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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) January 5, 1995

NIKE, INC.

(Exact name of registrant as specified in its @rart

Oregon 1-10635 93-0584541
(State of incorporation)  (Commission File (IRS Employer
Number) Identification
No.)
One Bowerman Drive, Beaverton, Oregon 97005-6453
(Address of principal executive offices) (Zip
Code)

(503) 671-6453
(Registrant's telephone number, includ ing area code)

[tem 5. OTHER EVENTS
The Registrant issued the following press releasgéamuary 9, 1995

BEAVERTON, OR -- January 9, 1995 -- NIKE, Inc. (NESNKE) and Canstar Sports Inc. today announcetkthiey have entered into a
Business Combination Agreement, and NIKE has coneeetits tender offer, effective January 6, 199%dquire all of the outstanding
common shares of Canstar at the price of Canadi@rs8 per share. The Business Combination Agreemidlrfaicilitate NIKE's plan to
acquire Canstar.

As previously announced, NIKE entered into an agesg on December 14, 1994, with the principal shalders of Canstar, including
companies owned or controlled by Canstar ChairmarolOlivieri, who together own approximately 4@qent of Canstar's outstanding
shares, to acquire those shares at the same pi@anadian $27.50 per share.

Canstar's Board of Directors has recommended tst@ashareholders that they accept NIKE's offed, @anstar's financial advisor, RBC
Dominion Securities, has provided the Canstar Beatid its opinion that NIKE's offer is fair fromfaancial point of view to Canstar's
shareholders.

The NIKE tender offer will be open for acceptanodiwt:30 p.m. Vancouver time on February 9, 198%ss withdrawn or extended. The
offer is subject to NIKE acquiring at least 80 parcof all the outstanding Canstar shares, andduolatory approvals and other customary
conditions.

NIKE also said that Wood Gundy Inc. of Toronto veilit as Dealer Manager for the tender o

Canstar manufactures and distributes ice skatesruhd Bauer, Micron, Mega, Daoust and Lange breamdes; in-line roller skates and
protective gear under the Bauer brand name; CaombFlak hockey protective equipment; Cooper anueBhockey sticks; Bauer hockey
jerseys and accessories; and Tuuk, ICM and Johsow#kate blades. Canstar also offers a full selecf products for street, roller and fie
hockey. Canstar Sports Inc. is listed on The Tar&tbck Exchange and The Montreal Exchange (HKXJ,ae quoted on the NASDAQ
national market (HKYIF) in the U.S.

NIKE, Inc., based in Beaverton, Oregon, is the d/ierleading designer and marketer of authentieathlootwear, apparel and accessorie:!
a wide variety of sports and fitness activitiese tompany also markets a line of high-quality man®d women's dress and casual shoes
through its Cole Haan subsidiary based in Yarmautiine and a full range of licensed headwear thindtggSports Specialties subsidi:



based in Irvine, California. Total revenues for tfzling twelve months ended November 30, 1994ev.1 billion.
Item 7. Financial Statements and Exhibits

(c) Exhibits:

2.1 Lock Up Agreement between NIKE, Inc. and CanStaorts Inc. dated December 15, 1995.

2.2 Business Combination Agreement between NIKE, &and Canstar Sports Inc. dated January 5, 1995.

3.1 Restated Articles of Incorporation, as amer(dembrporated by reference from Exhibit 3.1 to @@mpany's Annual Report on Form KO-
for the fiscal year ended May 31, 1988 and ExHititto the Company's Quarterly Report on Form 1fe+@he fiscal quarter ended August
31, 1990).

3.2 Second Restated Bylaws, as amended (incorpldogtteeference from Exhibit 3.2 to the Company'sidal Report on Form 10-K for the
fiscal year ended May 31, 1993).

4.1 Articles IV, VI, VII, VIII and X of the RestatkArticles of Incorporation, as amended (see Ex{3Mi).

4.2 Articles 11, Ill, VII, IX and X of the Seconddstated Bylaws, as amended (see Exhibit



EXHIBIT 21 LOCK UP AGREEMENT
December 14, 1994
VIA FACSIMILE TRANSMISSION

Mr. and Mrs. Icaro Olivieri
Norcim Holdings B.V.
161709 Canada Inc.
101028 Canada Ltee
161578 Canada Inc.
Siminvest S.A.

Dear Sirs:
Re: Canstar Sports Inc.
We understand that:

(i) Mr. and Mrs. Icaro Olivieri (the "Principal Steholders") own, or exercise control or directioeig all of the shares of 161709 Canada
("1617") and, through 1617, own or exercise contradirection over, 80% of the shares of 161578adarinc. ("1615");

(i) Norcim Holdings B.V. ("NBV") owns directly albf the shares of 101028 Canada Ltee (*1010") dtieer a class of voting preferred
shares of 1010 (the "O Prefs") owned by Mr. Oliyiand

(i) 1617, 1615 and 1010 (collectively, the "Haldi Companies") own, respectively, the following eoom shares of Canstar Sports Inc.
("Canstar"):

Name of Shareholder Number of Canstar Common Shares
1617 2,276,300
1010 2,114,999
1615 2,447,623

The common shares of Canstar owned by the Holdongpganies
are referred to herein as the "Shares".

We further understand that Siminvest S.A. ("SimstV)eowns 1,832,998 common shares of Canstar @imaitivest Shares").
1. Reorganization

1.1 (a) In order to give effect to the transactioostemplated herein, the Principal Sharehold€&$7 land 1615 hereby covenant with us that
promptly after the date hereof 1617 and 1615 wilif new, wholly-owned subsidiary corporations urttéer Canada Business Corporations
Act (respectively, "1617 Subco" and "1615 Subcoithwauthorized share capital consisting of an uitéthnumber of common shares and an
unlimited number of voting preference shares. Tilats, privileges, restrictions and conditions eltiag to these shares shall be satisfactc
each of 1617, 1615 and us, acting reasonably. 46d71615 will transfer their respective holdingsofimon shares of Canstar to such new
subsidiaries in exchange for common shares of eatf17 Subco and 1615 Subco. 1617 and 1617 Sutat®@&l5 and 1615 Subco shall
make the following elections under subsection 86¢the Income Tax Act and under section 518 of@uebec Taxation Act in respect of 1
transfer by 1617 and 1615 to their respective slidrsés of their common shares of Canstar,

() 1617 and 1617 Subco shall elect a transferepeiual to the adjusted cost base (as definedufpopes of those legislative provisions) to
1617 of the Common Shares so transferred by it; and

(i) 1615 and 1615 Subco shall elect a transferepeiqual to the adjusted cost base (as definqulifposes of those legislative provisions) to
1615 of the Common Shares so transferred by it.

(b) Prior to the "Closing Date" (defined in parggrér), each of 1615 and 1615 Subco and 1617 and S6tico may undertake transaction
that each of 1615's and 1617's share of "safe iatattributable to the common shares of Canstasteared to 1615 Subco and 1617 Subco,
as the case may be, may be capitalized or maysirébdited to 1615 and 1617, as the case may bei@a that any such distribution shall
have the effect of creating any liability that rénsaoutstanding on the Closing Date or affectsathvaership of any Shares), and be added to
the adjusted cost base of such corporation's "Teemesl Subsidiary Shares" (defined in paragraph 2.1

1.2 (a) Not later than the day prior to the datewfmaking the "Offer (as defined in paragraph),2NBV will cause 1010 to create a n



class of voting preferred shares having rightsjileges, restrictions and conditions satisfactoridBV, 1010 and us, acting reasonably.
Promptly thereafter and prior to the date of theeOMNBV will subscribe for voting preferred sha#s1010 for aggregate consideration equal
to Cdn.$10.

(b) Prior to the date of the Offer 1617 will subberfor voting preferred shares of 1617 Subco &ibwill subscribe for voting preferred
shares of 1615 Subco, in each case for aggregasidenation equal to Cdn. $10.

(c) Prior to the date of the Offer, NBV, 1617 ar&l% will, respectively, sell to us, and we will phase, the voting preferred shares of 1010,
1617 Subco and 1615 Subco issued in accordancepaiittyraphs 1.2(a) or (b), as applicable, in eask tor aggregate consideration of
Cdn.$10, it being understood that following sucle send purchase we will hold a sufficient numbevating preferred shares of each such
company to constitute each such company an "agebaBbours within the meaning of the Canada Busin@orporations Act.

(d) On or prior to the Closing Date 1010 will redethe O Prefs for nominal consideration.

1.3 If the obligations of the Principal SharehoijéiBV and the Holding Companies under this Agregnaee terminated in accordance with
paragraph 8, NBV, 1617 and 1615 shall thereupoobligated to purchase from us, and we shall begat#d to sell to them, respectively, all
of the outstanding voting preferred shares of 1060,7 Subco and 1615 Subco owned by us for an gagr@urchase price equal to the
purchase price paid by us for such shares. Thinge®f the purchases and sales of such votingpeaf shares shall take place at the time
and place designated by NBV, 1617 and 1615 byenwrittotice given to us at least 5 business days faritne date of closing. Each of NBV,
1617 and 1615 shall pay the purchase price fovttiag preferred shares by cheque to us againstediglof share certificates representing
such shares duly endorsed in blank for transfeah signatures guaranteed by a bank or trust company

1.4 The expression, "Transferred Subsidiaries" meallectively, 1010, 1617 Subco and 1615 Subcbthe expression "Vendors" means:
(i) NBV in relation to 1010;

(i) 1617 in relation to each of 1617 Subco; and

(i) 1615 in relation to 1615 Subco.

2. Purchase of Shares and the Offer

2.1 On and subject to the terms and conditionfostit herein, we hereby agree to purchase fronVeredors, and the Vendors hereby,
severally, agree to sell to us, for cash, on tlesi@f Date all of the outstanding shares (the "Siemed Subsidiary Shares") of each of the
Transferred Subsidiaries which are not owned byrbe.following shall be the cash considerationtifier Transferred Subsidiary Shares:

(i) in respect of the shares of 1010 - Cdn.$58482,
(i) in respect of the shares of 1617 Subco - C62.$98,250; and
(iii) in respect of the shares of 1615 Subco - G6i,309,632.

2.2 On and subject to the terms and conditionfostt herein, we further agree to make, as soqradticable, and in any event not later than
December 23, 1994 (subject to the provisions odgiaph 3.1), a cash offer, the acceptance of wiashbeen recommended by the board of
directors of Canstar contemporaneously with theingp&f the offer (the "Offer") to acquire all ofdtoutstanding common shares (the
"Common Shares") of Canstar at a price of Cdn.¥2@e&s Common Share.

2.3 For greater certainty, the cash consideratayaple to the Vendors pursuant to paragraph 2fusl to the cash consideration that would
have been received by each of the Transferred @ahsis had they tendered their Common Shares gotrso the Offer. We hereby covenant
with you that we will agree pursuant to the Offeatquire the Common Shares of any other shareholdganstar pursuant to a transaction
similar to the transaction described in paragrdphaed 2 subject to any such other shareholderiegti#to an agreement with us on
substantially the same terms as the terms contdiersin (subject only to such modifications asagrpropriate in our sole judgment, acting
reasonably, having regard to such other sharelolzking public shareholders of Canstar).

3. Conditions
_3.1 (a) Our obligation to purchase the Transfe8elsidiary Shares and to make the Offer shalubgst to:

(i) our having received, on terms satisfactory dpwaivers of any requirement of law or of a sedmsiregulatory authority that a valuation of
Canstar be prepared in connection with the Offer;

(i) our having received, on terms satisfactory$g confirmation (whether by way of exemption ordao action” letter or other form
reasonably acceptable to us) from relevant seesniggulatory authorities that our completing thecpase of the Transferred Subsidiary
Shares in conjunction with the completion of théeDtloes not constitute the conferral of a colkiteenefit as contemplated in section 97(2)
of the Securities Act (Ontario) and similar prowiss in other applicable securities laws; .



(iii) the "Business Combination Agreement" (referte in clause 10 of Schedule A) shall have bedered into between us and Canstar and
shall be in full force and effect.

(b) We hereby undertake to use our best effortshtain the waivers and confirmations referred tpanagraph 3.1(a) as soon as practicable
following the date hereof. In the event that, bycBmber 23, 1994:

(i) such waivers and confirmations have not bedaiobd;

(if) Canstar is not in a position to enter into Biesiness Combination Agreement as a result afésility to finalize by that date the Exhibits
contemplated therein; or

(iii) the board of directors of Canstar is not ip@sition to make the acceptance recommendatiotergoiated in paragraph 2.2 as a result of
its inability to obtain a fairness opinion fromecognized investment dealer to be retained byptrawide financial advice to that board of
directors in connection with the Offer,

then the Offer shall be made by us within five hass days following the latest to occur of: (A) obtaining the waivers and confirmations
contemplated in (i) above, (B) Canstar being readling and able to enter into the Business Comabion Agreement, having finalized all
Exhibits contemplated therein and provided the Bixhito us, and (C) the board of directors of Canlseing ready, willing and able to make
the acceptance recommendation contemplated in @gnia@.2 and having advised us of that in writing.

(c) Notwithstanding paragraph 3.1(b):

(i) in the event that we have not received the atidun waivers contemplated in paragraph 3.1(a)(ijdnuary 13, 1995, we will undertake
promptly thereafter, and the Principal Shareholderenant and agree to cause Canstar to providecpllred assistance to enable us to
undertake, a formal valuation of Canstar as reduigeapplicable securities laws. As soon as prabtefollowing completion of such formal
valuation, and subject to paragraph

3.1 (c)(ii), we will make the Offer contemplated paragraph 2.2; and

(i) in the event that, by January 13, 1995, (Ap&tar is not ready, willing and able to enter itite Business Combination Agreement as
contemplated above, (B) the board of directorsafistar is not in a position to make the acceptasmemmendation contemplated in
paragraph 2.2, or (C) we have not been able tdrotita confirmations referred to in paragraph 3(lijawe may, at our option, terminate our
obligations under this Agreement.

(d) Notwithstanding the foregoing provisions ofstipiaragraph 3.1, in the event that, at the tinvehath we and Canstar propose to enter into
the Business Combination Agreement, the Exhibisetto prepared by Canstar disclose any mattelg thirevent or combination of matters,
things or events which had not been disclosed itingrby Canstar to us prior to the time of exeontof this Agreement and which is, or
which in the aggregate is, materially adverse tosta and its subsidiaries, taken as a whole, wg ataur option, elect not to enter into the
Business Combination Agreement and to terminateobligations hereunder. Otherwise, we shall, wifiia business days following receipt
by us of the Exhibits, enter into that Agreemensguistantially the form of the draft of same preddo Canstar at the time of execution of
this Agreement at or prior to the time at which @féer is required to be made by us as contemplabede, provided Canstar is ready, will
and able to do so.

(e) In any circumstance where the Offer has nohlmade until after December 23, 1994, the dategiares for the occurrence of certain
events contemplated in paragraphs 7.2, 8.2(i) &naind 8.4(ii) shall be extended to such times dats as are nearly equivalent after having
been recalculated based upon the date that the i©ffietually made rather than December 23, 1994.

3.2 Our obligation to take up and pay for the Comr8bares deposited under the Offer and our obtigad purchase the Transferred
Subsidiary Shares will not be subject to any camdibther than those set out in Schedule A attatieeeto.

3.3 The foregoing conditions are for our sole bitrzefd may be waived by us in whole or in partrat eme.
4. Covenants of the Principal Shareholders, NB¥,Hlolding Companies and Siminvest

4.1 Unless (i) subject to paragraph 8.3, we faihtike the Offer as required hereunder on or béeember 23, 1994 (or by such date as
may be applicable pursuant to paragraph 3.1)wéipre in default of any of our material obligadrereunder or any of our representations
and warranties contained herein is untrue in aneriz respect, or (iii) we terminate the Offerpesmitted thereunder:

(a) the Principal Shareholders, 1617 and 1615 wititonally and irrevocably agree that they will cettnat they will cause 1617 Subco and
1615 Subco to:

(i) not sell, assign, convey or otherwise dispdsany of the outstanding shares of any of 1617516617 Subco or 1615 Subco except in the
case of the transactions referred to in paragrapib)lor as otherwise provided in this Agreem:



(i) not permit the issuance by any of 1617, 16167 Subco or 1615 Subco of any securities of soahpanies or any rights to acquire
securities of such companies, except in the catigedransactions referred to in paragraph 1.1(lasmtherwise provided in this Agreement;

(iii) not sell, assign, convey or otherwise dispo$any of the Shares or any right or privilegeatalp of becoming an agreement or option to
purchase from any of 1617, 1615, 1617 Subco or Bitieo any of the Shares, except as provided snAthieement;

(b) NBV unconditionally and irrevocably agrees thatill, and it will cause 1010 to:
(i) not sell, assign, convey or otherwise dispdseny of the outstanding shares of 1010, except@gided in this Agreement;

(i) not permit the issuance by 1010 of any se@siof it or any right to acquire securities ofeikcept to NBV or as provided in this
Agreement;

(iii) not sell, assign, convey or otherwise dispo§any of the Shares or any right or privilegeaialp of becoming an agreement or option to
purchase from 1010 any of the Shares, except agein this Agreement;

(c) Siminvest unconditionally and irrevocably agréeat it will:

(i) not sell, assign, convey or otherwise dispdsany Siminvest Shares other than pursuant to ffier Qrovided that the Common Shares
taken up and paid for when required under the temasconditions of the Offer;

(i) accept the Offer by depositing the Siminvekafes under the Offer in the manner and at the téasonably directed by us in accordance
with the terms and conditions of the Offer;

(iii) not withdraw any of the Siminvest Shares dgiped pursuant to the Offer unless they are nartalp and paid for in accordance with the
terms and conditions of the Offer;

(d) except as otherwise contemplated in the Busi@@snbination Agreement, each of the Principal 8alders, NBV, Siminvest and the
Holding Companies, severally, unconditionally arredhocably agrees that they will;

() not , and cause their respective affiliatespasates, directors, officers and agents not tecty or indirectly, solicit, initiate or knowing|
encourage proposals or offers from, or providermftion relating to Canstar or any of its subsidgor the Common Shares to, any person,
entity or group in connection with the acquisitmndisposition of all or a substantial part of tseued and outstanding Common Shares, or
any amalgamation, merger, arrangement, sale of alhy substantial part of the assets of Canstangisubsidiary thereof, take-over bid,
reorganization, recapitalization, liquidation omaing up of, or other business combination or simitansaction involving Canstar or any of
its subsidiaries, and to promptly notify us of @ugh proposal or offer or the possibility of anglsyproposal or offer by any person, entity or
group of which they become aware;

(i) in the event that you and we mutually agregrtoceed with a "Transaction" (as defined in paaphr8.3) which is not the take-over bid
contemplated herein, entitle us to exercise alhgopower over any Common Shares owned or contrtijeeach of them, with effect as of
the date that they and we agree to so proceedyhampoint, with full power of substitution, as itheroxy and attorney-in- fact and each of
them respectively hereby directs us and any desigheurs to vote, and we hereby agree to votanwaimeeting or meetings of shareholders
of Canstar, and at any adjournments thereof, alioh shares on a basis which is consistent wétltdimpletion of the Transaction, and
against any proposal which is inconsistent thefewlfith respect to such proxy, upon it becomingetff’e, each of them hereby revokes any
and all proxies previously granted to any othesper The foregoing appointment shall be deemea twobipled with an interest, shall be
irrevocable and shall only terminate upon the taation of this Agreement, and each of them agmeesécute any further form of proxy
required in order to give effect to the foregoiagd

(iii) take all reasonable measures to support fiaJaction.
5. Covenants with Respect to the Operations of aans

5.1 Each of the Principal Shareholders, NBV, thédithg Companies and Siminvest, severally, agreat #xcept as otherwise provided in
Business Combination Agreement or as otherwiseestdgd to or approved by us in writing, until thefdsferred Subsidiary Shares have been
acquired by us pursuant to this Agreement and itmén8est Shares have been taken up and paid faruihd Offer or their obligations
hereunder have been terminated in accordance artgpaph 8, they shall each use, respectively, liesit efforts to ensure that the business
and affairs of Canstar and its subsidiaries shaberated in the ordinary course in substantibysame manner as heretofore conducted
and, in furtherance of the foregoing, shall eaah usspectively, their best efforts to ensure that:

(a) Canstar will not, and Canstar will cause itgssdiaries not to, split, combine or re-classifg tbommon Shares or any other outstanding
securities, declare or pay any dividends on (atfen regular quarterly dividends paid in respedhefCommon Shares) or make other
distributions or payments (whether in cash, steekurities or property or any combination ther@ofespect of the Common Shares or any
other outstanding securities or take or authorngeation or implement any of the foregoi



(b) Canstar will not, and Canstar will cause itsssdiaries not to, amend or authorize any amendsrtertheir respective articles or lyws or
similar constituent documents;

(c) Canstar will not, and Canstar will cause itesdiaries not to, reserve, set aside, issue, aathor propose or commit to the issuance
(whether through the allotment, reservation orasse of or granting options, warrants, commitmesubscriptions, rights to purchase or
otherwise) of any securities of Canstar (or thewaht subsidiary, as the case may be) includingGormgmon Shares or securities convertible
into or exchangeable for, or rights, warrants dfas to acquire, any Common Shares (other tharsguance of Common Shares pursuant to
the conversion of convertible securities or thereise of options or other rights to purchase Comi@bares outstanding as of the date
hereof);

(d) Canstar will not, and will cause its subsidéarnot to, acquire or agree to acquire, by amaltjagianerging, consolidating or entering il
a business combination with or purchasing or lepsibstantially all of the assets or otherwisean§; business or undertaking or any
corporation, partnership, association or otherriegs organization or division thereof except fansactions which individually or in the
aggregate are not material to Canstar and its diabigis taken as a whole;

(e) Canstar will not, and will cause its subsidtamot to, sell, lease, transfer, mortgage or wiiserdispose of or encumber any of its property
or assets, real or personal, that, individualljnahe aggregate, are material to Canstar andifisidiaries taken as a whole except in the
ordinary course of business;

(f) other than short term borrowings in the ordineourse of business not exceeding existing bargklimits, Canstar will not, and will cause
its subsidiaries not to, incur indebtedness taltparties for any borrowed money or assume, guagaendorse or otherwise become liable or
responsible for the obligations of any person (othan a subsidiary) or issue or sell any debtsgcu

(g) Canstar will not, and will cause its subsidéarnot to, grant to any executive officers of Canet any of its subsidiaries any increase in
compensation or in severance or termination pagnter into any employment agreement with any ekexwofficer of Canstar or any of its
subsidiaries except (i) as may be required undg@@ment and termination agreements in effect ah@flate hereof, (ii) for compensation
increases in the ordinary course of business demsiwith past practice, or (iii) amendments taktoption, stock purchase or similar plan
ensure that Common Shares issuable or held pursuaath plans may be deposited pursuant to ther ©ffthe persons entitled to Common
Shares under such plans will otherwise receivdémefit of the Offer;

(h) except as otherwise contemplated hereby atttkiordinary course of business, Canstar will ant] will not permit any of its subsidiaries
to, enter into, amend (except for amendments waiiemot material) or terminate any existing agregsjeovenants or contracts which,
individually or in the aggregate, are material &n€tar and its subsidiaries taken as a whole;

(i) Canstar advises us, as soon as practicabbmymatter which comes to its attention which miggnstitute a "material change" (within the
meaning of the Securities Act (Ontario)) in theaagff of Canstar and its subsidiaries taken as deyho

(j) Canstar and its subsidiaries participate andperate in all reasonable respects with us ana@lliseasonable efforts to assist us to obtain
such consents, permits and regulatory approvaisagsbe necessary or desirable in connection wetctmpletion of the transactions
contemplated by this Agreement and the Offer;

(k) Canstar will not, and will cause each of itbsidiaries not to, resolve that it be wound up émtdor a transaction which is in the ordinary
course of business for Canstar and its subsidjdeksn as a whole, to which we have given ouriptes/written consent, which consent will
not be unreasonably withheld) or appoint or agoethé¢ appointment of a liquidator, receiver orteesin bankruptcy for it or consent to an
order by a court for its winding up or dissoluti@md

() Canstar will permit us and our authorized reprgatives to have reasonable access to all oft@anand its subsidiaries' personnel, assets,
properties, books, records, agreements and commisna@d all material information with respect ton€tar and its subsidiaries as we or our
authorized representatives may reasonably request.

6. Representations and Warranties
() the Principal Shareholders, 1615 and 1617 goetitly and severally represent and warrant tohad:

(i) Incorporation, etc. - each of 1615 and 161& eorporation duly incorporated and validly exigtimder the laws of Canada and has all
requisite corporate power and authority to owragisets and to carry on its business as now beimducted and each of 1617 Subco and 1615
Subco will be on the Closing Date a corporatiorydotorporated and validly existing under the laxt€anada and shall have all requisite
corporate power and authority to own their respectissets and to carry on their respective busase#izen being conducted.

(if) Authority and Consents - each of the Princifakreholders, 1617 and 1615 has the requisiterpawaeauthority to enter into this
Agreement and to carry out the transactions conleyh hereby. The execution and delivery of thise&gnent and the consummation of the
transactions contemplated hereby have been comlsenby all necessary parties, have been duly atidly authorized by all necessary
corporate action on the part of 1617 and 1615 anckimer corporate proceedings on the part of 181645 are necessary to authorize this
Agreement. Except as has already been obtainechms®nt of any court, governmental authority, bieral/, cc-trustee, spouse or ot



person is necessary for the execution, deliverypmertbrmance of this Agreement by the Principalr8halders, 1617 and 1615. This
Agreement has been duly executed and deliveretdéPtincipal Shareholders, 1617 and 1615 and ¢otestia legal, valid and binding
obligation of each of them.

(iii) Title; No Liens, etc. - At the date hereof1l7 and 1615 each own beneficially the Shares ithestat the outset of this Agreement. At the
Closing Date:

(A) all of the outstanding shares of each of 16aBc® and 1615 Subco (other than the voting predeshares owned by us) will be legally
and beneficially owned by 1617 and 1615, respélgtifiee and clear of all liens, charges, encumbearand any other rights of others
whatsoever (other than our rights under this Agrssnrand 1617 and 1615 will each have good andcgerit power and authority and right
transfer, or cause to be transferred, the ledalditd beneficial title to the Transferred Subsidiahares owned by them, respectively, to us
with good and marketable title thereto;

(B) each of 1617 Subco and 1615 Subco will be ¢igalland beneficial owner of the Shares describ#fttaoutset of this Agreement, free and
clear of all liens, charges, encumbrances and #rer cights of others whatsoever (other than ayhts under this Agreement) and neither of
1617 Subco nor 1615 Subco shall have any assedstbtm the Shares or any liabilities, absolutatingent or otherwise;

(C) no other person shall have any right to acqaimginterest in 1617 Subco or 1615 Subco; and
(D) 1617 and 1615 will not be "non-residents” oh@da (within the meaning of the Income Tax Act (&a)).

(iv) No Conflict or Violations - Neither the exe@ot and delivery of this Agreement by the PrinciSabreholders, 1617 and 1615 nor the
consummation of the transactions contemplated exdb

(A) conflict with or result in any breach of any b provisions of the articles or by-laws of eitth17 or 1615;

(B) result in the violation or breach of or congtit (with or without notice or lapse of time or bpa default (or give rise to any right of
termination, cancellation or acceleration) under lamence, contract, agreement or other instrursembligation to which the Principal
Shareholders, 1617 or 1615 is a party or by whichad them or any of their assets may be bound; or

(C) violate any order, writ, injunction, decreeatste, rule or regulation applicable to the Priatiphareholders, 1617 or 1615, or any of their
assets, except in the case of violations, breamhdsfaults which would not, in the aggregate nmaligrand adversely effect any of them.

(v) No Fee or Commission - No person is entitledriy brokerage fee or commission or finder's femfany of Canstar or its subsidiaries or
the Transferred Subsidiaries in connection with@lffer or the completion of the transactions asemplated by this Agreement.

(b) NBV and 1010 hereby jointly and severally reyamet and warrant to us that:

(i) Incorporation, etc. - 1010 is a corporationydinicorporated and validly existing under the laf€anada and NBV is a corporation duly
incorporated and validly existing under the lawg bé Netherlands and each of 1010 and NBV hagailisite corporate power and authority
to own its assets and to carry on its busines®asheing conducted.

(if) Authority and Consents - each of NBV and 103 the requisite corporate power and authorignter into this Agreement and to carry
out the transactions contemplated hereby. The ¢acand delivery of this Agreement and the consuation of the transactions
contemplated hereby have been consented to bgadissary parties, have been duly and validly aizédiby all necessary corporate action
on the part of NBV and 1010 and no other corpgrabeeedings on the part of NBV and 1010 are necg$sauthorize this Agreement.
Except as has already been obtained, no consemtyafourt, governmental authority, beneficiary, wastee, spouse or other person is
necessary for the execution, delivery and perfooeaani this Agreement by NBV and 1010. This Agreetiears been duly executed and
delivered by NBV and 1010 and constitutes a legald and binding obligation of each of them.

(iii) Title; No Liens, etc. - At the date hereof)10 owns, legally and beneficially, the Shares diesd at the outset of this Agreement. At the
Closing Date:

(A) all of the outstanding shares of 1010 (othantkthe voting preferred shares owned by us an®tReefs which are to be redeemed as of
that date) will be legally and beneficially ownedXBYV, free and clear of all liens, charges, enctambes and any other rights of others
whatsoever (other than our rights under this Agesgirand NBV will have good and sufficient powedauthority and right to transfer, or
caused to be transferred, the legal title and lieakfitle to the outstanding shares of 1010 owhegadt, to us with good and marketable title
thereto;

(B) 1010 will be the legal and beneficial ownettloé Shares described at the outset of this Agregritea and clear of all liens, charges,
encumbrances and any other rights of others whatsdether than our rights under this Agreement) 2010 shall not have any assets other
than the Shares or any liabilities, absolute, cgant or otherwise



(C) no other person shall have any right to acqairginterest in 1010; and

_ (D) NBV shall provide to us a certificate issymdsuant to the provisions of Section 116 of trmime Tax Act (Canada) (and a
corresponding certificate or like document undepligable Canadian provincial taxation laws, if amih a certificate limit of not less than
the purchase price for the shares of 1010 refea@d paragraph 2.1.

(iv) No Conflict or Violations - Neither the exeéuh and delivery of this Agreement by NBV and 100 the consummation of the
transactions contemplated hereby will

(A) conflict with or result in any breach of anytbie provisions of the articles or by-laws or otbenstituent documents of either NBV or
1010;

(B) result in the violation or breach of or constit (with or without notice or lapse of time or bpa default (or give rise to any right of
termination, cancellation or acceleration) under l&mence, contract, agreement or other instrumembligation to which NBV or 1010 is a
party or by which either of them or any of theisets may be bound; or

(C) violate any order, writ, injunction, decreeatste, rule or regulation applicable to NBV or 1p@0any of their assets, except in the case of
violations, breaches or defaults which would nothie aggregate materially and adversely effebeeibf them.

(v) No Fee or Commission - No person is entitledriy brokerage fee or commission or finder's femfany of Canstar or its subsidiaries or
the Transferred Subsidiaries in connection withGliier or the completion of the transactions comilated by this Agreement.

(c) Siminvest hereby represents and warrants tbais

(i) Incorporation, etc. - Siminvest is a corporatiduly incorporated and validly existing under ks of Switzerland and Siminvest has all
requisite corporate power and authority to owragisets and to carry on its business as now beimducted.

(if) Authority and Consents - Siminvest has theuisitie corporate power and authority to enter this Agreement and to carry out the
transactions contemplated hereby. The executiordalidery of this Agreement and the consummatiotheftransactions contemplated
hereby have been consented to by all necessaigqdrave been duly and validly authorized by etl@ssary corporate action on the part of
Siminvest and no other corporate proceedings opadhteof Siminvest are necessary to authorizeAgigement. Except as has already been
obtained, no consent of any court, governmentdiaity, beneficiary, co- trustee, spouse or oth@spn is necessary for the execution,
delivery and performance of this Agreement by Siragi. This Agreement has been duly executed arvededl by Siminvest and constitutes
a legal, valid and binding obligation of Siminvest.

(iii) Title; No Liens, etc. - At the date hereofin8nvest beneficially owns, and at the Closing Daieinvest will beneficially own, the
Siminvest Shares. At the Closing Date:

(A) the Siminvest Shares will be free and cleaalbfiens, charges, encumbrances and any othetsr@tothers whatsoever (other than our
rights under this Agreement); and

(B) no other person shall have any right to acqaimg interest in all or any part of the Siminvekaf&s.

(iv) No Conflict or Violations - Neither the exedot and delivery of this Agreement by Siminvest tiee consummation of the transactions
contemplated hereby will

(A) conflict with or result in any breach of anytbie provisions of the articles or by-laws or otbenstituent documents of Siminvest,

(B) result in the violation or breach of or congtit (with or without notice or lapse of time or bpa default (or give rise to any right of
termination, cancellation or acceleration) under la@ence, contract, agreement or other instrunsembligation to which Siminvest is a party
or by which it or any of its assets may be bound or

(C) violate any order, writ, injunction, decreatste, rule or regulation applicable to Siminvestany of its assets, except in the case of
violations, breaches or defaults which would nothie aggregate materially and adversely effebeeibf them.

(v) No Fee or Commission - No person is entitledriy brokerage fee or commission or finder's femfany of Canstar or its subsidiaries or
the Transferred Subsidiaries in connection with@lffer or the completion of the transactions asemplated by this Agreement.

6.2 We hereby represent and warrant to the Prih8ipareholders, the Holding Companies and Siminag$ollows:

() Incorporation- We are a corporation duly incorporated and valelisting under the laws of the State of Orec



(i) Authority - We have the corporate power andhauity to enter into this Agreement, to make tHée©and to carry out the transactions
contemplated hereby and by the Offer. The execwaiahdelivery of this Agreement and the consummatitthe transactions contemplated
hereby and by the Offer have been duly and vahdihorized by all necessary corporate action orpattr This Agreement has been duly
executed and delivered by us and constitutes & fegjad and binding obligation of ours;

(iii) No Conflict or Violations - Neither the exettan and delivery of this Agreement by us nor tbesummation of the transactions
contemplated hereby nor compliance with any ofpttevisions hereof will (i) conflict with or result any breach of any provision of our
incorporating documents and by-laws, (ii) resul&imiolation or breach of, or constitute (with oithveut due notice or lapse of time or both) a
default (or give rise to any right of terminatia@ancellation or acceleration) under, any of thenggrconditions or provisions of any note,
bond, mortgage, indenture, license, contract, ageee or other instrument or obligation to which eveany of our subsidiaries is a party or by
which any of them or any of their properties oreassnay be bound, or (iii) violate any order, winfunction, decree, statute, rule or
regulation applicable to us or any of our subsid&or any of their properties or assets, excefitércase of violations, breaches or defaults
which would not in the aggregate materially andeadely effect us or our subsidiaries, taken as@evh

(iv) Available Funds - We have available funds resesy to satisfy our obligations to purchase ttensierred Subsidiary Shares and the
Common Shares pursuant to the Offer.

6.3 The representations and warranties of eadhegbarties shall be true and correct on the CloSiatg and each of the Principal
Shareholders, NBV, 1617, 1615, 1010 and Siminvessit deliver to us a certificate (signed, in theeaf corporations, by either of the
corporation's Chief Executive Officer or the Chitéfiancial Officer) on the Closing Date confirmirigetsame. Your representations and
warranties shall survive until the earlier of tee@nd anniversary of the Closing Date or the dwethis Agreement is terminated in
accordance with paragraph 8 and any claim in résgestich representations and warranties shalldeenm such period. Our representations
and warranties shall terminate on the earlier ef@osing Date or the date that this Agreemerdrimiinated in accordance with paragraph 8.

7. Completion of the Transactions

7.1 The purchase and sale of the Transferred Sabgifihares shall be completed contemporaneoustythe first take up and payment by
of Common Shares pursuant to the Offer (such tieiegbhereinafter referred to as the "Closing Daf€he closing shall take place at the
Main Boardroom of Tory Tory DesLauriers & Binningtd32nd Floor, Aetna Tower, Toronieminion Centre, Toronto, Ontario, and on <
date we shall pay to the Vendors the purchase foidie Transferred Subsidiary Shares by certifieeque or bank draft against delivery to
us of share certificates representing the TraresfieBubsidiary Shares duly endorsed in blank fosfex, with signatures guaranteed by a
chartered bank or trust company.

7.2 Subject to our rights to terminate and abarid@mAgreement or do a Transaction other than ttier@ either case as provided in
paragraph 8, we hereby covenant with you to takengppay for the Common Shares deposited undeédfflee within two business days after
the later of January 23, 1995 and the date thdt efithe conditions of the Offer set out in Schedfilhave been satisfied.

8. Termination and Abandonment

8.1 This Agreement may be terminated and abandanady time before the Closing Date by the mutoakent, in writing, of each of the
parties hereto.

_8.2 Any of the Principal Shareholders, NBV, thddittg Companies or Siminvest may terminate theligalions under this Agreement if |
subject to paragraph 8.3, the Offer has not beedledby us to the holders of Common Shares on forbel 1:59 p.m. (Toronto time) on
December 23, 1994, or

(i) subject to paragraph 8.3, the first date é&ktap and payment for Common Shares under the 6t not have occurred by 4:30 p.m.
(Pacific Standard Time) on February 2, 1995 (pretithat if the take-up and payment for the Comminer& has not occurred as a result of
the conditions to the Offer set forth in any onermre of clauses 6, 7 or 8 (but only such clausESchedule A not having been satisfied by
such time and date, this right may not be exeraisgelss the Common Shares have not been takenduypasthfor by the earlier of the date
which is two business days after the date upon lwailicof the conditions to the Offer have beensdigtil and 4:30 p.m. (Pacific Standard
Time) on March 10, 1995); or (iii) we have electederminate our obligations pursuant to parag@&ghor (iv) a "Competing Offer” (as
defined below) is made offering cash consideraitioexcess of the price then offered by us undeCtier and we do not increase the
consideration offered under the Offer to a priceaddo or greater than such higher consideratiéerefl under the Competing Offer by the
date that is six calendar days after the datetttea€ompeting Offer is made. For the purposesisfAlreement, a "Competing Offer" shall
mean an offer made to purchase all of the outstgn@ommon Shares for cash consideration (and @dly consideration), which offer shall
be made by a circular bid to all holders of Comr&tvares and shall be prepared in accordance witBaberities Act (Ontario) and the
regulation thereunder and other applicable seesritiws and shall contain conditions no more orgetouneet or stringent than those
conditions set out in Schedule A.

8.3 If prior to December 23, 1994, the parties hdeeided to proceed with a Transaction, other tharOffer, and the purchase by us of the
Transferred Subsidiary Shares, the Principal Sluddehs, NBV, the Holding Companies and Siminvesy neaminate their obligations under
this Agreement if the Transaction has not been deteg by 11:59

p.m. (Pacific Standard Time) on June 30, 1995. gedlun this Agreement, "Transaction" means anys#etion which is acceptable to each of
the parties hereto, acting reasonably, providetlahw transaction which is not materially differémteach of the parties from a tax and
financial perspective to that provided by the pasghof the Transferred Subsidiary Shares and tfex €ifall be deemed to be a "Transacti



including, without limitation, an amalgamation,argement or other business combination which wregdlt in our acquiring all of the
outstanding securities of Canstar and in the sloddels of Canstar receiving, not later than Junel905, for each Common Share not less
than Cdn.$27.50 in cash or securities which areeethble by the holder immediately for an equivadenbunt in cash.

8.4 We may terminate our obligations under thise®gnent (i) in the circumstances contemplated iagraph 3.1; or (ii) if any of the
conditions to the taking up and payment for the @mm Shares deposited under the Offer and our dldigéo purchase the Transferred
Subsidiary Shares which are referred to in pardgBap shall not have been satisfied or waived B@ 4.m. (Pacific Standard Time) on
January 23, 1995 unless the Offer is extended iohwdase the relevant time shall be the same timtb® date to which the Offer is extended
(provided that we shall be obliged to extend theeOf by 4:30 p.m. (Pacific Standard Time) on Jary23, 1995 the only conditions to the
Offer which remain unsatisfied are any one or nudrihe conditions set forth in clauses 6, 7 or &oliedule A, in which event the Offer st
be extended to the date which is the earlier ofltwsiness days after the date upon which all ottmlitions to the Offer have been satisfied
and 4:30 p.m. (Pacific Standard Time) on March 995); or (iii) any one or more of the Principal &talders, NBV, the Holding
Companies or Siminvest have elected to terminatettigations under this Agreement pursuant togragzh 8.2.

8.5 We, on the one hand, and the Principal ShadehglINBV, the Holding Companies and Siminvestthenother hand, may terminate our
respective obligations under this Agreement ifdtteer of us is in default of any material obligationder this Agreement or if any
representation or warranty of the other of us unlisrAgreement is untrue in any material respect.

9. General Provisions

9.1 This Agreement may be modified and any of &mns, covenants, representations, warranties aittmms hereof may be waived, but o
by written instrument executed by each of the pattereto; provided, however, that a party maysidiscretion waive a condition herein
which is solely for its benefit without the consefithe other. No waiver in any one or more inséanef rights pursuant hereto shall be
deemed to be a further or continuing waiver of eoydition or any breach of any other term, covenapresentation or warranty in this
Agreement.

9.2 This Agreement (including the schedules attddiereto), together with the Confidentiality Agresmhexecuted between us and Canstar
and dated November 10, 1994, constitutes the eagireement between the parties with respect teubpect matter hereof and supersedes all
prior agreements, arrangements or understandinths@spect thereto.

9.3 No public announcement concerning this Agredrsieall be made by a party hereto without the coinskthe other or except as may be
required by law.

9.4 This Agreement shall be binding upon and shalire to the benefit of and be enforceable by #rtgs hereto and the respective
successors, permitted assigns, heirs, executorkegaldand personal representatives. We may assigne or all of our rights or obligations
under this Agreement to a wholly-owned subsidiary B such assignment takes place, we will corgitmbe liable to you for any default in
performance by the assignee of our obligationsumeter. This Agreement shall not otherwise be assilgnby any party hereto.

9.5 Each party will pay its own expenses, includimg fees and disbursements of its legal coungkfiaancial advisors, in connection with
this Agreement and matters relating to the Offewfted that, with the agreement of Canstar, theeses of NBV, 1617, 1615, 1010 and
Siminvest in respect thereof may be borne by Casstaject to the limitations that all of the expemsf such parties to be borne by Canstar,
together with all of Canstar's own expenses in eotion with the transactions contemplated hereloytanthe Business Combination
Agreement shall not exceed Cdn. $2.5 million. Altls expenses paid by Canstar shall be reasonathlehail be documented in a manner
satisfactory to us, acting reasonably.

9.6 Time shall be of the essence of this Agreement.

9.7 The Principal Shareholders, NBV, the Holdingr@anies and Siminvest acknowledge that we wilrteparably harmed and that there
will be no adequate remedy at law for a violatiéray of the covenants or agreements of the Prah@pareholders, NBV, the Holding
Companies or Siminvest that are contained in tlgjeeAment. It is accordingly agreed that, in additmany other remedies that may be
available to us upon the breach by any Principar&folder, NBV, any of the Holding Companies ori8irast of such covenants and
agreements, we will have the right, without theassity of posting bond or security in connecticgréiwith, to obtain injunctive relief to
restrain any breach or threatened breach of suwdnemts or agreements or otherwise to obtain spgafformance of any of such covenants
or agreements.

9.8 Any notice or other communication required erpitted to be given hereunder shall be sufficiegiVen if delivered or sent by telecopier
or facsimile transmission:

(i) in the case of the Principal Shareholders, NB¥, Holding Companies or Siminvest, to CanstartSgac.:

5705 Ferrier St.
Suite 200
Montreal, Quebec
H4P 1IN3



Attention: Mr. I. Olivieri
Fax: (514) 738-5178

with a copy to:

Sweibel, Novek

3449 avenue du Musee
Montreal, Quebec
Canada

H3G 2C8

Attention: Sydney Sweibel
Fax: (514) 849-1176
--and -

Davies Ward & Beck

44th Floor

1 First Canadian Place
P.O. Box 63

Toronto, Ontario

Canada

M5X 1B1

Attention: Kevin Thomson
Fax: (416) 863-0871

if to us, to: NIKE, Inc.:
One Bowerman Drive
Beaverton, Oregon

Attention: Lindsay Stewart
Vice-President Law and Corporate Affairs Fax: (563%-6655

with a copy to each of:

Tonkon Torp Galen Marmaduke & Booth
1600 Pioneer Tower

888 S.W. Fifth Avenue

Portland, OR 97204

U.S.A.

Attention: Brian Booth

Fax: (503) 274-8779

--and -

Tory Tory DesLauriers & Binnington
Suite 3000, Aetna Tower

P.O. Box 270

Toronto-Dominion Centre

Toronto, Ontario

Canada

M5K 1IN2

Attention: Gordon Coleman

Fax: (416) 865-7380

or at such other address as the party to which satbe or other communication is to be given lzes hotified the party giving the same in
the manner provided in this section and if so gisieall be deemed to have been received on theotlateh delivery or sending.

9.9 This Agreement and the rights and obligatidrth® parties hereto shall be governed by and ooedtin accordance with the laws of the
Province of Ontario and the laws of Canada appléctierein.

9.10 We hereby covenant to use, and to cause flieeoDfo use, its best efforts to successfully clatgthe transaction contemplated hereby,
including the Offer, including co-operating witretPrincipal Shareholders, the Holding Companiesy NEBminvest and Canstar (the
"Parties") and their counsel in making all req@isigulatory filings, and in mailing or otherwisekmg the Offer to holders of the Common
Shares and, except in respect of matters which eeddreasonably expect to maintain as confidentighrovide copies of drafts of the Offer
to the Parties and their counsel and to informRthdies and their counsel of all steps taken ipeaetsof applications for such regulatory
approvals and to provide copies of all written doents and submissions and responses with resgeetdlin connection with regulatory
proceedings and to allow the Parties and their seluo participate on a reasonable basis in theggsoof seeking such approvals.

9.11 This Agreement may be signed in counterpdnismtogether shall be deemed to constitute ond aald binding agreement and deliv:
of the counterparts may be effected by means esirféate transmission from us to you and from yowsc



Yours very truly,
NIKE, INC.
By: Lindsay D. Stewart

We hereby accept the foregoing
DATED this day of December, 1994.

Mr. Icaro Olivieri

Mrs. Michela Olivieri
NORCIM HOLDINGSB.V.
By:

161709 CANADA INC.
By:

101028 CANADA LTEE
By:

161578 CANADA INC.
By:

SIMINVEST SA.

By:

SCHEDULE A
CONDITIONS OF THE OFFER

1. Not less than:

(a) an aggregate of 80% of the outstanding ComninameS (calculated on a diluted basis) shall (iehaeen validly deposited under the Offer
and not withdrawn and (ii) be subject to this Agneat; and

(b) 50.1% of the outstanding Common Shares (cdledllan a diluted basis) shall have been validlyodépd under the Offer and not
withdrawn, excluding those Common Shares whicthaté by or on behalf of the Principal Sharehold#rs, Transferred Subsidiaries,
Siminvest or their respective affiliates;

(collectively, the "Minimum Conditions").

2. (i) No action, suit or proceeding shall haverb#eeatened or taken before or by any domestioreign court or tribunal, governmental
agency, stock exchange or other regulatory authoriadministrative agency or commission or befarby any elected or appointed public
official or private person (including, without litation, any individual, corporation, firm, group ather entity) in Canada or elsewhere,
whether or not having the force of law, and (ii)law, regulation, policy or directive (whether atiaving the force of law) shall have been
enacted, promulgated or applied:

(A) to cease trade, enjoin, prohibit or impose matdimitations, changes or conditions on the fna®e by or the sale to the offeror under the
Offer (the "Offeror") of the Common Shares or thght of the Offeror to own or exercise full righisownership with respect to the Common
Shares; or

(B) which has had or might reasonably have a nadtedverse effect on Canstar and its subsidisiagen as a whole.

3. Canstar shall have given the Offeror and ith@ized agents reasonable access to all of Canatad'its subsidiaries’ personnel, assets,
properties, books, records, agreements and commisnaad all material information with respect to€tar and its subsidiaries as may be
reasonably requested by the Offeror or its autledragents.

4. There shall not have occurred (or, if thereldteale previously occurred, there shall not havenkgisclosed generally or to the Offerol



writing, prior to the commencement of the Offeryanaterial change (or any condition, event or depelent involving a prospective mate
change) in the business, operations or financiadlition of Canstar or any of its subsidiaries whiglmaterially adverse to Canstar and its
subsidiaries, taken as a whole. For the purpostsedbregoing, "material change" shall be as @&fiim the Securities Act (Ontario), provic
that material change shall not include any evefiaarrelating to Canstar or any of its subsid&rdich is directly attributable to the
proposed purchase of Common Shares of Canstaet®fferor.

5. There shall not exist any prohibition at lawiagathe Offeror making the Offer or taking up graying for any or all of the Common
Shares under the Offer.

6. The Director of Investigation and Research apyedi under the Competition Act (Canada) shall hissieed an Advanced Ruling Certificate
with respect to the transaction, or the applicaidéing period under Part IX of the Competition A€anada) shall have expired and the
Director of Investigation and Research shall handécated that he does not intend to oppose théhpaecof the Common Shares under the
Offer and shall not have required, or threatene@duire, an application under Part VIl of thattAe respect of the purchase of the Common
Shares.

7. All approvals or exemptions under the Investn@mtada Act (Canada) in connection with the Offet the acquisition of Common Shares
pursuant to the Offer shall have been obtainecgong reasonably satisfactory to the Offeror.

8. The applicable waiting period under the HarttSRodino Act shall have expired or have been eatéirminated.

9. Canstar and its subsidiaries shall have condubtsr respective businesses in the ordinary aodlcourse of business in the manner
contemplated in the Business Combination Agreement.

10. Canstar's board of directors shall have apptawel Canstar shall have entered into the BusiBestbination Agreement substantially in

the form of the draft agreement provided to Caratéine time of execution of this Agreement, Canstall not be in default, in any material

respect, of its obligations thereunder, the repriadions and warranties of Canstar set forth irBhsiness Combination Agreement shall be
true and correct in all material respects as ofitite of the execution of the Business Combinatigreement and the Business Combination
Agreement shall not have been otherwise terminated.

11. The Principal Shareholders, NBV, the Holdingr(anies and Siminvest shall not be in defaultpiy material respect, of any of their
obligations under this Agreement, the representatand warranties of such persons shall be trueamdct in all material respects as of the
first date of tak-up and payment for Common Shares under the Off&trnAgreement shall not have been otherwise text@d.



EXHIBIT 2.2 BUSINESS COMBINATION AGREEMENT
January 5, 1995

VIA FACSIMILE TRANSMISSION
Canstar Sports Inc.

5705 Ferrier Street

Suite 200

Montreal, Quebec

Canada

H4P 1IN3

Dear Sirs:

We refer to the offer (the "Offer") to be made b)KE Acquisition Inc. (the "Offeror"), a wholly-owreSubsidiary of NIKE, Inc. ("NIKE"),
to purchase the outstanding common shares ("Con8hares") of Canstar Sports Inc. ("Canstar") whictoibe set forth in an offer to
purchase and accompanying circular (collectivéig, t1Offering Circular") to be mailed to sharehoklef Canstar.

References to the "Lock-Up Agreement" in this lettean the letter agreement dated December 14, d@84g NIKE and Mr. and Mrs.
Icaro Olivieri, 161709 Canada Inc., 101028 Canaiege L. Norcim Holdings B.V., 161578 Canada Inc. Sirdinvest S.A. (collectively the
"Selling Shareholders"), and references to the dtams to the Offer” mean the conditions set oubthedule A to the Lock-up Agreement.
This letter (the "Agreement") constitutes the "Biesis Combination Agreement” referred to in the LogkAgreement, the entering into of
which is a condition to the Offeror taking up arayimg for the Common Shares deposited under ther Off

The capitalized terms set forth below shall, fa& purposes of this Agreement and the Schedules, thevfollowing meanings:

"Audited Financial Statements" means the consdilanlance sheet of Canstar and each of its Sahisslias at December 31, 1993 and the
accompanying consolidated statements of incomeetathed earnings and changes in financial posftiothe year then ended, prepared in
accordance with generally accepted accounting ipieeapplied on a consistent basis, includingnthies thereto, and the report of the
auditors of Canstar thereon;

"Audited Statements Date" means December 31, 1993;

"Charge" means any security interest, lien, chgstgelge, encumbrance, mortgage, adverse claini@ratention agreement of any nature or
kind;

"Expiry Time" means the expiry time of the Offenadl be set forth in the Offering Circular, as theme may be amended from time to time;

"Person" means any individual, partnership, limpagtnership, joint venture, syndicate, sole petpriship, company or corporation with or
without share capital, unincorporated associatiast, trustee, executor, administrator or othgalgersonal representative, regulatory body
or agency, government or governmental agency, &tytar entity, however designated or constituted;

"Subsidiaries" has the meaning attributed to seom in the Canada Business Corporations Act affécteon the date hereof;

"Tax" and "Taxes" mean any federal, provincialtestéocal or foreign income, excise, gross receipsnse, payroll, employment, severance,
stamp, occupation, premium, windfall profits, eovimental, capital stock, capital, franchise, psofitithholding, social security, government
pension plan, unemployment, health, disability| peaperty, personal property, sales, use, transgistration, customs, duties, value added,
alternative or add-on minimum, or other, tax, cleatgvy or assessment of any kind whatsoever, diatpany interest, penalty, fines or
addition thereto, whether disputed or not; and

"Unaudited Financial Statements" means the cores@ttbalance sheet of Canstar and each of its@atiss as at September 30, 1994 and
the accompanying consolidated statements of opesaind changes in financial position for the manths then ended.

1. Covenants of NIKE

1.1 Amendments of the Offer - In considerationtaf tovenants of Canstar contained in this AgreenNKiE will cause the Offeror not to
amend the terms or conditions of the Offer excépletermined appropriate at any time by NIKE,riorease the consideration payable
thereunder or to extend the Expiry Time, which rhayextended by the Offeror subject to and in acmed with the Lock-Up Agreement.

1.2 Employees of Canstar - NIKE agrees that emgleyd Canstar or its Subsidiaries who become erepbpf NIKE or any of its affiliates
(including Canstar and its Subsidiaries followihg gcquisition by the Offeror) will initially be jghsalaries not less than those which
currently apply and will participate in comparablenus, commission and benefits programs, and thsgraice with Canstar or its
Subsidiaries will be deemed service with NIKE oclsaffiliate, as the case may be. Employees of @amgo are currently participants



Canstar's executive stock option plan will, aftee gear following the first date of take-up andmayt for Common Shares under the Offer,
be eligible for participation in NIKE's stock optigplans on a basis consistent with NIKE's allocatibstock options for executives.

2. Covenants of Canstar

2.1 Ordinary Course of Business - Canstar agressekcept with the prior approval of NIKE, whicppaoval will not be unreasonably
withheld, during the period from the date heredfliuhe completion of the Offer or the terminatiohthis Agreement, whichever is earlier,
business and affairs of Canstar and its Subsidiahiall be operated in the ordinary course in sulisily the same manner as heretofore
conducted and, in furtherance of the foregoing:

(a) Canstar will not, and Canstar will cause itbSdiaries not to, split, combine or re-classifg tbommon Shares or any other outstanding
securities, declare or pay any dividends on (atfen a regular quarterly cash dividend of $0.05¢@mnmon Share payable no earlier than
February 28, 1995 to shareholders of record néeedinan February 15, 1995) or make other distiimst or payments (whether in cash, sti
securities or property or any combination ther@ofespect of the Common Shares or any other odstg securities or take or authorize any
action in order to implement any of the foregoing;

(b) Canstar will not, and Canstar will cause itbSdiaries not to, amend or authorize any amendsrtertheir respective articles or klyws ol
similar constituent documents;

(c) Canstar will not, and Canstar will cause itbSdiaries not to, reserve, set aside, issue, dgathor propose or commit to the issuance
(whether through the allotment, reservation orasse of or granting options, warrants, commitmesubscriptions, rights to purchase or
otherwise) of any securities of Canstar (or thewaht Subsidiary, as the case may be) includingGomgmon Shares or securities convertible
into or exchangeable for, or rights, warrants diars to acquire, any Common Shares (other thaisthemnce of Common Shares pursuant to
the exercise of options to purchase Common Shartstanding as of the date hereof);

(d) Canstar will not, and will cause its Subsidiarnot to, acquire or agree to acquire, by amalgagianerging, consolidating or entering
into a business combination with or purchasingeasing substantially all of the assets or otheraisany business or undertaking or any
corporation, partnership, association or otherrmss organization or division thereof except fansactions which individually or in the
aggregate are not material to Canstar and its Sialpisis taken as a whole;

(e) Canstar will not, and will cause its Subsidiamot to, sell, lease, transfer, mortgage or wiiserdispose of or encumber any of its prog
or assets, real or personal, that, individualljnahe aggregate, are material to Canstar anduitsifiaries taken as a whole except in the
ordinary course of business consistent with pasttjue;

(f) other than short term borrowings in the ordineourse of business not exceeding existing barelimits, Canstar will not, and will cause
its Subsidiaries not to, incur indebtedness taltparties for borrowed money or assume, guaraaterse or otherwise become liable or
responsible for the obligations of any Person (othan a Subsidiary) or issue or sell any debt $gcu

(g) Canstar will not, and will cause its Subsidiarnot to, grant to any executive officers of Canst any of its Subsidiaries any increase in
compensation or in severance or termination pagnter into any employment agreement with any ekexwofficer of Canstar or any of its
Subsidiaries except (i) as may be required und@l@ment and termination agreements in effect ah@tlate hereof, (i) for compensation
increases in the ordinary course of business demsiwith past practice, or (iii) amendments taktoption, stock purchase or similar plan
ensure that Common Shares issuable or held pursuaath plans may be deposited pursuant to ther ©ffthe Persons entitled to Common
Shares under such plans will otherwise receivdodmefit of the Offer;

(h) except as otherwise contemplated hereby atttkiordinary course of business, Canstar will ant] will not permit any of its Subsidiari
to, enter into, amend (except for amendments waiiemot material) or terminate any existing agregsjeovenants or contracts which,
individually or in the aggregate, are material En€tar and its Subsidiaries taken as a whole;

(i) Canstar shall (i) advise us, as soon as pratcié; of any matter which comes to its attentiomctvimight constitute a "material

change" (within the meaning of the Securities Aanfario)) in the affairs of Canstar and its Sulsgigis taken as a whole; and (ii) advise us
periodically of any matter which comes to its afitem which would have been disclosed in the repregmns and warranties, attached as
Schedule A to this Agreement, had the matter oeduas of the date of this Agreement;

() Canstar will, and will cause its Subsidiariegparticipate and co-operate in all reasonableaspvith us and use all reasonable efforts to
assist us to obtain such consents, permits andiategyiapprovals as may be necessary or desiralderinection with the completion of the
transactions contemplated by this Agreement an®ffes;

(k) Canstar will not, and will cause each of itdSidiaries not to, resolve that it be wound up égtdor a transaction which is an ordinary
course of business for Canstar and its Subsidjdeksn as a whole, to which we have given ouriptes/written consent, which consent will
not be unreasonably withheld) or appoint or agoethé appointment of a liquidator, receiver orteesin bankruptcy for it or consent to an
order by a court for its winding up or dissolution;

(I) Canstar shall give us prompt notice



(i) any notice of, or other communication relatioga default or event which, with notice or lap$éime or both, would become a default,
received by Canstar or any of its Subsidiaries sgisnt to the date of this Agreement and priohéoExpiry Time, under any agreement,
indenture or instrument which is material to theibasses, operations or financial condition of @Garend its Subsidiaries, taken as a whole,
to which Canstar or any of its Subsidiaries is dypar is subject and (ii) any material adversengwin the businesses, operations or financial
condition of Canstar and its Subsidiaries, takea a#ole or the occurrence of any event whichas@$ reasonably can be foreseen at the
time of its occurrence, in Canstar's judgmentngcteasonably, would result in any such changestaashall give prompt notice to NIKE of
any notice or other communication from any Persithgf than a party to this Agreement) alleging thatconsent of such Person is or ma
required in connection with the transactions comteted by this Agreement, the Offer, the OfferinigcGlar and the Lock-Up Agreement;

(m) Canstar shall use its best efforts to causexieecise of all options issued and outstandinguitd employee stock option plans, prior to
the Expiry Time, including taking all such stepsaey be required to ensure that all unvested udstig options shall have vested prior to
Expiry Time; and

(n) Canstar and its Subsidiaries taken as a winalk 3ot make any capital expenditure which expemdiis inconsistent with the information
previously disclosed by Canstar to NIKE as setim@chedule B, except for capital expenditures @are any of its Subsidiaries is obliga
to make pursuant to agreements in existence alatechereof.

2.2 Due Diligence Review - Canstar will permit NIKRd its authorized representatives to have reagwaacess during normal business
hours to all of Canstar's and its Subsidiariesenel, assets, properties, books, records, agresmed commitments and all material
information with respect to Canstar and its Sulasids as NIKE and its authorized representatives neasonably request.

2.3 Directors' Circular - It shall be a conditiohnNIKE's obligation to make the Offer that a diret circular be issued by Canstar which
recommends to shareholders of Canstar that thegpatee Offer, which circular shall comply with dippble laws.

2.4 Change of Recommendation - NIKE acknowledgasttie board of directors of Canstar reservesigin to vary or change its
recommendation to the shareholders of Canstarietent that: (i) an offer or proposal to acquiten@non Shares at a consideration which is
financially superior to that provided under the €ffs made after the date hereof; and (ii) the doédirectors of Canstar have been advised
in writing by Canstar's outside special counseliBaWard & Beck, that its fiduciary obligationgjteére such variation or change in its
recommendation and a copy of such written adviémmediately provided to us.

2.5 No Solicitation. - Except in connection wittransaction contemplated in paragraph 2.1, nefflamstar nor any of its Subsidiaries, nor
any of their respective directors, officers, empgley, representatives or agents, shall, directiydirectly: (i) solicit, initiate or knowingly
encourage the initiation of inquiries or propos#lsffers from any Person or Persons acting jointlyn concert as defined in subsection 9
of the Securities Act (Ontario) (such joint actbesng hereinafter referred to as a "Group") (othan NIKE and its affiliates) concerning any
sale of assets or shares of Canstar or any otilisi§iaries, or any amalgamation, merger, constididar similar transaction, or any sale,
lease, exchange or transfer or any similar traregabr any reorganization, recapitalization, ligtion or winding-up of or similar
transaction, involving Canstar or any Subsidiargigision of Canstar; or (ii) provide any confidehtinformation to, participate in any
discussions or negotiations relating to any sughsaction with, or otherwise cooperate with orsassi participate in any effort to take such
action by, any Person or Group; provided that Garsiy take an action otherwise prohibited by @g(iiyif it is advised in writing by
Canstar's outside special counsel, Davies Ward ékBat the fiduciary obligations of Canstar's tobaf directors require such action and a
copy of such written advice is immediately providedNIKE. Canstar shall immediately advise NIKEify such proposal or offer, or any
inquiry or contact with any Person or Group witegect thereto, is made.

2.6 Fees and Expenses. - All fees, costs and egpémsurred in connection with this Agreement,@fter, the Offering Circular and the
Lock-Up Agreement and the transactions contemplagedby and thereby shall be paid by the partyrimm such cost or expense; provided,
however, Canstar shall be permitted to bear theresgs of the Selling Shareholders (other than Mf.Mrs. Olivieri) in connection with the
Lock-Up Agreement and the transactions contempldteeby subject to the limitation that all of #spenses of the Selling Shareholders to
be borne by Canstar, together with Canstar's oyemses in connection with this Agreement and destictions contemplated hereby, shall
not exceed Cdn. $2,500,000. All such expensestpaanstar shall be reasonable and shall be dodechena manner satisfactory to NIKE,
acting reasonably. Notwithstanding the foregoingngar shall be obligated to pay to NIKE all femxsts and expenses reasonably incurred
by NIKE, and documented in a manner satisfactoi@dastar, acting reasonably, in connection with &greement, the Offer, the Offering
Circular and the Lock-Up Agreement and the trarigastcontemplated hereby and thereby if:

(i) this Agreement is terminated by NIKE pursuanBection 5.3 hereof by reason of any of the Cantitto the Offer set forth in clauses 3,
9, 10 or 11 of Schedule A to the Lock-Up Agreemwtthaving been satisfied by the Expiry Time;

(if) any Person or Group (other than NIKE and ff#iates) acquires 20% or more of the outstanddammon Shares of Canstar on a fully
diluted basis (A) during the period that this Agrest is in effect or (B) within four months aftéettermination of this Agreement by Can:
pursuant to paragraph 5.2 hereof, or by NIKE pumst@paragraph 5.4 hereof, if the Common Sharesequired at a price of at least
Cdn.$27.50 per share in cash or other considerhtoing a value of at least Cdn.$27.50;

(iii) (A) prior to the termination of this Agreemehy Canstar pursuant to paragraph 5.2 or paragsaphereof, the board of directors of
Canstar exercises its right pursuant to paragrapheéreof to vary or change its recommendatioh¢oshareholders of Canstar with respect to
the Offer, and (B) no Common Shares are taken dpruhe Offer; o



(iv) during the period that this Agreement is ifeef or within four months after the terminationtbis Agreement by NIKE pursuant to
paragraph 5.4, Canstar enters into an agreemevitiprg for the amalgamation, merger or consolidatio similar transaction of Canstar with
or into any Person (other than NIKE and its affd& or the sale, lease, exchange or transfenosiamilar transaction of a material portion of
the assets of Canstar and its Subsidiaries takarwdmle to any Person or Group (other than NIK& i affiliates) or any reorganization,
recapitalization, liquidation or winding-up of dnslar transaction involving Canstar or its Subaris other than a transaction permitted by
paragraph 2.1 (the parties hereto acknowledgdhbanclusion of this clause shall not be deemegktonit Canstar to enter into such an
agreement, subject to its rights to terminate Algigeeement as provided in paragraphs 5.2 and 5&bRer

Provided in any case that the payments in claus€iv), above, shall not be made if NIKE shall havedrhed, in any material respect, an
its material obligations hereunder or under thekkop Agreement. Any payments to be made by CatstdtKE on account of NIKE's fees,
costs and expenses shall be made two business$allayging NIKE providing to Canstar a certificaté NIKE's Vice-President and Chief
Financial Officer as to the amount of such feesrgbs and expenses.

2.7 Subsequent Acquisition - If NIKE acquires cohtif Canstar pursuant to the Offer, Canstar vatlist NIKE in acquiring 100% of the
Common Shares of Canstar by way of a subsequenisitean transaction as described in the Offeringar.

3. Further Assurances

3.1 NIKE and Canstar hereby agree that each valinmtly furnish to the other such further documeantd take or cause to be taken such

further actions as may be reasonably requiredderaio implement the terms of this Agreement aiadl éach will execute and deliver such
instruments and documents as the other may readgaegjuire in order to carry out the intent of thigreement. Additionally, Canstar shall
make available to NIKE and its representatives sste such financial and other information as nemgonably be required to: (i) facilitate
filing of applications for requisite regulatory appals;

(i) comply with continuous disclosure obligatiooSNIKE under applicable securities laws; or (6therwise comply with applicable laws.

4. Representations and Warranties
4.1 By NIKE - NIKE represents and warrants to Cangtat, as of the date hereof:

(a) Incorporation - Each of NIKE and the Offeroe aorporations duly incorporated and validly erigtunder their respective jurisdictions of
incorporation.

(b) Authority - Each of NIKE and the Offeror hagtborporate power and authority to enter into Agseement, to make the Offer, as
applicable, and to carry out the transactions coptaeted hereby and by the Offer. The executiond®iivery of this Agreement by NIKE and
the consummation of the transactions contemplateelly and by the Offer have been duly and validiyarized by all necessary corporate
action by NIKE and the Offeror, as applicable. Thgreement has been duly executed and deliverédikKi and constitutes a legal, valid
and binding obligation of NIKE.

(c) No Contravention - None of the execution anlivdey of this Agreement by NIKE, the making of tlédfer, the consummation of the
transactions contemplated hereby and by the Offdrcampliance with any of the provisions hereof @jlconflict with or result in any
breach of any provision of the incorporating docataeand by-laws of NIKE or the Offeror, as applieglfii) result in a violation or breach
of, or constitute (with or without due notice op$& of time or both) a default (or give rise to aigit of termination, cancellation or
acceleration) under, any of the terms, conditiangrovisions of any note, bond, mortgage, indentlicense, contract, agreement or other
instrument or obligation to which NIKE or any of Bubsidiaries (including, without limitation, tiéferor) is a party or by which any of thi
or any of their properties or assets may be boon@ii) violate any order, writ, injunction, de@gstatute, rule or regulation applicable to
NIKE or any of its Subsidiaries (including, withdirhitation, the Offeror) or any of their propesier assets, except in the case of violati
breaches or defaults which would not have a matedigerse effect on the business, operations anéial condition of NIKE and its
Subsidiaries, taken as a whole.

(d) Available Funds - NIKE has available funds reseey to satisfy the obligations of the Offeroptochase the Common Shares pursuant to
the Offer and will ensure that such funds are gledito the Offeror on a timely basis in order tonpeit to purchase such shares.

4.2 By Canstar - Canstar represents and warrafN#iB that, as of the date hereof, each of theasgntations and warranties made by it in
Schedule A is true and correct.

5. Termination and Abandonment

5.1 Mutual Consent - This Agreement may be terrethaind abandoned at any time before the "Closing"Qas defined in the Lock-Up
Agreement) by the mutual consent, in writing, oftbparties.

5.2 By Canstar - Canstar may terminate its oblignstiunder this Agreement (i) if the Offeror shalt have taken up all Common Shares in
accordance with the terms of the Offer (as the sawaebe further amended or extended from timente in compliance with paragraph 1.1)
and satisfied its other purchase obligations uttaet_ock-up Agreement by 4:30 p.m. (Pacific Staddéime) on February 16, 1995 (or such
later date to which the Offer may be extended,exthip and in accordance with the L-Up Agreement); or (ii) at any time which is at le



six calendar days after the public announcemeatampeting proposal which Canstar's board of tlirecetermines in the exercise of its
fiduciary obligations is more favourable to Can'stahareholders than the Offer, as the same méayrther amended prior to the expiry of
such six-day period.

5.3 By NIKE - NIKE may terminate its obligationsdar this Agreement if (i) any of the Conditionghe Offer shall not have been satisfied
or waived by 4:30 p.m. (Pacific Standard Time) efofaary 9, 1995 (unless the Offer is extendedlédea date subject to and in accordance
with the Lock-Up Agreement in which case the refevame shall be the same time on the date to wtiietOffer is extended); or (ii) Canstar
or one of its Subsidiaries has been unable to émizan employment agreement on terms satisfattoNIKE, acting reasonably, with Pierre
Boivin, President of Canstar, prior to the Expiiyn€; or (iii) an omission to state a fact or conatian of facts in response to the
representations contained in Schedule A heretolwliricthe reasonable opinion of NIKE, materiallywexbely affects the business, operations
or financial condition of Canstar and its Subsiigigytaken as a whole.

5.4 Material Default - Either party may terminateabligations under this Agreement if the othemtypis in default of any material obligation
under this Agreement.

6. General

6.1 Amendments, etc.This Agreement may be modified and any of the sgrwovenants, representations, warranties or dondihereof ma
be waived, but only by written instrument executgceach of NIKE and Canstar; provided, howevet, ghparty may in its discretion waive a
condition herein which is solely for its benefitthdut the consent of the other. No waiver in ang onmore instances of rights pursuant
hereto shall be deemed to be a further or contghwiaiver of any condition or any breach of any otieem, covenant, representation or
warranty in this Agreement.

6.2 Entire Agreement - This Agreement (including sithedules and exhibits attached hereto or detivierconnection with this Agreement),
together with the Confidentiality Agreement betwées Parties dated November 10, 1994, constithestire agreement between the pe
with respect to the subject matter hereof and sgpkes all prior agreements, arrangements or uadeiags with respect thereto.

6.3 Confidentiality - No public announcement comieg this Agreement shall be made by a party hesétttout the consent of the other or
except as may be required by law.

6.4 Binding Effect - This Agreement shall be birglippon and shall enure to the benefit of and bereaéble by the parties hereto and their
respective successors. This Agreement shall nasbignable by either party without the expresst@ritonsent of the other.

6.5 Time of Essence - Time shall be of the essehtiés Agreement.

6.6 Remedies - Canstar acknowledges that NIKEbeilirreparably harmed and that there will be najadee remedy at law for a violation of
any of the covenants or agreements of Canstaatbatontained in this Agreement. It is accordiragyeed that, in addition to any other
remedies that may be available to NIKE upon thadiidoy Canstar or any of its Subsidiaries of sumlenants and agreements, NIKE will
have the right, without the necessity of postingdor security in connection therewith, to obtaijunctive relief to restrain any breach or
threatened breach of such covenants or agreemeotiserwise to obtain specific performance of ahguxh covenants or agreements.

6.7 Notice - Any notice or other communication regd or permitted to be given hereunder shall f&csently given if delivered or sent by
telecopier or facsimile transmission:

if to Canstar, to Canstar Sports Inc.;
5705 Ferrier Street

Suite 200

Montreal, Quebec

Canada

H4P IN3

Attention: Mr. I. Olivieri
Fax: (514) 738-5178

with a copy to each of:
Sweibel, Novek

3449 avenue du Musee
Montreal, Quebec
Canada

H3G 2C8

Attention: Sydney Sweibel
Fax: (514) 84-1176



--and -

Davies Ward & Beck
44th Floor

1 First Canadian Place
P.O. Box 63

Toronto, Ontario
Canada

M5X 1B1

Attention: Kevin Thomson
Fax: (416) 863-0871

if to NIKE, to NIKE, Inc.;
One Bowerman Drive
Beaverton, Oregon 97005
U.S.A.

Attention: Lindsay Stewart

Fax: (503) 644-6655

with a copy to each of:

Tonkon, Torp, Galen, Marmaduke & Booth
1600 Pioneer Tower

888 S.W. Fifth Avenue

Portland, OR 97204

U.S.A.

Attention: Brian Booth

Fax: (503) 274-8779

--and -

Tory Tory DesLauriers & Binnington
Suite 3000, Aetna Tower

P.O. Box 270

Toronto-Dominion Centre

Toronto, Ontario

Canada

M5K 1N2

Attention: Gordon Coleman
Fax: (416) 865-7380

or at such other address as the party to which satbe or other communication is to be given lz&s hotified the party giving the same in
the manner provided in this section and if so giskeall be deemed to have been received on theoflateh delivery or sending.

6.8 Governing Law - This Agreement and the righmid abligations of the parties hereto shall be gosdry and construed in accordance
with the laws of the Province of Ontario and thedaf Canada applicable therein.

6.9 Counterparts - This Agreement may be signesbimterparts which together shall be deemed totitotesone valid and binding
agreement and delivery of the counterparts mayffeeted by means of facsimile transmission fromaigou and from you to us.

Yours very truly,
NIKE, Inc.

By:

Lindsay D. Stewart

We hereby accept the foregoing this 5th day of danu995.

CANSTAR SPORTSINC.
By:

By:

End of Filing
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