon reques



