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SECURITIES AND 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 report®thy 29, 2002

NIKE, INC.

(Exact name of registrant as specified in its @rart

Oregon 1-10635 93-0584541
(State or other jurisdiction of Incorporatic (Commission File Numbe| (I.R.S. Employer Identification Numbe

One Bowerman Drive, Beaverton, OR 97005-6453
(Address of principal executive offices, includinig code)

503-671-6453
(Registrant's telephone number, including area)ode

Not Applicable
(Former name or former address, if changed sirstadg@ort)

ITEM 5. OTHER EVENTS

On May 29, 2002, we commenced a medium-testa program for the possible issuance, from tontéme, of up to $500,000,000 of
medium-term notes, pursuant to a Registration Simé on Form S-3, File No. 333-71324 (which Regisin Statement also constitutes,
pursuant to Rule 429 of the Securities Act of 1383amended, Post-Effective Amendment No. 1 tofRegion Statement on Form S-3, File
No. 33%- 71975), declared effective by the Securities Brchange Commission on January 24, 2002, and suppked by a prospectus
supplement dated May 29, 2002.

On May 29, 2002, we entered into a DistiittuAgreement with Merrill Lynch, Pierce, FennerSinith Incorporated, Banc of America
Securities LLC, Salomon Smith Barney Inc., Banc @Qagital Markets, Inc., HSBC Securities (USA) Intokyo-Mitsubishi International
plc, Commerzbank Capital Markets Corp., Fleet S&esr Inc., Scotia Capital (USA) Inc. and U.S. Barp Piper Jaffray Inc. (the
"Distribution Agreement”) pursuant to which we ajpyed each of them as our agent for the purposeldditing and receiving offers to
purchase the medium-term notes. In addition, ampagay also purchase medium-term notes as prirmipauant to a terms agreement
relating to the applicable sale.

The medium-term notes are issuable purdoeaam Indenture dated as of December 13, 199@nHybetween us and Bank One Trust
Company, National Association (successor in intae$he First National Bank of Chicago) (the "Intigre"). In connection with the
commencement of our medium-term note program ansbipat to the Indenture, we delivered an Offic8estificate dated May 29, 2002 (the
"Officers' Certificate") to Bank One Trust Compahgtional Association setting forth the terms af thedium-term notes.

We are filing with this current report tbéstribution Agreement, the Officers' Certificateform of fixed rate medium-term note and a
form of floating rate mediu-term note



ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits:
Exhibit No. Description
1 Distribution Agreement dated May 29, 2002 by anaagnNIKE, Inc., Merrill Lynch, Pierce, Fenner & Simincorporated,

Banc of America Securities LLC, Salomon Smith Bgrhree., Banc One Capital Markets, Inc., HSBC Sd@msi(USA) Inc.,
Tokyo-Mitsubishi International plc, Commerzbank @alpMarkets Corp., Fleet Securities, Inc., Sc@gpital (USA) Inc.
and U.S. Bancorp Piper Jaffray Ii

4.1 Indenture dated as of December 13, 1996 betweelNH¢. and Bank One Trust Company, National Asstmi (success!
in interest to The First National Bank of Chicags)trustee (incorporated by reference to Exhibit 40 Amendment No. 1
to Registration Statement No. 15953 filed by NIKE, Inc. on November 26, 199

4.2 Officers' Certificate dated May 29, 2002, settingHi the terms of NIKE, Inc.'s Fixed Rate MediunrfieNotes and Floating
Rate Mediur-Term Notes, without exhibit:

4.3 Form of Fixed Rate Mediu-Term Note.

4.4 Form of Floating Rate Mediu-Term Note.

2
SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, as amended, the regidteenduly caused this report to be signed
on its behalf by the undersigned hereunto duly@ighd.

Date: May 29, 2002 By: /S/ DONALD W. BLAIR

Donald W. Blair
Vice President and Chief Financial Offic

EXHIBIT INDEX
Exhibit No. Description
1 Distribution Agreement dated May 29, 2002 by an@agNIKE, Inc., Merrill Lynch, Pierce, Fenner & Simincorporated,

Banc of America Securities LLC, Salomon Smith Bgrhree., Banc One Capital Markets, Inc., HSBC Sd@msi(USA) Inc.,
Tokyo-Mitsubishi International plc, Commerzbank @alpMarkets Corp., Fleet Securities, Inc., Sc@apital (USA) Inc.
and U.S. Bancorp Piper Jaffray Ii

4.2 Officers' Certificate dated May 29, 2002, settinghi the terms of NIKE, Inc.'s Fixed Rate MediunrfieNotes and Floating
Rate Mediur-Term Notes, without exhibit:

4.3 Form of Fixed Rate Mediu-Term Note.

4.4 Form of Floating Rate Mediu-Term Note.
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Exhibit 1
NIKE, Inc.
Medium-Term Notes
Due Nine Months or More from Date of Issue
DISTRIBUTION AGREEMENT
May 29, 200

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Banc One Capital Markets, Inc.

Banc of America Securities LLC

Commerzbank Capital Markets Corp.

Fleet Securities, Inc.

HSBC Securities (USA) Inc.

Salomon Smith Barney Inc.

Scotia Capital (USA) Inc.

Tokyo-Mitsubishi International plc

U.S. Bancorp Piper Jaffray Inc.

Dear Ladies and Gentlemen:

NIKE, Inc., an Oregon corporation (the "Compangnfirms its agreement with Merrill Lynch, Pieré&nner & Smith Incorporated, Ba
One Capital Markets, Inc., Banc of America SecesiliLC, Commerzbank Capital Markets Corp., Fleeu8#es, Inc., HSBC Securities
(USA) Inc., Salomon Smith Barney Inc., Scotia CalpjuSA) Inc., Tokyo-Mitsubishi International ploa@ U.S. Bancorp Piper Jaffray Inc.
(each, an "Agent", and collectively, the "Agent&/i)h respect to the issue and sale by the Comphity bledium-Term Notes Due Nine
Months or More From Date of Issue (the "Notes")e Notes are to be issued pursuant to an Inderttated as of December 13, 1996, as
amended or modified from time to time (the "Indeat), between the Company and Bank One Trust Compéational Association
(successor in interest to First National Bank ofc@fo), as trustee (the "Trustee"). As of the dhateof, the Company has authorized the
issuance and sale of up to U.S. $500,000,000 agtgrégtial offering price of Notes (or its equieat, based upon the exchange rate on the
applicable trade date in such foreign or compagiteencies as the Company shall designate atrtteedf issuance) to or through the Agents
pursuant to the terms of this Agreement. It is usi®d, however, that the Company may from timénte authorize the issuance of
additional Notes and that such additional Notes begold to or through the Agents pursuant toehm$ of this Agreement, all as though the
issuance of such Notes were authorized as of tteehdaieof.

This Agreement provides both for the sdiblates by the Company to one or more Agents axjmal for resale to investors and other
purchasers and for the sale of Notes by the Comgaagtly to investors (as may from time to timedggeed to by the Company and the
applicable Agent), in which case the applicable #geill act as an agent of the Company in soligitoffers for the purchase of Notes.

The Company has filed with the Securitied Exchange Commission (the "Commission") a reafistn statement on Form S-3 (No. 333-
71324) and pre-effective amendment no. 1 theratthioregistration of debt securities, including totes, under the Securities Act of 1933,
as amended (the "1933 Act"), and the offering thiefi®m time to time in accordance with Rule 415t rules and regulations of the
Commission under the 1933 Act (the "1933 Act Retijutes"). Such registration statement has been detleffective by the Commission and
the Indenture has been duly qualified under thesflindenture Act of 1939, as amended (the "1939)Aahd the Company has filed such
post-effective amendments thereto as may be ratjphier to its acceptance of any offer for the iage of Notes and each such post-
effective amendment has been declared effectivbdyommission. Such registration statement (asvsnded, if applicable) is referred to
herein as the

"Registration Statement"; and the final prospeetus all applicable amendments or supplements thératluding the final prospectus
supplement and pricing supplement relating to ffering of Notes), in the form first furnished toet applicable Agent(s) for use



confirming sales of Notes, are collectively referte herein as the "Prospectus”; provided, howetet,all references to the "Registration
Statement” and the "Prospectus” shall also be deémieclude all documents incorporated thereimdfgrence pursuant to the Securities
Exchange Act of 1934, as amended (the "1934 Aptfyr to any acceptance by the Company of an dffiethe purchase of Notes but shall
exclude the Statement of Eligibility of Trusteeleorm T-1; provided, further, that if the Companigdia registration statement with the
Commission pursuant to Rule 462(b) of the 1933Regulations (the "Rule 462(b) Registration Stateif)ethen, after such filing, all
references to the "Registration Statement” shatl Be deemed to include the Rule 462(b) Registr&tatement. A "preliminary prospectus”
shall be deemed to refer to any prospectus usedeife Registration Statement became effectiveaagrospectus furnished by the
Company after the Registration Statement becameetefé and before any acceptance by the Compaaw offer for the purchase of Notes
which omitted information to be included upon pmigin a form of prospectus filed with the Commisspursuant to Rule 424(b) of the 1933
Act Regulations. For purposes of this Agreemenhtefiérences to the Registration Statement, Praspex preliminary prospectus or to any
amendment or supplement thereto shall be deemiaditme any copy filed with the Commission pursu@ants Electronic Data Gathering,
Analysis and Retrieval system ("EDGAR").

All references in this Agreement to finaidtatements and schedules and other informatiochws "disclosed", "contained,” "include
or "stated" (or other references of like import}tie Registration Statement, Prospectus or predingiprospectus shall be deemed to include
all such financial statements and schedules aref gtformation which is incorporated by referentéhe Registration Statement, Prospectus
or preliminary prospectus, as the case may bealmdferences in this Agreement to amendmentsipplements to the Registration
Statement, Prospectus or preliminary prospectustshaeemed to include the filing of any documendler the 1934 Act which is
incorporated by reference in the Registration &tat#, Prospectus or preliminary prospectus, asdke may be.

SECTION 1. Appointment as Agent

(&) Appointment. Subject to the terms and conditions statediared subject to the reservation by the Comparthefight to sell
Notes directly on its own behalf, the Company hgragrees that Notes, except as otherwise provig#us Section 1(a), will be so
exclusively to or through the Agents. Notwithstargdthe foregoing, the Company reserves the righpfmint additional agents for the
purpose of selling or placing Notes in one or ndiserete transactions during the term of this Agreet under the terms of an agreement
substantially identical to this Agreement (providedt the commission to be paid to such additiagaints in connection with the sale of any
Note shall be the applicable commission determmaduant to Section 3(a) hereof); provided thahsagent or agents shall not have b
directly or indirectly solicited by the Companyptace or sell the Notes. The Company shall givengtowritten notice to the Agents of the
occurrence of any event described in the precesngence. No commission will be payable by the Gomgpo the Agents on any Notes sold
by other agents or directly by the Company onws dbehalf. As used herein, the term "Agent”, iniidd to Merrill Lynch and Banc One
Capital Markets, Inc, Banc of America Securitiesd,lCommerzbank Capital Markets Corp., Fleet Seesritnc., HSBC Securities
(USA) Inc., Salomon Smith Barney Inc., Scotia CalpjlSA) Inc., Tokyo-Mitsubishi International plo@ U.S. Bancorp Piper Jaffray Inc.,
refers to each person or entity which, at any paldr time, is an agent, for the Company hereuade@videnced by its execution of a
counterpart of this Agreement.

(b) Sale of Notes. The Company shall not sell or approve the #ation of offers for the purchase of Notes in escef the amount
which shall be authorized by the Company from ttme

time or in excess of the aggregate initial offenmmige of Notes registered pursuant to the Registr&Statement. The Agents shall have no
responsibility for maintaining records with resptexthe aggregate initial offering price of Noteéds or of otherwise monitoring the
availability of Notes for sale, under the RegistnatStatement.

(c) Purchases as Principal. The Agents shall not have any obligation tochase Notes from the Company as principal. However,
absent an agreement between an Agent and the Cgrtifrsuch Agent shall be acting solely as an &fgerthe Company, such Agent shall
be deemed to be acting as principal in connectiitim any offering of Notes by the Company throughlségent. Accordingly, the Agents,
individually or in a syndicate, may agree from titodime to purchase Notes from the Company asipah for resale to investors and other
purchasers determined by such Agents. Any purobialletes from the Company by an Agent as princgball be made in accordance with
Section 3(a) hereof.

(d) Solicitations as Agent. If agreed upon between an Agent and the Comsarmh Agent, acting solely as an agent for the oy
and not as principal, will solicit offers for themqghase of Notes. Such Agent will communicate éoG@ompany, orally, each offer for the
purchase of Notes solicited by it on an agencysbeaisier than those offers rejected by such Agerth3gent shall have the right, in its
discretion reasonably exercised, to reject anyr dffiethe purchase of Notes, in whole or in pang any such rejection shall not be deemed a
breach of its agreement contained herein. The Coynpeay accept or reject any offer for the purchafddotes, in whole or in part. Such
Agent shall make reasonable efforts to assist thrafany in obtaining performance by each purchasese offer for the purchase of Notes
has been solicited by it on an agency basis anebéed by the Company. Such Agent shall not havdiabyity to the Company in the event
that any such purchase is not consummated foreason. If the Company shall default on its oblgyato deliver Notes to a purchaser whose
offer has been solicited by such Agent on an agéasis and accepted by the Company, the Compatiy(i3tmld such Agent harmless
against any loss, claim or damage arising fromsa gesult of such default by the Company angéi) to such Agent any commission to
which it would otherwise be entitled absent suclaulée



(e) Reliance. The Company and the Agents agree that any Natehased from the Company by one or more Agengsiacipal
shall be purchased, and any Notes the placementiioh an Agent arranges as an agent of the Comglzeiybe placed by such Agent, in
reliance on the representations, warranties, coterand agreements of the Company contained haneiion the terms and conditions and in
the manner provided herein.

SECTION 2. Representations and Warranties

(&) The Company represents and warrargat¢h Agent as of the date hereof, as of the dataah acceptance by the Company of an
offer for the purchase of Notes (whether to suckemtas principal or through such Agent as agestdfahe date of each delivery of Notes
(whether to such Agent as principal or through stighnt as agent) (the date of each such delivesyitt Agent as principal is referred to
herein as a "Settlement Date"), and as of any tivaethe Registration Statement or the Prospediaitlse amended or supplemented (each of
the times referenced above is referred to herem"&epresentation Date"), as follows:

(i) Effectiveness of Registration StatemenThe Registration Statement has been filed thithCommission; the Registration
Statement, in the form heretofore delivered ordalblivered to the Agents, has been declared eféeloy the Commission in such
form; other than a Rule 462(b) Registration Statgriéany, which became effective upon filing, asttier than those documents
referred to above in this Section 2(a)(i), no otthecument with respect to the Registration Statémedocuments incorporated by
reference therein has heretofore been filed osiréted for filing with the Commission (other tharospectuses filed pursuant to
Rule 424(b) of the 1933 Act Regulations, each enftrm heretofore delivered to the Agents); andtop order
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suspending the effectiveness of the RegistratiateBtent and the Rule 462(b) Registration Statenferty, has been issued and no
proceeding for that purpose has been initiate¢tbahe Company's knowledge, threatened by the Cssiom;

(i) Incorporated Documents. The documents incorporated by reference ifPtiospectus, when they were or are filed with
the Commission, as the case may be, conformedliocamform, as the case may be, in all materigbeess to the requirements of the
1934 Act and the rules and regulations of the Casion thereunder (the "1934 Act Regulations");

(i) Registration Statement and Prospectus he Registration Statement and the Prospectuf®ien, and the Prospectus as
amended or supplemented will conform, in all malenéspects to the requirements of the 1933 Aet]1883 Act Regulations, the
1939 Act and the rules and regulations of the Casion thereunder (the "1939 Act Regulations");Rlegistration Statement, as
amended, does not and will not, as of the effeadate of the latest post-effective amendment thepeintain an untrue statement of a
material fact or omit to state a material fact liegplito be stated therein or necessary to makstéttements therein not misleading,
the Prospectus does not and will not as of theiegdge filing date of the Prospectus, contain ammuenstatement of a material fact or
omit to state a material fact necessary to makstdtements therein, in the light of circumstangssger which they were made, not
misleading;provided, howeverthat this representation and warranty shall pptyato any statements or omissions made in redéianc
upon and in conformity with information furnishedwriting to the Company by an Agent expresslyuse in the Prospectus as
amended or supplemented relating to the Notes;

(iv) No Material Changes. Neither the Company nor any of its significanbsidiaries (as such term is defined in Ru® Il
Regulation S-X under the 1934 Act (each, a "Sigaift Subsidiary")) has sustained since the datieeotfatest audited financial
statements included or incorporated by referen¢kdarProspectus any material loss or interferentieits business from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputecnirt or governmental action,
order or decree, otherwise than as set forth orecoplated in the Prospectus; and, since the raspatdtes as of which information is
given in the Registration Statement and the Prdapgethere has not been any decrease in the cafutdd of the Company or any of
Significant Subsidiaries (other than as requirecpant to any stock repurchase plan that has beeloskd or incorporated by
reference in the Prospectus) or an increase inaghsolidated long-term debt of the Company in excé$10 million or any material
adverse change, or any development involving apgercts/e material adverse change, in the generairaffmanagement, financial
position, shareholders' equity or results of openatof the Company and its subsidiaries (a "Matexdverse Change"), otherwise
than as set forth in or contemplated by the Prdsgec

(v) Due Incorporation. The Company has been duly incorporated andlidly existing as a corporation under the lawshe
State of Oregon, with power and authority (corpoitd other) to own its properties and condudiutiness as described in the
Prospectus;

(vi) Capitalization. The Company has an authorized capitalizatiosea$orth or incorporated by reference in the peotus,
and all of the issued shares of capital stock @f@bmpany have been duly and validly authorizedissukd and are fully paid and
non-assessable;

(vii)  Authorization of the Notes and the IndentureThe Notes have been duly authorized by the Gomor offer, sale,
issuance and delivery pursuant to this Agreemethiveren authenticated, issued and delivered in @wen@r provided for in th



Indenture and delivered against the consideratierebf, will constitute valid and legally bindinglimations of the Company entitled
to the benefits provided by the Indenture, which bé substantially in the form filed as an exhiisithe Registration Statement; the
Indenture has been duly authorized and duly

qualified under the 1939 Act and, at the Time ofiey for such Notes, the Indenture will constéwa valid and legally binding
instrument, enforceable in accordance with its gesabject, as to enforcement, to bankruptcy, Wresay, reorganization and other
laws of general applicability relating to or affiact creditors' rights and to general equity pritesp and the Indenture conforms and
the Notes will conform in all material respectghie descriptions thereof contained in the Prosgewstth respect to such Notes;

(viii)  Absence of Conflicts and Violations.The issue and sale of the Notes, the complibgdbe Company with all of the
provisions of the Notes, the Indenture, this Agreetnand the consummation of the transactions e therein contemplated will
not (i) conflict with or result in a breach or v@ion of any of the terms or provisions of, or ddnge a default under, any indenture,
mortgage, deed of trust, loan agreement or othereagent or instrument to which the Company is &yparby which the Company is
bound or to which any of the property or assethefCompany is subject, (ii) result in any violatiof the provisions of the articles of
incorporation or by-laws of the Company or (iiisudt in the violation of any statute or any ordete or regulation of any court or
governmental agency or body having jurisdictionrahhe Company or any of its properties, in the a#gg) and (iii) above other than
such breaches, conflicts, violations or defaultécivhindividually or in the aggregate, (x) wouldti@ave a material adverse effect on
the Company and its subsidiaries taken as a winal€yg would not affect the validity, performanceconsummation of the
transactions contemplated by this Agreement; ancomgent, approval, authorization, order, regigmabr qualification of or with any
such court or governmental agency or body is regluior the issue and sale of the Notes or the conmation by the Company of the
transactions contemplated by this Agreement otrttlenture, except (x) such as have been, or wikhmeen prior to the Settlement
Date, obtained under the 1933 Act and the 193%Adt(y) such consents, approvals, authorizati@ggstrations or qualifications as
may be required under state securities or Bluel&kg in connection with the purchase and distrdoutif the Notes by the Agents;
and (z) such consents, approvals, authorizatiodgrs, registrations or qualifications which (indwally or in the aggregate) the
failure to make, obtain or comply with (a) wouldttave a material adverse effect on the Companytarsdibsidiaries taken as a
whole and (b) would not affect the validity, perfaance or consummation of the transactions contdetplay this Agreement or the
Indenture;

(ix) Description of the Notes. The statements set forth in the Prospectusruhdecaptions "Description of Debt Securities”
and "Description of the Notes," insofar as theypput to constitute a summary of the terms of théeNoconform in all material
respects to the rights set forth in the instrumeefming the same;

(x) Good Standing and Absence of Defaultdeither the Company nor any of its Signific&atsidiaries is in violation of its
certificate or articles of incorporation, as apahte, or by-laws or in default in the performancelservance of any material
obligation, agreement, covenant or condition caor@diin any indenture, mortgage, deed of trust, fgreement, lease or other
agreement or instrument to which it is a party ywtich it or any of its properties may be bound;ept for such defaults that would
not reasonably be expected to result in a Mat&dlkerse Change to the Company or such Significabs®iary, as the case may be;

(xi) Absence of Proceedings.There is no action, suit, proceeding, inquirynwestigation before or brought by any court or
governmental agency or body, domestic or foreigmy pending, or to the knowledge of the Companyateeed, against or affecting
the Company or any of its subsidiaries which isunexyl to be disclosed in the Registration Stateraadtthe Prospectus (other than as
stated therein), or which may reasonably be expdoteesult in a Material Adverse Change, or whithy reasonably be expected to
materially and adversely affect the assets, pragsedr operations thereof, the performance by th@gany of its obligations under t
Agreement, the Indenture and the Notes or the conmtion of the transactions
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contemplated in the Prospectus; and the aggrefatepending legal or governmental proceedinga/ich the Company or any of its
subsidiaries is a party or of which any of thespective assets, properties or operations is thiecuwhich are not described in the
Registration Statement and the Prospectus, indudlidinary routine litigation incidental to the Inesss, may not reasonably be
expected to result in a Material Adverse Change;

(xii)  Investment Company Act.The Company is not and, after giving effecthte offering and sale of the Notes, will not be
"investment company" or an entity "controlled" by'@nvestment company," as such terms are defin¢kdd Investment Company #
of 1940, as amended (the "1940 Ac



(xiii)  Independent Accountants.PricewaterhouseCoopers LLP, who have certifethin financial statements of the
Company and its subsidiaries, are independent@abtiountants as required by the 1933 Act and988 Act Regulations; and

(xiv) Possession of Intellectual Property.Other than as set forth in the ProspectusCtirapany and its subsidiaries own or
have valid, binding, enforceable licenses or otigdts to use any patents, trademarks, trade nasaedce marks, service names,
copyrights, and other proprietary intellectual prdp rights (“Intellectual Property”) necessaryctmduct the business of the Company
and its subsidiaries in the manner in which it besn and is being conducted, without any conflith whe rights of others, except for
such conflicts as do not and would not reasonablgipected to result in a Material Adverse Changhdé Company and its
subsidiaries, taken as a whole; the informatiortaiord or incorporated by reference in the RedistieStatement and Prospectus
concerning patents issued to, or patent applicafited on behalf of, the Company and its subsidgis accurate in all material
respects; and, except as described in the Prospedither the Company nor any of its subsidignresreceived any notice from any
other person of infringement of or conflict witm¢aknows of no such infringement of or conflict Witsserted rights of others with
respect to any Intellectual Property or any tragtrests, proprietary information, know-how, procesaed procedures owned or used
by or licensed to the Company or any of its sulasids, which if determined adversely to the Compamgny of its subsidiaries wou
individually or in the aggregate, reasonably beeexgd to result in a Material Adverse Change taddbmpany and its subsidiaries,
taken as a whole.

(xv) Commodity Exchange Act. The Notes, upon issuance, will be excludedkengted under, or beyond the purview of, the
Commodity Exchange Act, as amended (the "Commadsiighange Act"), and the rules and regulations ef@Gommodity Futures
Trading Commission under the Commaodity Exchange(thet "Commodity Exchange Act Regulations™).

(xvi) Ratings. The Medium-Term Note Program under which théeNare issued (the "Program"), as well as the \ot#l
be rated "A2" by Moody's Investors Service, Ina are rated "A" by Standard & Poor's Ratings Sevior such other rating as to
which the Company shall have most recently notiffeel Agents pursuant to Section 4(a) hereof.

SECTION 3. Purchases as Principal; Solicitations as Agent

(8) Purchases as Principal. Notes purchased from the Company by the Agamdsyidually or in a syndicate, as principal sha!
made in accordance with terms agreed upon betwedmAgyent or Agents and the Company (which termkess otherwise agreed, shall, to
the extent applicable, include those terms spekifiecExhibit A hereto and shall be agreed uponlgralith written confirmation prepared by
such Agent or Agents and mailed to the Company)Agent's commitment to purchase Notes as prinapall be deemed to have been made
on the basis of the representations and warraotigee Company herein contained and shall be stitjebe terms and conditions herein set
forth. Unless the context otherwise requires, e¥fees herein to "this Agreement” shall includeapplicable agreement of one or more
Agents to purchase Notes from the Company as pahdeach

purchase of Notes, unless otherwise agreed, shalt & discount from the principal amount of eacthdNote equivalent to the applicable
commission set forth in Schedule A hereto. The Agiemy engage the services of any broker or deat@nnection with the resale of the
Notes purchased by them as principal and may albar any portion of the discount received frora tbompany in connection with su
purchases to such brokers or dealers. At the tineach purchase of Notes from the Company by omease Agents as principal, such Agent
or Agents shall specify the requirements for tHfecefs' certificate, opinion of counsel and comietter pursuant to Sections 7(b), 7(c) and 7
(d) hereof.

If the Company and two or more Agents eirtier an agreement pursuant to which such Agentseaip purchase Notes from the
Company as principal and one or more of such Agemad fail at the Settlement Date to purchasea\tbtes which it or they are obligated to
purchase (the "Defaulted Notes"), then the nondefguAgents shall have the right, within 24 hothiereafter, to make arrangements for one
of them or one or more other Agents or underwritengurchase all, but not less than all, of theaD&éd Notes in such amounts as may be
agreed upon and upon the terms herein set fortlvjged, however, that if such arrangements shalhawe been completed within such 24-
hour period, then:

(a) if the aggregate principal amount ef&ulted Notes does not exceed 10% of the aggregaigpal amount of Notes to be so
purchased by all of such Agents on the Settlemeaé Dhe nondefaulting Agents shall be obligatederally and not jointly, to
purchase the full amount thereof in the proportittvag their respective initial underwriting obligats bear to the underwriting
obligations of all nondefaulting Agents; or

(b) if the aggregate principal amount ef@ulted Notes exceeds 10% of the aggregate pahaipount of Notes to be so
purchased by all of such Agents on the Settlemeé Bsuch agreement shall terminate without ligbdn the part of any
nondefaulting Agent.

No action taken pursuant to this paragraph shiédive any defaulting Agent from liability in respeaf its default. In the event of any su
default which does not result in a termination wéts agreement, either the nondefaulting Agenti®@CQompany shall have the right



postpone the Settlement Date for a period not elingeseven days in order to effect any requiredigha in the Registration Statement or the
Prospectus or in any other documents or arrangement

(b) Solicitations as Agent. On the basis of the representations and waesaherein contained, but subject to the termscanditions
herein set forth, when agreed by the Company ansigant, such Agent, as an agent of the Companyusd its reasonable efforts to solicit
offers for the purchase of Notes upon the term$os#t in the Prospectus. Each Agent shall usesisonable efforts to assist the Company in
obtaining performance by each purchaser whose @ffpurchase Notes has been solicited by such Agehtaccepted by the Company, but
such Agent shall not have any liability to the Ca@myp in the event such purchase is not consummateghf/ reason. The Agents are not
authorized to appoint sub-agents with respect tedsold through them as agent. All Notes soldutjinoan Agent as agent will be sold at
100% of their principal amount unless otherwiseeagrupon between the Company and such Agent.

The Company reserves the right, in its siideretion, to suspend solicitation of offers flee purchase of Notes through an Agent, as an
agent of the Company, commencing at any time fgrpamiod of time or permanently. As soon as pradtiie after receipt of instructions from
the Company, such Agent will suspend solicitatiboféers for the purchase of Notes from the Compantjl such time as the Company has
advised such Agent that such solicitation may bemed.

The Company agrees to pay each Agent a éssion, in the form of a discount, equal to thelapple percentage of the principal
amount of each Note sold by the Company as a rekalsolicitation made by such Agent, as an agétite Company, as set forth in
Schedule A hereto.

(c) Administrative Procedures. The purchase price, interest rate or formulatunity date and other terms of the Notes specified
Exhibit A hereto (as applicable) shall be agreednipetween the Company and the applicable Ageam@)specified in a pricing supplement
to the Prospectus (each, a "Pricing Supplementigtprepared by the Company in connection with saéd of Notes. Except as otherwise
specified in the applicable Pricing Supplement,NMoges will be issued in denominations of U.S. $0,0r any larger amount that is an
integral multiple of U.S. $1,000. Administrativeogedures with respect to the issuance and saledfidtes (the "Procedures”) shall be
agreed upon from time to time among the CompargyAents and the Trustee. The Agents and the Coyrgmgnee to perform, and the
Company agrees to cause the Trustee to agreeftormpetheir respective duties and obligations sfieadly provided to be performed by them
in the Procedures.

SECTION 4. Covenants of the Company
The Company covenants and agrees with &geht as follows:

(@) Notice of Certain Events. The Company will notify the Agents immediatedynd confirm such notice in writing, of (i) the
effectiveness of any post-effective amendment ¢édRbgistration Statement or the filing of any anmeedt or supplement to the Prospectus
(other than any amendment or supplement theretading solely for the determination of the variabdems of the Notes or relating solely to
the offering of securities other than the Noteg)lie receipt of any comments from the Commiss{di) any request by the Commission for
any amendment to the Registration Statement oaargndment or supplement to the Prospectus or tiitiaaal information, (iv) the
issuance by the Commission of any stop order suspgithe effectiveness of the Registration Statenwrof any order preventing or
suspending the use of any preliminary prospectusf the initiation of any proceedings for that pose, (v) any change in the rating assigned
by any nationally recognized statistical ratingargation to the Program or any debt securitieding the Notes) of the Company, or the
public announcement by any nationally recognizatistical rating organization that it has undewsillance or review, with possible negat
implications, its rating of the Program or any sdeit securities, or the withdrawal by any natibnacognized statistical rating organization
of its rating of the Program or any such debt séesr and (vi) the issuance by any state secar@@mmission or other regulatory authority of
any order suspending the qualification or the ex@ngrom qualification of the Notes under statews#ties or blue sky laws or the initiation
of any proceedings for that purpose. The Compatiynveke every reasonable effort to prevent thedese of any stop order and, if any stop
order is issued, to obtain the lifting thereof asrsas possible.

(b) Filing or Use of Amendments. The Company will give the Agents advance notitis intention to file or prepare any additional
registration statement with respect to the redisineof additional Notes, any amendment to the Regfion Statement (including any filing
under Rule 462(b) of the 1933 Act Regulations)ryr amendment or supplement to the prospectus iadlidthe Registration Statement at
the time it became effective or to the Prospeattisef than an amendment or supplement theretogingvsolely for the determination of the
variable terms of the Notes or relating solelytte dffering of securities other than the Notes)ethibr pursuant to the 1933 Act, the 1934 Act
or otherwise, will furnish to the Agents copiesanfy such document a reasonable amount of time farisuich proposed filing or use, as the
case may be, and will not file any such documenthih the Agents or counsel for the Agents shedbkonably object.

(c) Delivery of the Registration StatementThe Company has furnished to each Agent amduosel for the Agents, without charge,
signed and conformed copies of the RegistratioteBtant as originally filed and of each amendmeeatdto (including exhibits filed
therewith or incorporated by reference therein doclments incorporated or deemed to be incorpotatedference therein) and signed and
conformed copies of all consents and certificafesxperts. The Registration Statement and each ament thereto furnished to the Agents
will be identical to any electronically transmitt



copies thereof filed with the Commission pursuarEDGAR, except to the extent permitted by Regoita®-T.

(d) Delivery of the Prospectus. The Company will deliver to each Agent, withahirge, as many copies of each preliminary
prospectus as such Agent may reasonably requestharCompany hereby consents to the use of sysbsctor purposes permitted by the
1933 Act. The Company will furnish to each Agenithwut charge, such number of copies of the Prdspdas amended or supplemented) as
such Agent may reasonably request. The Prospectuarsy amendments or supplements thereto furnishéted Agents will be identical to
any electronically transmitted copies thereof fikith the Commission pursuant to EDGAR, exceph®méxtent permitted by Regulation S-T.

(e) Preparation of Pricing Supplements.The Company will prepare, with respect to amyds to be sold to or through one or more
Agents pursuant to this Agreement, a Pricing Supple with respect to such Notes in a form previpagiproved by the Agents. The
Company will deliver such Pricing Supplement neifdahan 11:00 a.m., New York City time, on the bess day following the date of the
Company's acceptance of the offer for the purcbéseach Notes and will file such Pricing Supplemenisuant to Rule 424(b)(3) under the
1933 Act not later than the close of business @f@ommission on the fifth business day after trie da which such Pricing Supplement is
first used.

() Revisions of Prospectus—Material Changegxcept as otherwise provided in subsectiondftiis Section 4, if at any time
during the term of this Agreement any event shetiuo or condition shall exist as a result of whiicls necessary, in the opinion of counsel
the Agents or counsel for the Company, to amendRéwgistration Statement in order that the RegistreBtatement will not contain an untrue
statement of a material fact or omit to state aemtfact required to be stated therein or neggdsamake the statements therein not
misleading or to amend or supplement the Prospéttoisler that the Prospectus will not include atrue statement of a material fact or o
to state a material fact necessary in order to nfakatatements therein not misleading in the laflthe circumstances existing at the time the
Prospectus is delivered to a purchaser, or ifatidie necessary, in the opinion of either suchnsel to amend the Registration Statement or
amend or supplement the Prospectus in order to lgonith the requirements of the 1933 Act or the 39&t Regulations, the Company shall
give immediate notice, confirmed in writing, to thgents to cease the solicitation of offers for pluechase of Notes in their capacity as
agents and to cease sales of any Notes they maytie as principal, and the Company will prompttggare and file with the Commission,
subject to Section 4(b) hereof, such amendmentgplement as may be necessary to correct suchngat®r omission or to make the
Registration Statement and Prospectus comply with sequirements, and the Company will furnishh® Agents, without charge, such
number of copies of such amendment or supplemeiiea&gents may reasonably request. In additiam@bmpany will comply with the
1933 Act, the 1933 Act Regulations, the 1934 Act Hire 1934 Act Regulations so as to permit the detigm of the distribution of each
offering of Notes.

(g) Earnings Statements. The Company will timely file such reports puastito the 1934 Act as are necessary in order t&ma
generally available to its securityholders as sa@practicable an earnings statement for the pagpofs and to provide the benefits
contemplated by, the last paragraph of Section)f(dhe 1933 Act.

(h) Reporting Requirements. The Company, during the period when the Prdsgds required to be delivered under the 19330kct
the 1934 Act, will file all documents required te filed with the Commission pursuant to the 1934 within the time periods prescribed by
the 1934 Act and the 1934 Act Regulations. In thenéthat documents required to be filed with tleen@hission pursuant to the 1934 Act are
not available on EDGAR, the Company agrees to $lirsuich documents to the Agents as soon as possible

(i) Restriction on Offers and Sales of Securitiesf agreed upon between one or more Agents getinprincipal and the Company,
between the date of the agreement by such Agent(s)rchase

the related Notes from the Company and the SettieDate with respect thereto, the Company will mathout the prior written consent of
such Agent(s), issue, sell, offer or contract i geant any option for the sale of, or otherwiigpose of, any debt securities of the Company
(other than the Notes that are to be sold purswesuich agreement or commercial paper in the orgdicaurse of business).

() Use of Proceeds. The Company will use the net proceeds recedyeid from the issuance and sale of the Notesémtlanner
specified in the Prospectus.

(k) Suspension of Certain Obligations.The Company shall not be required to comphhlie provisions of subsections (f), (g) or
(h) of this Section 4 during any period from thaei (i) the Agents shall have suspended solicitatfanffers for the purchase of Notes in their
capacity as agents pursuant to a request fromdhgp@ny and (ii) no Agent shall then hold any Nqteschased from the Company as
principal, as the case may be, until the time tbm@any shall determine that solicitation of offmsthe purchase of Notes should be resu
or an Agent shall subsequently purchase Notes fhenCompany as princip:



SECTION 5. Conditions of Agents' Obligations

The obligations of one or more Agents techase Notes from the Company as principal andltoitsoffers for the purchase of Notes as
an agent of the Company, and the obligations ofpamghasers of Notes sold through an Agent as antad the Company, will be subject to
the accuracy of the representations and warraotigbe part of the Company herein contained oraioad in any certificate of an officer of
the Company or any of its subsidiaries deliverespant to the provisions hereof, to the performaratobservance by the Company of its
covenants and other obligations hereunder, antketéoflowing additional conditions precedent:

(a) Effectiveness of Registration StatemenThe Registration Statement (including any Rifia(b) Registration Statement) has
become effective under the 1933 Act and no stoprasdspending the effectiveness of the Registr&tatement shall have been issued under
the 1933 Act and no proceedings for that purposél Bave been instituted or shall be pending agdtened by the Commission, and any
request on the part of the Commission for additiamfarmation shall have been complied with to thasonable satisfaction of counsel to the
Agents.

(b) Legal Opinions. On the date hereof, the Agents shall have vedahe following legal opinions, dated as of tlhdéechereof and |
form and substance satisfactory to the Agents:

(1) Opinion of General Counsel to the CompanyThe favorable opinion of James C. Carter, Gar@ounsel to the Compar
to the effect set forth in Exhibit B hereto andtah further effect as the Agents may reasonakjyest.

(2) Opinion of Counsel for the Company.The favorable opinion of Latham & Watkins, ceahfor the Company, to the eff
set forth in Exhibit C hereto and to such furthée& as the Agents may reasonably request.

(3) Opinion of Counsel for the Agents.The favorable opinion of Sidley Austin Brown\&ood LLP, counsel for the Agents,
with respect to the matters set forth in paragrdpt8and 4 of Exhibit B hereto and paragraphs 3, 8, 6, 7 and the last paragraph of
Exhibit C hereto.

(c) Officer's Certificate. On the date hereof, there shall not have b&roe the respective dates as of which informasiaiven in
the Prospectus, any material adverse change icotidition, financial or otherwise, or in the eagsnbusiness affairs or business prospec
the Company and its subsidiaries considered agwoteeprise, whether or not arising in the ordinaoyrse of business, and the Agents shall
have received a certificate of the President oica Yresident of the Company and of the chief firerofficer and chief accounting officer of
the Company, dated as of the date hereof, to teetahat (i) there has been no such material a@venange, (ii) the representations and
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warranties of the Company herein contained areangecorrect with the same force and effect asgh@xpressly made at and as of the date
of such certificate, (iii) the Company has compleith all agreements and satisfied all conditionsts part to be performed or satisfied at or
prior to the date of such certificate, and (iv)stop order suspending the effectiveness of thedRegjpn Statement has been issued and no
proceedings for that purpose have been institatexpending or, to the best of such officer's krealgk, are threatened by the Commission.

(d) Comfort Letter of Pricewaterhouse Coopers LLPOn the date hereof, the Agents shall have vedea letter from
Pricewaterhouse Coopers LLP, dated as of the @amhand in form and substance satisfactory tétients, to the effect set forth in
Exhibit D hereto.

(e) Additional Documents. On the date hereof, counsel to the Agents $laakt been furnished with such documents and amsras
such counsel may require for the purpose of englsiich counsel to pass upon the issuance andfddt#as as herein contemplated and
related proceedings, or in order to evidence tleracy of any of the representations and warrgntiethe fulfilment of any of the
conditions, herein contained; and all proceediagen by the Company in connection with the issuamcksale of Notes as herein
contemplated shall be satisfactory in form and w&utre to the Agents and to counsel to the Agents.

If any condition specified in this Sectidrshall not have been fulfilled when and as reglicebe fulfilled, this Agreement may be
terminated by the applicable Agent or Agents byaaoto the Company at any time and any such tetimimahall be without liability of any
party to any other party except as provided ini8ect0 hereof and except that Sections 8, 9, 1Bnti¥15 hereof shall survive any such
termination and remain in full force and effect.
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SECTION 6. Delivery of and Payment for Notes Sold through geri as Agen



Delivery of Notes sold through an Agentasagent of the Company shall be made by the Coyripasuch Agent for the account of any
purchaser only against payment therefor in immediavailable funds. In the event that a purchabati fail either to accept delivery of or to
make payment for a Note on the date fixed for eettint, such Agent shall promptly notify the Compang deliver such Note to the
Company and, if such Agent has theretofore paidCin@pany for such Note, the Company will prompéiurn such funds to such Agent. If
such failure has occurred for any reason other dedawlt by such Agent in the performance of ithgattions hereunder, the Company will
reimburse such Agent on an equitable basis fdods of the use of the funds for the period suctd$uvere credited to the Company's
account.

SECTION 7. Additional Covenants of the Company.
The Company further covenants and agrettssegich Agent as follows:

(@) Reaffirmation of Representations and Warrantiegach acceptance by the Company of an offethispurchase of Notes
(whether to one or more Agents as principal ordgtoan Agent as agent), and each delivery of N@tbsther to one or more Agents as
principal or through an Agent as agent), shall éended to be an affirmation that the representatiodswarranties of the Company herein
contained and contained in any certificate theogtotlelivered to the Agents pursuant hereto aeeand correct at the time of such accept
or sale, as the case may be, and an undertakihgutla representations and warranties will be angkcorrect at the time of delivery to such
Agent(s) or to the purchaser or its agent, as déise cnay be, of the Notes relating to such acceptansale, as the case may be, as though
made at and as of each such time (it being undmidtat such representations and warranties saterto the Registration Statement and
Prospectus as amended and supplemented to eactinrsah

(b) Subsequent Delivery of CertificatesEach time that (i) the Registration Statemerthe Prospectus shall be amended or
supplemented (other than by an amendment or supplepnoviding solely for the determination of theriable terms of the Notes or relating
solely to the offering of securities other than Mwtes), (i) (if required in connection with thenshase of Notes from the Company by one or
more Agents as principal) the Company sells Nateme or more Agents as principal or (iii) the Camyp sells Notes in a form not
previously certified to the Agents by the Compathg, Company shall furnish or cause to be furnigbatie Agent(s), forthwith a certificate
dated the date of filing with the Commission or tlae of effectiveness of such amendment or suppigras applicable, or the date of such
sale, as the case may be, in form satisfactofyddgent(s) to the effect that the statements auedan the certificate referred to in Section 5
(c) hereof which were last furnished to the Agertstrue and correct at the time of the filing ffeetiveness of such amendment or
supplement, as applicable, or the time of such sal¢he case may be, as though made at and aslhofisie (except that such statements ¢
be deemed to relate to the Registration Statenmehtiee Prospectus as amended and supplementechttirae) or, in lieu of such certificate,
a certificate of the same tenor as the certificeterred to in Section 5(c) hereof, modified asassary to relate to the Registration Statement
and the Prospectus as amended and supplementegltimé of delivery of such certificate (it beingderstood that, in the case of clause (ii)
above, any such certificate shall also includersifamtion that there has been no material advehsge in the condition, financial or
otherwise, or in the earnings, business affaifsusiness prospects of the Company and its subgislieonsidered as one enterprise since the
date of the agreement by such Agent(s) to purcNases from the Company as principal).

(c) Subsequent Delivery of Legal OpinionsEach time that (i) the Registration Statemerthe Prospectus shall be amended or
supplemented (other than by an amendment or supplgpnoviding solely for the determination of theriable terms of the Notes or relating
solely to the offering of securities other than Mwes), (i) (if required in connection with thenshase of Notes from the
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Company by one or more Agents as principal) the @ sells Notes to one or more Agents as prinapéli) the Company sells Notes in
a form not previously certified to the Agents bg tiompany, the Company shall furnish or cause fortmeshed forthwith to the Agent(s) a

to counsel to the Agents the written opinions afhlam & Watkins, counsel to the Company, and Jamé&3a@er, General Counsel to the
Company, or other counsel satisfactory to the Ag@¢ntlated the date of filing with the Commissiartte date of effectiveness of such
amendment or supplement, as applicable, or theodatech sale, as the case may be, in form andesutessatisfactory to the Agent(s), of the
same tenor as the opinions referred to in SecB@ng1) and 5(b)(2) hereof, but modified, as neagsdo relate to the Registration Statement
and the Prospectus as amended and supplementegitimé of delivery of such opinions or, in lieusafch opinions, each counsel last
furnishing such opinion to the Agents shall furnilsl Agent(s) with a letter substantially to thieef that the Agent(s) may rely on such last
opinion to the same extent as though it was ddtediate of such letter authorizing reliance (extiegt statements in such last opinion sha
deemed to relate to the Registration StatementtenBrospectus as amended and supplemented tmtheftdelivery of such letter
authorizing reliance).

(d) Subsequent Delivery of Comfort LettersEach time that (i) the Registration Statemenhe Prospectus shall be amended or
supplemented to include additional financial infation (other than by an amendment or supplemeatimgl solely to the issuance and/or
offering of securities other than the Notes) or(ffirequired in connection with the purchase aftés from the Company by one or more
Agents as principal) the Company sells Notes tomnaore Agents as principal, the Company shalsedricewaterhouse Coopers LLP
forthwith to furnish to the Agent(s) a letter, datbe date of filing with the Commission or thealaf effectiveness of such amendment or
supplement, as applicable, or the date of such aslthe case may be, in form satisfactory to thenk(s), of the same tenor as the letter
referred to in Section 5(d) hereof but modifieddtate to the Registration Statement and Prospastasnended and supplemented to the date
of such letter



(e) Temporary Suspension of Certain ObligationsAfter the Closing Date, if the Company shalledmine that it does not intend to
be in the market with respect to the Notes durirggthree months after the date of filing of a qeréytreport on Form 10-Q, an annual report
on Form 10-K, or an amendment thereto, the Compaany deliver to each Agent a notice, which shaltlated the date of delivery thereof to
each Agent, to such effect (a "Notice of Tempo@Bmgpension™), in which event the obligations of @mempany pursuant to Section (7)(c)
hereof with respect to such filings shall be deesuspended until such time as the Company notfes Agent that it wishes to re-enter the
market with respect to the Notes (which could bierahan three months after the date of the Motit Temporary Suspension) and delivers
to each Agent the documents required by Sectidie)(Figreof but dated as of the date the Compampters the market with respect to the
Notes."

SECTION 8. Indemnification.

(a) Indemnification of the Agents. The Company agrees to indemnify and hold hasnéach Agent and each person, if any, who
controls such Agent within the meaning of Sectidrof.the 1933 Act or Section 20 of the 1934 Acfalews:

(i) against any and all loss, liabiligfaim, damage and expense whatsoever, as incamisghg out of an untrue statement or
alleged untrue statement of a material fact corthin the Registration Statement (or any amendthenéto), or the omission or
alleged omission therefrom of a material fact regplito be stated therein or necessary to makedtengents therein not misleading
arising out of an untrue statement or alleged enstatement of a material fact included in anyipriebry prospectus or the Prospet
(or any amendment or supplement thereto), or thesiam or alleged omission therefrom of a matdeat necessary in order to make
the statements therein, in the light of the circtamses under which they were made, not misleading;
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(i) against any and all loss, liabilitaim, damage and expense whatsoever, as inctiortitg extent of the aggregate amount
paid in settlement of any litigation, or any invgation or proceeding by any governmental agendyoaly, commenced or threatened,
or any claim whatsoever based upon any such ustatement or omission, or any such alleged untatersent or omission, provided
that (subject to Section 8(d) hereof) any sucHesatint is effected with the written consent of @@mpany; and

(iif) against any and all expense whatgsogeas incurred (including the fees and disburseésngficounsel chosen by such Agent),
reasonably incurred in investigating, preparingleiending against any litigation, or any investigiaior proceeding by any
governmental agency or body, commenced or thredtemeany claim whatsoever based upon any suclhiestatement or omission,
or any such alleged untrue statement or omissiotine extent that any such expense is not paidrisudgaragraph (i) or (i) above;

provided, however, that this indemnity does not apply to any logdility, claim, damage or expense to the exteisirag out of an untrue
statement or omission or alleged untrue statenmreotnission made in reliance upon and in conformiith written information furnished to
the Company by the Agents expressly for use irRibgistration Statement (or any amendment theretahy preliminary prospectus or the
Prospectus (or any amendment or supplement theestd)provided, further, that the Company shallbetiable to any Agent under the
indemnity agreement in this subsection (a) witlpees to any preliminary prospectus to the exteat émy such loss, liability, claim, damage
or expense of such Agent results from the factshah Agent sold Notes to a person as to whonwsit bk established that there was not sent
or given, at or prior to the written confirmatiohsuch sale, a copy of the Prospectus (excludirgish@nts incorporated by reference) or of
the Prospectus as then amended or supplementdddegcdocuments incorporated by reference) in@se where such delivery is required
by the 1933 Act if the Company has previously fsheid copies thereof in sufficient quantity to sAgient and the loss, liability, claim,
damage or expense of such Agent results from aneistatement or omission of a material fact coeiin the preliminary prospectus or the
preliminary prospectus supplement which was coegkat the Prospectus or in the Prospectus as amemdipplemented and such
correction would have cured such untrue statemeoinission of a material fact giving rise to suchkd, liability, claim, damage or expense.

(b) Indemnification of Company, Directors and Géfie = Each Agent severally, but not jointly, agre@étdemnify and hold
harmless the Company, its directors, each of fises who signed the Registration Statement ac parson, if any, who controls the
Company within the meaning of Section 15 of the3L88t or Section 20 of the 1934 Act against any alhtbss, liability, claim, damage and
expense described in the indemnity contained ini@e8(a) hereof, as incurred, but only with reggeaintrue statements or omissions, or
alleged untrue statements or omissions, made iRéggstration Statement (or any amendment theogtahy preliminary prospectus or the
Prospectus (or any amendment or supplement thareteliance upon and in conformity with writterfanrmation furnished to the Company
by the Agents expressly for use in the Registraitatement (or any amendment thereto) or suchnpiredry prospectus or the Prospectus (or
any amendment or supplement thereto).

(c) Actions Against Parties; Notification. Each indemnified party shall give notice asnpptly as reasonably practicable to each
indemnifying party of any action commenced agaiinst respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemimfy party from any liability hereunder to the extdns not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than artaunt of this indemnity agreement. In the
case of parties indemnified pursuant to Sectiol I8éaeof, counsel to the indemnified parties shalselected by the applicable Agent(s) and,
in the case of parties indemnified pursuant toiBe@&(b) hereof, counsel to the indemnified parsieall be selected by the Company. An
indemnifying party may participate at its own expein the
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defense of any such actigurovided, however, that counsel to the indemnifying party shall fetcept with the consent of the indemnified
party) also be counsel to the indemnified partyndrevent shall the indemnifying parties be lidblefees and expenses of more than one
counsel (in addition to any local counsel) sepairata their own counsel for all indemnified partiasconnection with any one action or
separate but similar or related actions in the samisdiction arising out of the same general aténs or circumstances.

No indemnifying party shall, without theigrwritten consent of the indemnified partiestlsebr compromise or consent to the entry of
any judgment with respect to any litigation, or amyestigation or proceeding by any governmentahag or body, commenced or threate
or any claim whatsoever in respect of which inddioaiion or contribution could be sought under tBection 8 or 9 hereof (whether or not
the indemnified parties are actual or potentiatiparthereto), unless such settlement, compromisertsent (i) includes an unconditional
release of each indemnified party from all liagiltrising out of such litigation, investigationppeeding or claim and (ii) does not include a
statement as to or an admission of fault, culp@ghdli a failure to act by or on behalf of any indefied party.

SECTION 9. Contribution.

If the indemnification provided for in Sext 8 hereof is for any reason unavailable to sufficient to hold harmless an indemnified
party in respect of any losses, liabilities, clajmi@mages or expenses referred to therein, théniedemnifying party shall contribute to the
aggregate amount of such losses, liabilities, damamages and expenses incurred by such indethpdigy, as incurred, (i) in such
proportion as is appropriate to reflect the relatdenefits received by the Company, on the one,lardithe applicable Agent(s), on the other
hand, from the offering of the Notes that werestbject of the claim for indemnification or (ii)tiie allocation provided by clause (i) is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &#s referred to in clause (i) above but also
the relative fault of the Company, on the one hamdi, the applicable Agent(s), on the other handpimection with the statements or
omissions which resulted in such losses, liabdjtidaims, damages or expenses, as well as anyretheant equitable considerations.

The relative benefits received by the Conypan the one hand, and the applicable Agent(s)he other hand, in connection with the
offering of the Notes that were the subject of¢teém for indemnification shall be deemed to béhia same respective proportions as the total
net proceeds from the offering of such Notes (lett@ducting expenses) received by the Companyranibtal discount or commission
received by each applicable Agent, as the casebmalyears to the aggregate initial offering priteuxh Notes.

The relative fault of the Company, on tine diand, and the applicable Agent(s), on the dthed, shall be determined by reference to,
among other things, whether any untrue or allegedia statement of a material fact or omissionllegad omission to state a material fact
relates to information supplied by the Companyythe applicable Agent(s) and the parties’ relativent, knowledge, access to information
and opportunity to correct or prevent such statérmeomission.

The Company and the Agents agree thatildvoot be just and equitable if contribution pumsuto this Section 9 were determined by
pro rata allocation (even if the applicable Ageni(sre treated as one entity for such purposeyarly other method of allocation which d
not take account of the equitable consideratiofesned to above in this Section 9. The aggregateustof losses, liabilities, claims, damages
and expenses incurred by an indemnified party afetned to above in this Section 9 shall be deetménclude any legal or other expenses
reasonably incurred by such indemnified party westigating, preparing or defending against anmgdtton, or any investigation or
proceeding by any governmental agency or body, cenwed or threatened, or any claim whatsoever hgsed any applicable untrue or
alleged untrue statement or omission or allegedsion.
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Notwithstanding the provisions of this Seat9, (i) no Agent shall be required to contribatey amount in excess of the amount by w
the total discount or commission received by sugkm in connection with the offering of the Notkattwere the subject of the claim for
indemnification exceeds the amount of any damagdeshnsuch Agent has otherwise been required tdogagason of any applicable untrue
or alleged untrue statement or omission or allegaission and (ii) no person guilty of fraudulensneipresentation (within the meaning of
Section 11(f) of the 1933 Act) shall be entitlecctmtribution from any person who was not guiltysath fraudulent misrepresentation. In
addition, in connection with an offering of Notasgrghased from the Company by two or more Agengiasipal, the respective obligations
of such Agents to contribute pursuant to this ®ac8 are several, and not joint, in proportionh® aggregate principal amount of Notes that
each such Agent has agreed to purchase from thg&uom

For purposes of this Section 9, each peiigamy, who controls an Agent within the meanofdSection 15 of the 1933 Act or Section 20
of the 1934 Act shall have the same rights to doution as such Agent, and each director of the @amy, each officer of the Company and
each person, if any, who controls the Company withe meaning of Section 15 of the 1933 Act or i8ac20 of the 1934 Act shall have the
same rights to contribution as the Company.

SECTION 10. Payment of Expense



The Company will pay all expenses inciderthe performance of its obligations under thisefgnent, including:

(&) The preparation, filing, printing adelivery of the Registration Statement as originéiled and all amendments thereto and any
preliminary prospectus, the Prospectus and any dments or supplements thereto;

(b) The preparation, printing and delivefithis Agreement and the Indenture;

(c) The preparation, issuance and delieéthe Notes, including any fees and expensetiniglto the eligibility and issuance of Note:
book-entry form and the cost of obtaining CUSIRhrer identification numbers for the Notes;

(d) The fees and disbursements of the Gmylp accountants, counsel and other advisorsemtagincluding any calculation agent or
exchange rate agent) and of the Trustee and itssetiu

(e) The reasonable fees and disbursemértsunsel to the Agents incurred in connectiorhitlite establishment of the Program and
incurred from time to time in connection with thartsactions contemplated hereby;

() The fees charged by nationally retdegd statistical rating organizations for therrgtof the Program and the Notes;
(g) The fees and expenses incurred in@ction with any listing of Notes on a securitiesteange;

(h) The filing fees incident to, and tleasonable fees and disbursements of counsel #ogiets in connection with, the review, if any,
by the National Association of Securities Dealérs, (the "NASD"); and

(i) Any advertising and other out-of-get expenses of the Agents incurred with the apgdrofrthe Company.
SECTION 11. Representations, Warranties and Agreements to &ubelivery.

All representations, warranties and agregmeontained in this Agreement or in certificatésfficers of the Company or any of its
subsidiaries submitted pursuant hereto or thetet semain operative and in full force and effeegardless of any investigation made by or
on behalf of the
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Agents or any controlling person of an Agent, oobyn behalf of the Company, and shall survivehededivery of and payment for the Not
SECTION 12. Termination.

(a) Termination of this Agreement. This Agreement (excluding any agreement byamnaore Agents to purchase Notes from the
Company as principal) may be terminated for angaaaat any time by either the Company or an Agento itself, upon the giving of
30 days' prior written notice of such terminatiorthie other party hereto.

(b) Termination of Agreement to Purchase Notesraxipal. The applicable Agent(s) may terminate any agerg by such Agent
(s) to purchase Notes from the Company as principahediately upon notice to the Company, at ametat or prior to the Settlement Date
relating thereto, if (i) there has been, sincedhi of such agreement or since the respective datef which information is given in the
Prospectus, any material adverse change in thatmmmdinancial or otherwise, or in the earningssiness affairs or business prospects o
Company and its subsidiaries considered as onepeises whether or not arising in the ordinary cauof business, or (ii) there has occurred
any material adverse change in the financial marikethe United States or, if such Notes are denatad and/or payable in, or indexed to,
one or more foreign or composite currencies, ininkernational financial markets, or any outbreékastilities or escalation thereof or other
calamity or crisis or any change or developmergvent involving a prospective change in nationahternational political, financial or
economic conditions, in each case the effect ottwig such as to make it, in the judgment of sugkeri(s), impracticable or inadvisable to
market such Notes or enforce contracts for thesfadeich Notes, or (iii) trading in any securit@dghe Company has been suspended or
materially limited by the Commission or a natiogaturities exchange, or if trading generally onNle& York Stock Exchange or the
American Stock Exchange or in the Nasdaq Natioraldét has been suspended or materially limitedhiaimum or maximum prices for
trading have been fixed, or maximum ranges forgsricave been required, by either of said exchaomgey such system or by order of the
Commission, the NASD or any other governmental @itiyor a material disruption has occurred in cagnoial banking or securities
settlement or clearance services in the UnitedeStait with respect to Clearstream or Eurocleaesystin Europe, or (iv) a banking
moratorium has been declared by either Federakar Xork authorities or by the relevant authorifieshe country or countries of origin of
any foreign or composite currency in which suchédaire denominated and/or payable, or (v) thegatsisigned by any nationally recogni
statistical rating organization to the Programmy debt securities (including the Notes) of the @any as of the date of such agreement shall
have been lowered or withdrawn since that datéamy such rating organization shall have publayounced that it has under surveillance
or review its rating of the Program or any suchtdeeurities, or (vi) there shall have come todtiention of such Agent(s) any facts t



would cause such Agent(s) to believe that the Fasig, at the time it was required to be delivéoea purchaser of such Notes, included an
untrue statement of a material fact or omittedtéesa material fact necessary in order to makstiéitements therein, in the light of the
circumstances existing at the time of such deliveog misleading.

(c) General. Inthe event of any such termination, neithentypwill have any liability to the other party le¢o, except that (i) the
Agents shall be entitled to any commissions eamaacordance with the third paragraph of Sectix) Bereof, (ii) if at the time of
termination (a) any Agent shall own any Notes pasgd by it from the Company as principal or (bp#er to purchase any of the Notes has
been accepted by the Company but the time of dgliwethe purchaser or his agent of such Noteginglahereto has not occurred, the
covenants set forth in Sections 4 and 7 hereof sdrakin in effect until such Notes are so resalddaivered, as the case may be, and (iii) the
covenant set forth in Section 4(i) hereof, the miowns of Section 10 hereof, the indemnity and Gbation agreements set forth in Sections 8
and 9 hereof, and the provisions of Sections 1Br#15 hereof shall remain in effect.
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SECTION 13. Notices.

Unless otherwise provided herein, all reticequired under the terms and provisions hetedf Be in writing, either delivered by hand,
by mail or by telex, telecopier or telegram, angl anch notice shall be effective when receivedhataddress specified below.

If to the Company:

NIKE, Inc.

One Bowerman Drive
Beaverton, Oregon 97005-6453
Attention: General Counsel
Telecopy No.: (503) 671-3167

If to the Agents:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
4 World Financial Center, 15th Floor

New York, New York 10080

Attention: MTN Product Management

Telecopy No.: (212) 449-2234

Banc One Capital Markets, Inc

1 Bank One Plaza

Mailcode 1L1-0595

Chicago, Illinois 60670

Attention: Investment Grade Securities—Structudngl Execution
Telecopy No.: (312) 732 4773

Banc of America Securities LLC
Bank of America Corporate Center
100 North Tryon Street

Charlotte, North Carolina 28255
Attention: Medium-Term Note Desk
Telecopy No.: (704) 388-9939

Commerzbank Capital Markets Corp.
1251 Avenue of the Americas, 22Floor
New York, New York 10020-1104
Attention: Mr. Stephen Willis
Telecopy No.: (212) 703-4141

Fleet Securities, Inc.

100 Federal St.

Boston, Massachusetts 02110

Attention: Mr. John Crees (MADE 10012H)
Telecopy No.: (617) 434-8702

HSBC Securities (USA) Inc



452 Fifth Avenue

New York, New York 10018
Attention: Transaction Management
Telecopy No.: (212) 525-0238
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Salomon Smith Barney Inc.

388 Greenwich St.

New York, New York 10013

Attention: Medium-Term Note Department
Telecopy No.: (212) 816-0949

Scotia Capital (USA) Inc.

One Liberty Plaza

165 Broadway 25th Floor

New York, New York 10006
Attention: Corporate Bond Group
Telecopy No.: (212) 225-5285

Tokyo-Mitsubishi International plc
1251 Avenue of the Americas

New York, New York 10020-1104
Attention: The Debt Markets Group
Telecopy No.: (212) 782-6406

U.S. Bancorp Piper Jaffray Inc.
111 S. W. Fifth Avenue, Suite 1900
Portland, Oregon 97204

Attention: Mr. Darryl May

Telecopy No.: (503) 275-3490

or at such other address as such party may desifpoat time to time by notice duly given in accarda with the terms of this Section 13.
SECTION 14. Parties.

This Agreement shall inure to the bendfiind be binding upon the Agents and the Companytlair respective successors. Nothing
expressed or mentioned in this Agreement is intéraeshall be construed to give any person, firmasporation, other than the parties he
and their respective successors and the contrgimgons, officers and directors referred to inties 8 and 9 hereof and their heirs and I
representatives, any legal or equitable right, iy claim under or in respect of this Agreemararmy provision herein contained. This
Agreement and all conditions and provisions heagefintended to be for the sole and exclusive liewigthe parties hereto and their
respective successors, and said controlling persfincers and directors and their heirs and legplesentatives, and for the benefit of no
other person, firm or corporation. No purchaseXofes shall be deemed to be a successor by ream@fyrof such purchase.

SECTION 15. GOVERNING LAW; FORUM

THIS AGREEMENT AND ALL THE RIGHTS AND OBLIBTIONS OF THE PARTIES SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATEGF NEW YORK WITHOUT REGARD TO CONFLICT OF LAW
PRINCIPLES. ANY SUIT, ACTION OR PROCEEDING BROUGHIY THE COMPANY AGAINST ANY AGENT IN CONNECTION
WITH OR ARISING UNDER THIS AGREEMENT SHALL BE BROUBT SOLELY IN THE STATE OR FEDERAL COURT OF
APPROPRIATE JURISDICTION LOCATED IN THE BOROUGH QWANHATTAN, THE CITY OF NEW YORK.

SECTION 16. Effect of Headings
The Article and Section headings hereinfareonvenience only and shall not affect the twresion hereof.
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SECTION 17. Counterparts.



This Agreement may be executed in one aeroounterparts and, if executed in more than on@terpart, the executed counterparts

hereof shall constitute a single instrument.

If the foregoing is in accordance with thgents' understanding of our agreement, pleaseasigrreturn to the Company a counterpart
hereof, whereupon this Distribution Agreement, glavith all counterparts, will become a binding agnent among the Agents and the

Company in accordance with its terms.

CONFIRMED AND ACCEPTED,
as of the date first above writte

MERRILL LYNCH, PIERCE, FENNER & SMITH

INCORPORATED

By:

/sl SCOTT PRIMROSE

Authorized Signator

BANC ONE CAPITAL MARKETS, INC.
By:

/s KATHERINE COKIC

Name: Katherine Coki
Title: Associate Directc

BANC OF AMERICA SECURITIES LLC
By:

/sl LILY CHANG

Name: Lily Chanc
Title:  Principal

COMMERZBANK CAPITAL MARKETS CORP.

By:

/sl IVY HWANG

Name: Ivy Hwanc¢
Title: General Counsi

20

Very truly yours,
NIKE, Inc.

By:
/sl MARCIA A. STILWELL

Name: Marcia A. Stilwel
Title: Treasure

FLEET SECURITIES, INC
By:

/s JOHN CREES



Name: John Cree
Title: Managing Directo

HSBC SECURITIES (USA) INC
By:

/sl JIM BRUCIA

Name: Jim Brucii
Title:  Managing Directo

SALOMON SMITH BARNEY INC.
By:

/s/ GEORGE KIM

Name: George Kir
Title:  Vice Presider

SCOTIA CAPITAL (USA) INC.
By:

/s/  FRANK DINON

Name: Frank Dinol
Title:  Managing Directo

TOKYO-MITSUBISHI INTERNATIONAL PLC
By:

/s HAJIME WANTANABE

Name: Hajime Wantanat
Title:  Managing Directo

U.S. BANCORP PIPER JAFFRAY INC
By:

/s/ ROBERT A. KRUEGER

Name: Robert A. Kruege
Title: Managing Directo
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SCHEDULE A

As compensation for the services of theragéereunder, the Company shall pay the applioatdant, on a discount basis, a commis:
for the sale of each Note equal to the principabami of such Note multiplied by the appropriateceatage set forth below:

PERCENT OF
PRINCIPAL

MATURITY RANGES AMOUNT

From 9 months to less than 1 yi 125%

From 1 year to less than 18 mon .15C



From 18 months to less than 2 ye
From 2 years to less than 3 ye
From 3 years to less than 4 ye
From 4 years to less than 5 ye
From 5 years to less than 6 ye
From 6 years to less than 7 ye
From 7 years to less than 10 ye
From 10 years to less than 15 ye
From 15 years to less than 20 ye
From 20 years to 30 yee

Greater than 30 yea

* As agreed to by the Company and the applicable Agethe time of sale.
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.20C

.25(C

.35(

.45(C

.50C

.55(C

.60C

.62t

.70C

.75C

PRICING TERMS

Principal Amount: $
(or principal amount of foreign or compesiturrency)

Interest Rate or Formula:
If Fixed Rate Note,
Interest Rate:
Interest Payment Dates:
If Floating Rate Note,
Interest Rate Basis(es):
If LIBOR,
~ LIBOR Reuters Pag
~ LIBOR Telerategea
Designated LIBORrf&mcy:
If CMT Rate,
Designated CMT Teate Page:
If Telerd®age 7052:
Weekly Average
Menthly Average
Designated CMT Mdtulndex:

Index Maturity:

Spread and/or Spread Multiplier, if any:
Initial Interest Rate, if any:

Initial Interest Reset Date:

Interest Reset Dates:

Interest Payment Dates:

Maximum Interest Rate, if any:

Minimum Interest Rate, if any:

Fixed Rate Commencement Date, if any:
Fixed Interest Rate, if an

EXHIBIT A



Day Count Convention:
Calculation Agent:

Redemption Provisions:
Initial Redemption Date:
Initial Redemption Percentage:
Annual Redemption Percentage Reducticemyf

Repayment Provisions:
Optional Repayment Date(s):

Original Issue Date:

Stated Maturity Date:

Specified Currency:

Exchange Rate Agent:

Authorized Denomination:

Purchase Price: %, plus accrued interest, if fioyn
Price to Public: %, plus accrued interest, if,&mom
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Issue Price:
Settlement Date and Time:
Additional/Other Terms:

Also, in connection with the purchase of Notes fithi Company by one or more Agents as principakeamgent as to whether the following
will be required:

Officers' Certificate pursuant to Sectidh)7of the Distribution Agreement.
Legal Opinions pursuant to Section 7(chhef Distribution Agreement.
Comfort Letter pursuant to Section 7(djtef Distribution Agreement.
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EXHIBIT B

FORM OF OPINION OF COMPANY'S GENERAL COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(b)(1)

[NIKE, Inc. Letterhead]
May 29, 2002

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Banc of America Securities LLC

Salomon Smith Barney Inc.

Banc One Capital Markets, Inc.

HSBC Securities (USA) Inc.

Tokyo-Mitsubishi International plc

Commerzbank Capital Markets Corp.

Fleet Securities, Inc.

Scotia Capital (USA) Inc.

U.S. Bancorp Piper Jaffray Inc.

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporate:



4 World Financial Center, 18Floor
New York, New York 1008

Re:NIKE, Inc.
Ladies and Gentlemen:

| am general counsel for NIKE, Inc., an @»e corporation (the "Company"), and am rendetig dpinion in connection with the
Distribution Agreement (the "Distribution Agreem@8rdated as of May 29, 2002 between the Companyandcollectively, the "Agents")
and in connection with the issuance by the Compmdup to $500,000,000 (or its equivalent in onenmre foreign currencies or composite
currencies) in aggregate initial public offeringcerof its Medium-Term Notes (the "Notes"), havewgh terms and provisions established in
an Officers' Certificate dated May 29, 2002 pursuarnhe indenture dated as of December 13, 1986"(hdenture") between the Company
and Bank One Trust Company, National Associatioicgessor in interest to The First National Bankhicago), as Trustee ("Trustee"),
pursuant to a registration statement on Form Sdewuthe Securities Act of 1933, as amended (thé"yAfiled with the Securities and
Exchange Commission (the "Commission™) on Octol®e2D01 (File No. 333-71324), as amended by Amemtiie. 1 filed with the
Commission on January 22, 2002 (collectively, idahg the documents incorporated by reference th€tke "Incorporated Documents™), 1
"Registration Statement") (which Registration Stadat also constitutes, pursuant to Rule 429 urdeAtt, PosEffective Amendment No.
to Registration Statement No. 333-71975), a prdsgetated January 24, 2002 (the "Base Prospectuptfispectus supplement dated
May 29, 2002 (the "Prospectus Supplement") andik&ibution Agreement. The Base Prospectus andPthepectus Supplement, including
the Incorporated Documents, are herein collectivedgrred to as the "Prospectus”.

This opinion is being rendered to you parguo Section 5(b)(2) of the Distribution AgreemePapitalized terms used herein without
definition have the meanings ascribed to them énDfstribution Agreement.
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As such counsel, | have made such legafactdal examinations and inquiries as | have dekneeessary or appropriate for purposes of
this opinion. In my examination, | have assumedgeuineness of all signatures, the authenticiglladocuments submitted to me as
originals, and the conformity to authentic origidacuments of all documents submitted to me asesopis to facts material to the opinions,
statements and assumptions expressed herein, |\ekig/our consent, relied upon oral or writteatetments and representations of officers
and other representatives of the Company and otlreasidition, | have obtained and relied upon stettificates and assurances from public
officials as | have deemed necessary.

| am opining herein as to the effect onghbject transaction only of the federal laws @f thhited States and the internal laws of the
State of Oregon and | express no opinion with resfoethe applicability thereto, or the effect then, of the laws of any other jurisdiction or
as to any matters of municipal law or the lawsrof lpcal agencies within any state.

Whenever a statement herein is qualifietbdnowledge, awareness, or a similar phrass,iittended to indicate that neither | nor any
other lawyers in the Company's legal departmené leavrent actual knowledge of the inaccuracy ohsiatement. However, except as
otherwise expressly indicated, we have not undertany independent investigation to determine docaracy of any such statement.

Subject to the foregoing and the other ematset forth herein, it is my opinion that, ashef date hereof:

1. The Company has been duly incorpdratel is validly existing under the laws of thet&tf Oregon, with corporate power and
authority to own, lease and operate its propedresto conduct its business as described in thesRatipn Statement and the Prospectus.

2. To the best of my knowledge, thereray legal or governmental proceedings pendingreatened to which the Company or any of
its Significant Subsidiaries is a party or of whanty property of the Company or any of its Sigmifit Subsidiaries is the subject, required to
be described in the Prospectus, which are not ibestas required.

3. Each of the Distribution Agreemend &ndenture has been duly authorized, executedlalivered by the Company.

4. The Notes, in the forms certifiedtbg Company as of the date hereof, have been dtiyazed for offer, sale, issuance and
delivery pursuant to the Distribution Agreementthg Companyprovided, however, that | have assumed that the aggregate prinaipauni
of the Notes that my be validly issued will be reeld dollar for dollar for any other debt securiiesued and sold under the Registration
Statement after the date hereof.

5. The issuance and sale of the Notahdy_ompany pursuant to the Distribution Agreenmeihe forms certified by the Company as
of the date hereof and the performance by the Cagnphits obligations under the Notes, the Indeattine Distribution Agreement and the
Interest Calculation Agreement dated as of May22®2 between the Company and Trustee will not tésthe violation by the Company of
(a) its Articles of Incorporation or Bylaws or (&hy federal or Oregon statute, rule or regulat@thdr than federal or state securities la



known to me to be applicable to the Company oraugr known to me of any court or governmental ager body or in the breach of or a
default under any material indenture, note, logne@ment, mortgage, deed of trust or other writigreement creating, evidencing or secu
indebtedness of the Company for borrowed moneynpmaaterial lease to which the Company is a paittyer than, with regard to (b) above,
such violations, breaches or defaults which wowllhave a material adverse effect on the Compadytarsubsidiaries taken as a whole and
would not adversely affect the validity of the Nate
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6. To the best of my knowledge, no cotsapproval, authorization or order of, or filingth, any Oregon court or governmental
agency or body is required for the consummatiothefissuance and sale of the Notes by the Compansyant to the Distribution Agreement
and the performance by the Company of its obligationder the Notes, the Indenture and the Distdbutgreement, except such as may be
required under state securities laws in connedtiitim the solicitation by the Agents of offers torpliase Notes from the Company and with
purchases of Notes by the Agents as principah@asése may be.

7. The Company has been duly qualified #oreign corporation for the transaction of bass and is in good standing under the laws
of each jurisdiction in which its ownership or leasf substantial properties or the conduct of itsitess require such qualification, and in
which the failure to be so qualified and in goaahsling would have a material adverse effect uperCtbmpany and its subsidiaries
considered as a whole.

8. The Company is not, and upon issuamckesale of the Notes and the application of #igproceeds therefrom as described in the
Prospectus will not be, an "investment companysueh term is defined in the Investment Companychdi940.

9. The Incorporated Documents, when these filed with the Commission, appeared on tfege to comply as to form in all material
respects with the requirements of the ExchangeaAdtthe rules and regulations of the Commissioretireer; it being understood, however,
that | express no opinion with respect to the foalhstatements, schedules and other financiaksatéstical data included or incorporated by
reference in the Incorporated Documents. In pasgooy the compliance as to form of the Incorpor&@eduments, | have assumed that the
statements made and incorporated by referenceirtteme=correct and complete.

10. No facts came to my attention thasedume to believe that any of the Incorporated Dwmts, when they were so filed, contained
an untrue statement of a material fact or omittestate a material fact necessary in order to rtfakstatements therein, in the light of the
circumstances under which they were made whemiterporated Documents were so filed, not misleagdtrigeing understood, however, t
| express no opinion with respect to the finanstatements, schedules and other financial andtitatidata included or incorporated by
reference in the Incorporated Documents.

11. To the best of my knowledge, thererareontracts or documents of a character requirée described in the Registration
Statement or Prospectus (or required to be filetbuthe Exchange Act, if upon such filing they wibbk incorporated by reference thereir
to be filed as exhibits to the Registration Statehtieat are not described and filed as required.

The opinions set forth in paragraphs 5@iathove are based upon my consideration of onlsetlstatutes, rules and regulations which, in
my experience, are normally applicable to the @matisns herein contemplated.

This opinion is rendered only to you andately for your benefit in connection with thersactions covered hereby. This opinion may
not be relied upon by you for any other purposdunrished to, quoted to, or relied upon by anyeotberson, firm or corporation for any
purpose, without my prior written consent; providedwever, that Sidley Austin Brown & Wood LLP m@agly on paragraphs 1, 4 and 5 of
this opinion in connection with the opinion it Bndering to you pursuant to Section 5(b)(1) ofisribution Agreement.

Very truly yours,

James C. Carter, Esq.
General Counse
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EXHIBIT C

FORM OF OPINION OF COMPANY'S COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(b)(2)



May 29, 2002

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Banc of America Securities LLC

Salomon Smith Barney Inc.

Banc One Capital Markets, Inc.

HSBC Securities (USA) Inc.

Tokyo-Mitsubishi International plc

Commerzbank Capital Markets Corp.

Fleet Securities, Inc.

Scotia Capital (USA) Inc.

U.S. Bancorp Piper Jaffray Inc.

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated

4 World Financial Center, 18Floor

New York, New York 1008!

Re:NIKE, Inc.
Ladies and Gentlemen:

We have acted as special counsel to NIKE, Bn Oregon corporation (the "Company"), in amtion with the Distribution Agreement
(the "Distribution Agreement") dated as of May 2002 between the Company and you (collectively;'&gents") and in connection with t
issuance by the Company of up to $500,000,00Gga@quivalent in one or more foreign currenciesanposite currencies) in aggregate
initial public offering price of its Medium-Term Nes (the "Notes"), having such terms and provisestablished in an Officers' Certificate
dated May 29, 2002 (the "Officers' Certificate"yguant to the indenture dated as of December 13 (t@e "Indenture™) between the
Company and Bank One Trust Company, National Assioci (successor in interest to The First Nati@ehk of Chicago), as Trustee (the
"Trustee"), pursuant to a registration statemerff@m S-3 under the Securities Act of 1933, as aleérfthe "Act"), filed with the Securities
and Exchange Commission (the "Commission™) on Gatdl, 2001 (File No. 333-71324), as amended byrsiment No. 1 filed with the
Commission on January 22, 2002 (the "Registrattategient") (which Registration Statement also dtuies, pursuant to Rule 429 under
Act, Post-Effective Amendment No. 1 to Registrat®tatement No. 3331975), a prospectus dated January 24, 2002 (thee'Brospectus’
a prospectus supplement dated May 29, 2002 (thesplectus Supplement”) and the Distribution AgredmBme Base Prospectus and the
Prospectus Supplement, including the IncorporatecLiments, are herein collectively referred to &s'Brospectus”.

This opinion is being rendered to you pardguo Section 5(b)(2) of the Distribution Agreeme®apitalized terms used herein without
definition have the meanings assigned to themearistribution Agreement.

As such counsel, we have examined suctensatf fact and questions of law as we have coraidappropriate for purposes of this
letter, except where a specific fact confirmatisagedure is stated to have been performed (in wtasle we have with your consent
performed the stated
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procedure), and except where a statement is cehbifs to knowledge or awareness (in which caseawe With your consent made no or
limited inquiry as specified below).

As to facts material to the opinions, staats and assumptions expressed herein, we habheyauir consent, relied upon oral or written
statements and representations of officers and otpeesentatives of the Company and others, inuiuithe representations and warranties of
the Company in the Distribution Agreement, andgfations of documents that are not in the Englistyllage. We have not independently
verified such factual matters.

Whenever a statement herein is qualifietbdsowledge, awareness, or a similar phrass,iittended to indicate that those attorneys in
the firm who have rendered legal services in cotimeavith the transaction referenced above do awehcurrent actual knowledge of the
inaccuracy of such statement. However, exceptltarwtse expressly indicated, we have not undertakgrindependent investigation to
determine the accuracy of any such statement.

We are opining herein as to the effecth@ndubject transaction only of the federal lawthefUnited States and the internal laws of the
State of New York, and we express no opinion wétspect to the applicability thereto, or the eftbetreon, of the laws of any other
jurisdiction or as to any matters of municipal lamthe laws of any local agencies within any ste&ious issues concerning Oregon law
certain other matters are addressed in the opofidames C. Carter, Esq., General Counsel of tlep@ay, which has been separately
provided to you, and we express no opinion witlpeesto those matter



Subject to the foregoing and the other ematset forth herein, it is our opinion that, ashef date hereof:

1. The Indenture is the legally valididinding agreement of the Company, enforceablaggne Company in accordance with its
terms.

2. The Notes, in the forms certifiedtbg Company as of the date hereof, when duly cameghl@xecuted and issued by the Compal
accordance with the Indenture and the Officerstifizte, and authorized in accordance with thenteof the Indenture and delivered to and
paid for by the purchasers in accordance withéhmag$ of the Distribution Agreement, will be legaliglid and binding obligations of the
Company, enforceable against the Company in acnoedwith their terms.

3. The Indenture has been duly qualifiader the Trust Indenture Act.

4. The issuance and sale of the Notetha forms certified by the Company as of the theteof, by the Company pursuant to the
Distribution Agreement will not result in the vitiian by the Company of any federal or New Yorkstat rule or regulation known to us to
applicable to the Company (other than federal @estecurities laws, which are specifically addrdsgsewhere herein), and no consent,
approval, authorization or order of, or filing witliny federal or New York court or governmentalragyeor body is required for the
consummation of the issuance and sale of the Nbytéise Company pursuant to the Distribution Agreenamd for the performance by the
Company of its obligations under the Notes, theeidre and the Distribution Agreement, except a® leeen obtained under the Act and as
may be required under state securities laws in @ction with the solicitation by the Agents of ofdp purchase Notes from the Company
with purchases of Notes by the Agents as princgmthe case may be.

5. The Registration Statement and tlspctus (in each case excluding the reports angy gtatements filed by the Company with
the Commission and incorporated in the Prospegtusference (the "Incorporated Documents")), aissaéffectiveness or issue date
respectively, complied as to form in all materedpects with the requirements for registratiorestaints on Form S-under the Act, the Tru
Indenture Act and the rules and regulations ofGbenmission thereunder; it being understood, howetiiat we express no opinion with
respect to the financial statements, schedules,
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other financial data included or incorporated Hgmence in, or omitted from, the Registration Stegat or the Prospectus or with respect to
the Form T-1. In passing upon the compliance dsrtn of the Registration Statement and the Prosgeste have assumed that the
statements made and incorporated by referenceirtteme=correct and complete.

6. The statements in the Prospectusruhdeneadings "Description of Debt Securities,&8Pription of the Notes," "Special Provisions
Relating to Foreign Currency Notes" and "CertairtéthStates Federal Income Tax Considerationg'ath case insofar as such statements
constitute a summary of legal matters, are accstatenaries in all material respects.

7. The Registration Statement has becsffieetive under the Act and, to the best of ownvidedge, no stop order suspending the
effectiveness of the Registration Statement has Isseied under the Act and no proceedings thehafee been initiated by the Commission;
and any required filing of the Prospectus purstaiRule 424(b) under the Act has been made in daowe with Rule 424(b) under the Act.

8. The Notes, in the forms certifiedtbg Company as of the date hereof, and the Indectunform in all material respects to the
descriptions thereof in the Prospectus under tpaares "Description of Debt Securities” and "Deptidn of the Notes," in each case insofar
as such statements are summaries of legal matters.

In addition, we have participated in coeferes with officers and other representatives®fdbmpany, representatives of the
independent public accountants for the Company yand representatives, at which the contents oRibgistration Statement, the Prospectus
and the Incorporated Documents and related mattens discussed and, although we are not passing apd do not assume any
responsibility for, the accuracy, completenessagongéss of the statements contained or incorpotatedference in the Registration Staten
and the Prospectus or the Incorporated Documedtfiave not made any independent check or verifindtiereof (except to the extent ste
in paragraph 6 above), during the course of sudicjaation, no facts came to our attention thatseal us to believe that the Registration
Statement, including the Incorporated Documenttatime it became effective, contained an unstatement of a material fact or omittec
state a material fact required to be stated theneimrecessary to make the statements therein mbtading, or that the Prospectus (including
the Incorporated Documents), as of the date oPtlespectus Supplement or as of the date heredfioed or contains an untrue statement of
a material fact or omitted or omits to state a maltéact necessary to make the statements tharelight of the circumstances under which
they were made, not misleading; it being understbatiwe express no belief with respect to therfoia statements, schedules, other
financial data included or incorporated by refeeem; or omitted from, the Registration Statemerthe Prospectus or with respect to the
Form T-1.

The opinions rendered in paragraphs 1 anel&ing to the enforceability of the Indenturelahe Notes, respectively, are subject to the
following exceptions, limitations and qualificat&n(i) the effect of bankruptcy, insolvency, reargation, moratorium or other similar laws
now or hereafter in effect relating to or affectihg rights and remedies of creditors; (ii) theseffof general principles of equity, whetl



enforcement is considered in a proceeding in equit law, and the discretion of the court befwhéch any proceeding therefor may be
brought; (i) the unenforceability under certaircamstances under law or court decisions of piowis providing for the indemnification of
or contribution to a party with respect to a ligilvhere such indemnification or contribution sn¢rary to public policy; (iv) we express no
opinion concerning the enforceability of the waieérights or defenses contained in Section 4.thefindenture; (v) we express no opinion
with respect to whether acceleration of the Notay affect the collectibility of that portion of thetated principal amount thereof which mi
be determined to constitute unearned interestdne@nd (vi) we express no opinion as to the eefaindity of any provision of the Notes and
the Indenture to the extent it
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requires any party to indemnify any other persaairegf loss in obtaining the currency due under otes and Indenture following a court
judgment rendered in another currency. Furthenwsé to advise you that enforcement of the Notastae Indenture may be limited |

(a) requirements that a claim with respect to anyell denominated other than in United States doftara foreign currency or composite
currency judgment in respect of such claim) be eo®d into United States dollars at a rate of emgkagrevailing on the date determined
pursuant to applicable law or (b) governmental axit to limit, delay or prohibit the making of panents in foreign currencies or currency
units outside of the United States.

Our opinions set forth in paragraph 4 abaneebased upon our consideration of only thodatesg rules and regulations which, in our
experience, are normally applicable to public dffgs of medium-term notes.

To the extent that the obligations of ther(any under the Indenture may be dependent uminrsatters, we assume for purposes of
this opinion that the Company has been duly inc@feal and is validly existing as a corporation urtde laws of the State of Oregon, and
has the corporate power and authority to consumthatéransactions contemplated under the Distonutigreement; that the Notes have
been duly authorized by all necessary corporaierably the Company; that the Indenture has beepaluthorized by all necessary corporate
action by the Company; that the Trustee underrtderiture is duly organized, validly existing andjood standing under the laws of its
jurisdiction of organization; that the Trustee idydqualified to engage in the activities contentgdbby the Indenture; that the Indenture
been duly authorized, executed and delivered byrthstee and constitutes a legally valid and bigdihligation of the Trustee enforceable
against the Trustee in accordance with its terheg;the Trustee is in compliance, generally anth waspect to acting as trustee under the
Indenture, with all applicable laws and regulaticarsd that the Trustee has the requisite orgapizaltiand legal power and authority to
perform its obligations under the Indenture.

This opinion is rendered only to you andagely for your benefit in connection with thertsactions covered hereby. This opinion may
not be relied upon by you for any other purposdunrished to, quoted to, or relied upon by anyeotberson, firm or corporation for any
purpose, without our prior written consent.

Very truly ym,
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EXHIBIT D

FORM OF ACCOUNTANT'S COMFORT LETTER
PURSUANT TO SECTION 5(d)

We are independent public accountants keisipect to the Company and its subsidiaries withérmeaning of the 1933 Act and the 1933
Act Regulations and:

(i) in our opinion, the audited consalied financial statements and the related finastéaément schedules included or
incorporated by reference in the Registration $taté and the Prospectus comply as to form in alera respects with the applica
accounting requirements of the 1933 Act and the818& Regulations;

(ii) on the basis of procedures (but noegamination in accordance with generally acceptediting standards) consisting of a
reading of the unaudited interim consolidated faiahstatements of the Company for the three- mpetiods ended August 31, 2001
and the three- and six-month periods ended NoveBMe2001 and 2000 and the three- and nine-monthdseended February 28,
2001 and 2000, included or incorporated by refezénthe Registration Statement and the Prospéctlisctively, the "10-Q
Financials"), a reading of the latest availableuditd interim consolidated financial statementthef Company, a reading of the
minutes of all meetings of the stockholders andadors of the Company and its subsidiaries and dideens thereof since [day after
end of last audited period], inquiries of certafficials of the Company and its subsidiaries regole for financial and accounting
matters, a review of interim financial informationaccordance with standards established by therisareInstitute of Certified Publ



Accountants in Statement on Auditing Standards™olnterim Financial Information ("SAS 71"), withspect to the three-month
periods ended November 30, 2001 and 2002, the-threksix-month periods ended November 30, 20012806 and the three- and
nine-month periods ended February 28, 2001 and aA@Guch other inquiries and procedures as mapdefied in such letter,
nothing came to our attention that caused us tewethat:

(A) the 10-Q Financials included or incorgted by reference in the Registration Statemeditlae Prospectus do not
comply as to form in all material respects with #pplicable accounting requirements of the 1934akhct the 1934 Act
Regulations applicable to unaudited financial stegiets included in Form 10-Q or any material modiiiens should be made
to the 10-Q Financials included or incorporateddfgrence in the Registration Statement and thepgeaius for them to be in
conformity with generally accepted accounting piples;

(B) at , 2001 anéapecified date not more than five days pricgheodate hereof, there was any chan
the of the Company and itssidiaries, any decrease in the of the Company and its subsidiaries or
any increase in the of thmmPany and its subsidiaries, in each case as ceapath amounts shown in the

latest balance sheet included or incorporated feyerce in the Registration Statement and the Botsp, except in each case
for any changes, decreases or increases that tlistRéon Statement and the Prospectus disclose ¢iecurred or may occur;

or
(C) for the period from [ , 2001 to , 2001 dodthe period from] ,190 a
specified date not more than five days pr|or todate hereof, there was any decrease in
or , in each case as compared with the comparabledoerithe precedlng year, except in each

case for any decreases that the Registration Statesnd the Prospectus discloses have occurreagyouotur;
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(iii) based upon the procedures set forttlause (ii) above and a reading of the SeleEtadncial Data included or incorporated
by reference in the Registration Statement andPtbepectus [and a reading of the financial statésrfeom which such data were
derived],! nothing came to our attention that caused us tevethat the Selected Financial Data includedcoriporated by referen
in the Registration Statement and the Prospectuotoomply as to form in all material respectdwmite disclosure requirements of
Item 301 of Regulation S-K of the 1933 Act;

(iv) we have compared the information udield or incorporated by reference in the Registna8itatement and the Prospectus
under selected captions with the disclosure remerds of Regulation S-K of the 1933 Act and onlihsis of limited procedures
specified herein, nothing came to our attention thased us to believe that such information doésomply as to form in all materi
respects with the disclosure requirements of 1t86%5 402 and 503(d), respectively, of Regulatiog;S-

(v) in addition to the procedures refert@ih clause (ii) above, we have performed othrecedures, not constituting an audit,
with respect to certain amounts, percentages, ricatelata and financial information included ordngorated by reference in the
Registration Statement and the Prospectus, whelecified herein, and have compared certainaf gems with, and have found
such items to be in agreement with, the accourgimyfinancial records of the Company.

Include only if there are selected financial d&iat have been derived from financial statementsnoiuded or incorporated by
reference in the Registration Statement and thegeius.
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Exhibit 4.2

NIKE, Inc.

OFFICERS' CERTIFICATE
Dated: May 29, 2002

We, Lindsay D. Stewart and Marcia A. Stilwdo hereby certify that we are the duly elechesistant Secretary and Treasurer,
respectively, of NIKE, Inc., an Oregon corporat{tiee "Company"). We further certify that, pursutmtesolutions of the Board of Directors
of the Company and the Finance Committee of thedofDirectors of the Company, duly adopted onrkaty 15-16 and February 15,
respectively, a series of senior debt securitigh@Company, entitled "Medium-Term Notes, Serig¢tBe "Notes"), was established in an
aggregate principal amount of $500,000,000 pursimeSection 2.2 of the Indenture dated as of DeeertiB, 1996 (the "Indenture") between
the Company and Bank One Trust Company, Nationabgiation (successor in interest to The First Netiddank of Chicago), as trustee."
further certify that, pursuant to resolutions af Bioard of Directors of the Company, duly adoptedibanimous written consent on
February 16, 2001, the aggregate initial offeringepof the Notes shall be $500,000,000, and thett series of Notes shall have the
following terms and provisions:

(a) the title of these securities, whiblalsconstitute a separate series of Securitiegwutind Indenture, shall be the "Medium-Term
Notes, Series B’

(b) the aggregate principal amount of Natdich may be outstanding is $500,000,000 (oethévalent thereof in one or more foreign
or composite currencies) (except as otherwise gealin Sections 2.7, 2.8, 2.11, 3.6 and 9.6 ofridenture);

(c) the Notes shall be issued in suchggad amounts (in minimum denominations of $1,066 ategral multiples of $1,000 in excess
thereof) and mature on such dates of no less timenmonths from the date of issue, so selectethéyptirchasers of the Notes and agreed to
by the Board of Directors or by any officer of tiempany designated by the Board of Directors (eacliAuthorized Officer");

(d) the Notes shall be issuable as regidtsecurities only which may be issued in defirifiorm or may be represented by permanent
global certificates registered in the name of Tl@dsitory Trust Company or its nominee, and thesbeial owners of interests of any such
global certificates may not exchange any such éster(except as provided by Section 2.7 of therltudte);

(e) unless otherwise specified by the Camypas determined by the Board of Directors oramghorized Officer, Notes issued in the
form of permanent global certificates shall be datee date of their issuance;

() the rate or rates at which eachhef Notes shall bear interest and the date or daeswhich such interest shall accrue, shall be
established by the Company as determined by thedBifdDirectors or any Authorized Officer, and suake or rates may be either a fixed
interest rate or may vary from time to time in ad@mce with one or more interest rate formulas;

(g9) the Interest Payment Dates and theReDates with respect to each Note shall be spédify the Board of Directors or any
Authorized Officer;

(h) interest on each Note shall be catedl@n the basis specified by the Company witheessip such Note as determined by the Board
of Directors or any Authorized Officer;

() principal of and interest on the Mewill be payable, Notes may be surrendered fgstation for transfer and exchange, and
notices or demands to or upon the Company in régfebe Notes and the Indenture may be serveitieatffice of the Trustee in The City of
New York, designated for such purpose; provided pagment of interest, other than interest payabMaturity,

may be made at the option of the Company by cheadilethby first class mail to the address of thespes entitled thereto as shown on the
Security Register;

()) unless specified by the Company eteiamined by the Board of Directors or any AuthediOfficer, the Notes shall not be subjec
redemption or repayment, by sinking fund or otheayiat the option of the Company or the holderGbmpany shall specify, as determined
by the Board of Directors or any Authorized Officéére period or periods within which, the pricepoices at which and the other terms



conditions upon which such Notes may be redeemétbarepaid, if any;

(k) if other than the principal amountaofy Note is to be paid upon the declaration of lecaton of Maturity of any Note pursuant to
Section 6.2 of the Indenture, such amount shadigeeified by the Company, as determined by the do&birectors or any Authorized
Officer;

() if other than U.S. dollars, the mmcy in which payment of the principal of and angrpium or interest on the Notes shall be
payable shall be specified by the Company as d@iedrby the Board of Directors or any Authorizedi€fr;

(m) if the principal of, or any premiumiaterest on any of the Notes is to be payablthetlection of the Company or a holder or
otherwise, in a currency other than that in whiod itelated Note is stated to be payable, the Coynglaall specify, as determined by the
Board of Directors or any Authorized Officer, theripd or periods within which, and the other teams conditions upon which, such elect
may be made, and the time and manner of determihangxchange rate between the currency in whiehelated Note is denominated or
stated to be payable and the currency in which dlatk is to be so payable;

(n) if the amount of payments of principhbnd any premium or interest on the Notes magidiermined with reference to an index,
formula or other method or methods, the Compani} spacify, as determined by the Board of Directmrany Authorized Officer, the terms
and conditions upon which and the manner in whigthamounts shall be determined and paid or payable

(o) there are no deletions from, modifimas$ of or additions to the events of default orermants of the Company with respect to the
Notes other than as provided belc

Section 5.1 of the Indenture is herebyaegd in its entirety with the following:

" When Company May Merge, Etc.

The Company shall not consolidate with or mergéwitinto, or convey, transfer or lease all or sabally all of its properties and
assets to, any person (a "successor person") unless

(i) the surviving corporation or the sassor person (if other than the Company) is aaratjpn organized and validly
existing under the laws of any U.S. domestic jlicison and expressly assumes the Company's oldigatin such series of
securities and under the Indenture; and

(i) immediately after giving effect toghransaction, no Event of Default, and no everitintafter notice or lapse of
time, or both, would become an Event of Defaultldieve occurred and be continuing under the Ingrent

The foregoing will not prohibit a merger of anytbé Company's Subsidiaries with or into the Compamng merger effected solely for
the purpose of reincorporating the Company in agrghrisdiction.

The Company shall deliver to the Trustee prioh® ¢onsummation of the proposed transaction arc@§fi Certificate to the foregoi
effect and an Opinion of Counsel stating that ttmppsed transaction and such Officers' Certificatply with this Indenture.”

(p) any other terms with respect to theedanay be specified by the Company as determinpegldebBoard of Directors or any
Authorized Officer;

(q) Bank One Trust company, National Asstien shall act as trustee with respect to theellot

(r) the Notes shall be in the forms ateathereto as Annex A or such other forms as mapbeified by the Company as determined by
the Board of Directors or any Authorized Officdretterms of which are hereby incorporated by refsgeand to the extent any term thereof
conflicts with or modifies any term in the Inderguthe terms of the Notes shall supercede suctsterthe Indenture;

(s) attached hereto as Annex B are trpéesoof the letters addressed to the Trusteeiagtithe Trustee to rely on the Opinions of
Counsel attached thereto, which Opinions relatbedNotes and comply with Section 10.4(b) of theeimture; and

(t) each of the undersigned is autharipeapprove the terms and conditions of the Nptesuant to the Resolutions.

We further certify, having read the Indesatand the definitions in the Indenture and certdiiver corporate documents and records, and
having made such examination or investigation asl@emed necessary to enable us to express an gdaypinion, that all conditions
precedent to the authentication and delivery ofNb&es have been complied wi



Capitalized terms used herein that areotistrwise defined shall have the meaning ascribegeto in the Indenture or the Notes, as the
case may be.

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, each of the undersighade executed this Officers' Certificate as ofdhte first written above.

/sl LINDSAY D. STEWART

Lindsay D. Stewart
Assistant Secretai

/s/ MARCIA A. STILWELL

Marcia A. Stilwell
Treasurer
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Exhibit 4.3

[FACE OF NOTE]

[UNLESS THIS NOTE IS PRESENTED BY AN AUTHQEED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY
(THE "DEPOSITARY") (55 WATER STREET, NEW YORK, NEWORK) TO THE ISSUER HEREOF OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY NOTE ISSUED IS REGISTERED IN THE NAME OF
CEDE & CO. OR SUCH OTHER NAME AS REQUESTED BY AN ABIORIZED REPRESENTATIVE OF THE DEPOSITARY AND
ANY PAYMENT IS MADE TO CEDE & CO., ANY TRANSFER, PEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTEREWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE @& IN PART FOR NOTES IN CERTIFICATED FORM, THIS NOTEAY
NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPO&RY TO A NOMINEE OF THE DEPOSITARY OR BY /
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANGIER NOMINEE OF THE DEPOSITARY OR BY TH
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY ]

REGISTERED CUSIP No.: PRINCIPAL AMOUNT:
No. FXR-_

NIKE, INC.

MEDIUM-TERM NOTE
(Fixed Rate)

ORIGINAL ISSUE DATE: INTEREST RATE: % STATED MATURITY
DATE:

INTEREST PAYMENT DATE(S) /| CHECK IF DISCOUNT NOTE

Il and Issue Price: %

/1 Other:

INITIAL REDEMPTION INITIAL REDEMPTION ANNUAL REDEMPTION

DATE: PERCENTAGE: % PERCENTAGE REDUCTION: %

OPTIONAL REPAYMENT



DATE(S):

SPECIFIED CURRENCY: AUTHORIZED DENOMINATION: EXCHANGE RATE
/I United States dollars /1 $1,000 and integral multiples thereof AGENT:

/| Other: /| Other:

ADDENDUM ATTACHED OTHER/ADDITIONAL PROVISIONS:

/1Yes

/1 No

NIKE, INC. , an Oregon corporation (the "Company", which tématudes any successor corporation under the lodeihereinafter
referred to), for value received, hereby promisesay to , Or registered@ss, the Principal Amount of , on the
Stated Maturity Date specified above (or any Redamate or Repayment Date, each as defined oretr@se hereof, or any earlier dat:
acceleration of maturity) (each such date beingihafter referred to as the "Maturity Date" witlspect to the principal repayable on such
date) and to pay interest thereon (and on any aegpdncipal, premium and/or interest to the extegéally enforceable) at the Interest Rate
per annum specified above, until the principal bere paid or duly made available for payment. Twmpany will pay interest in arrears on
each Interest Payment Date, if any, specified aljeaeh, an "Interest Payment Date"), commencing thig¢ first Interest Payment Date next
succeeding the Original Issue Date specified abawe,on the Maturity Datgyrovided, howeverthat if the Original Issue Date occurs
between a Record Date (as defined below) and thiesneceeding Interest Payment Date, interest paisweill commence on the second
Interest Payment Date next succeeding the Oridiisale Date to the registered holder (the "Holdef'this Note on the Record Date with
respect to such second Interest Payment Dateegtten this Note will be computed on the basis ®@-day year of twelve 30-day months.

Interest on this Note will accrue from, anduding, the immediately preceding Interest PagirDate to which interest has been paid or
duly provided for (or from, and including, the Qrigl Issue Date if no interest has been paid oy drdvided for) to, but excluding, the
applicable Interest Payment Date or the MaturityeDas the case may be (each, an "Interest Periblaé)interest so payable, and punctually
paid or duly provided for, on any Interest Payrmi@ate will, subject to certain exceptions describetkin, be paid to the person in whose
name this Note (or one or more predecessor Natedefined on the reverse hereof) is registereldeatipse of business on the fifteenth
calendar day (whether or not a Business Day, asatébelow) immediately preceding such Interestniayt Date (the "Record Date");
provided, howeve, that interest payable on the Maturity Date wélmyable to the person to whom the principal Hexrd premium, if any,
hereon shall be payable. Any such interest nousetoally paid or duly provided for on any InterBstyment Date other than the Maturity
Date ("Defaulted Interest") shall forthwith ceasde payable to the Holder on the close of businesmy Record Date and, instead, shall be
paid to the person in whose name this Note is texgid at the close of business on a special retatedd(the "Special Record Date") for the
payment of such Defaulted Interest to be fixedH®y Trustee hereinafter referred to, notice whesbafl be given to the Holder of this Note
the Trustee not less than 10 calendar days prisuth Special Record Date or may be paid at arg itinany other lawful manner, all as more
fully provided for in the Indenture.

Payment of principal, premium, if any, antérest in respect of this Note due on the Magubiate will be made in immediately availal
funds upon presentation and surrender of this Ksotd, with respect to any applicable repaymenhisfote, upon delivery of [a duly
completed election formf][instructions]? as contemplated on the reverse hereof) at theeaffi@gency maintained by the Company for that
purpose in the Borough of Manhattan, The City oWNéork, currently the office of the affiliate oféhTrustee located at 14 Wall Streef! 8
Floor, New York, New York 10005, or at such othayimg agency in the Borough of Manhattan, The Gftiew York, as the Company m
determineprovided, howeverthat if the Specified Currency (as defined bel@ther than United States dollars and such paymeo be
made in the Specified Currency in accordance wighprovisions set forth below, such payment wilhtede by wire transfer of immediately
available funds to an account with a bank desighlyethe Holder hereof at least 15 calendar daigs tir the Maturity Date, provided that
such bank has appropriate facilities therefor &ad this Note is presented and surrendered aagpifcable, [a duly completed repayment
election form isf [instructions aref delivered at the aforementioned office or agencintamed by the Company in time for the Trustee to
make such payment in such funds in accordanceitsitftormal procedures. Payment of interest duengrirsterest Payment Date other than
the Maturity Date will be made at the aforementbo#ice or agency maintained by the Company othatption of the Company, by check
mailed to the address of the person entitled tbexetsuch address shall appear in the SecuritysiRegnaintained by the Trustgepvided,
however, that a Holder of U.S.$10,000,000 (or, if the Sfied Currency is other than United States dolléis,equivalent thereof in the
Specified Currency) or more in aggregate princgmabunt of Notes (whether having identical or deéfa@rterms and provisions) will be
entitled to receive interest payments on such éstdPayment Date by wire transfer of immediatelgilable funds if such Holder has
delivered appropriate wire transfer instructionsviiting to the Trustee not less than 15 calendgsdarior to such Interest Payment Date.
such wire transfer instructions received by thestea shall remain in effect until revoked by sudiddr.

If any Interest Payment Date or the MayulDiaite falls on a day that is not a Business Diag réquired payment of principal, premium, if
any, and/or interest shall be made on the nextemding Business Day with the same force and effedtmade on the date such payment
due, and no interest shall accrue with respeati¢h payment for the period from and after suchrégiePayment Date or the Maturity Date
the case may be, to the date of such payment ametttesucceeding Business Day.

As used herein, "Business Day" means agyather than a Saturday or Sunday, that is neéiHegal holiday nor a day on which
commercial banks are authorized or required by tagulation or executive order to close in The @itNew York;provided, howeve, that



if the Specified Currency is other than United &adollars, such day must not be a day on whichuantial banks are authorized or required
by law, regulation or executive order to closehia Principal Financial Center (as defined belowthefcountry issuing the Specified Curre
(or, if the Specified Currency is Euro, such daystrhe a day on which the Trans-European Automaezd-Rime Gross Settlement Express
Transfer (TARGET) System is open). "Principal FiciahCenter" means the capital city of the couigsuing the Specified Currency, except
that with respect to United States dollars, Augratiollars, Canadian dollars, South African rand 8wiss francs, the "Principal Financial
Center" shall be The City of New York, Sydney, Ty Johannesburg and Zurich, respectively.

This text applies to certificated Notes only.
2 This text applies to global Notes only.

The Company is obligated to make paymemtrioicipal, premium, if any, and interest in redpafcthis Note in the Specified Currency
specified above (or, if such Specified Currencyasat the time of such payment legal tender fergyment of public and private debts in
country issuing such Specified Currency or, if s@gecified Currency is Euro, in the member statékeEuropean Union that have adopted
the single currency in accordance with the Treatgldishing the European Community, as amendeddiy teaty on European Union, ther
the currency which is at the time of such paymegal tender in the related country or in the achgpthember states of the European Union)
(the "Specified Currency"). If the Specified Curegris other than United States dollars, excepttlasravise provided below, any such
amounts so payable by the Company will be convdajetthe Exchange Rate Agent specified above intitedrStates dollars for payment to
the Holder of this Note.

If the Specified Currency is other than tddiStates dollars, the Holder of this Note magtdle receive any amounts payable hereunder
in such Specified Currency. If the Holder of thistdl shall not have duly made an election to recailver a specified portion of any payment
of principal, premium, if any, and/or interest @spect of this Note in the Specified Currency, dnited States dollar amount to be received
by the Holder of this Note will be based on thehaigt bid quotation in The City of New York receivgdthe Exchange Rate Agent at
approximately 11:00 A.M., New York City time, oretBecond Business Day preceding the applicable @atydate from three recognized
foreign exchange dealers (one of whom may be tloh&ge Rate Agent) selected by the Exchange Raet/A&gd approved by the Compi
for the purchase by the quoting dealer of the SigelcCurrency for United States dollars for setigron such payment date in the aggregate
amount of the Specified Currency payable to alldéad of Notes scheduled to receive United Statardmyments and at which the
applicable dealer commits to execute a contradtcskency exchange costs will be borne by the Eiotif this Note by deductions from such
payments. If three such bid quotations are notlabi@, payments on this Note will be made in thec#ed Currency.

If the Specified Currency is other than tddiStates dollars, the Holder of this Note magteie receive all or a specified portion of any
payment of principal, premium, if any, and/or irtglrin respect of this Note in the Specified Curyelny submitting a written request for such
payment to the Trustee at its corporate trust efficThe City of New York on or prior to the applile Record Date or at least 15 calendar
days prior to the Maturity Date, as the case maysheh written request may be mailed or hand dedtver sent by cable, telex or other form
of facsimile transmission. The Holder of this Naotay elect to receive all or a specified portioralbfuture payments in the Specified
Currency in respect of such principal, premiunanif/, and/or interest and need not file a sepatatti@n for each payment. Such election
remain in effect until revoked by written noticettee Trustee, but written notice of any such retiocanust be received by the Trustee on or
prior to the applicable Record Date or at leastdl&ndar days prior to the Maturity Date, as theeaaay be.

If the Specified Currency is other thantddiStates dollars and the Holder of this Noteldtale duly made an election to receive all
specified portion of any payment of principal, prem, if any, and/or interest in respect of this &t the Specified Currency, but the
Specified Currency is not available due to the igifian of exchange controls or other circumstarmond the control of the Company, the
Company will be entitled to satisfy its obligatiotesthe Holder of this Note by making such paymientnited States dollars on the basis of
the Market Exchange Rate (as defined below) detexthby the Exchange Rate Agent on the second Bissbay prior to such payment date
or, if such Market Exchange Rate is not then abglaon the basis of the most recently availableketaExchange Rate. The "Market
Exchange Rate" for the Specified Currency meansidloa dollar buying rate in The City of New York ftable transfers for the Specified
Currency as certified for customs purposes (arptfso certified, as otherwise determined) by thédral Reserve Bank of New York. Any
payment made in United States dollars under suchiroistances shall not constitute an Event of Defasldefined in the Indenture).

3 This text applies to certificated Note only.
4 This text applies to global Notes only.




All determinations referred to above mageHe Exchange Rate Agent shall be at its soleelien and shall, in the absence of manifest
error, be conclusive for all purposes and bindindgtee Holder of this Note.

The Company agrees to indemnify the Hotdemy Note against any loss incurred by such Haddea result of any judgment or order
being given or made against the Company for anyuatndue hereunder and such judgment or order iegyd¥ayment in a currency (the
"Judgment Currency") other than the Specified Guayeand as a result of any variation betweerhé)rate of exchange at which the
Specified Currency amount is converted into thegdueht Currency for the purpose of such judgmerotrder, and (ii) the rate of exchange at
which such Holder, on the date of payment of sudginent or order, is able to purchase the Spedffigdency with the amount of the
Judgment Currency actually received by such Holakethe case may be. The foregoing indemnity domssi a separate and independent
obligation of the Company and continues in fullciand effect notwithstanding any such judgmemtrder as aforesaid. The term "rate of
exchange" includes any premiums and costs of exgghpayable in connection with the purchase ofpowersion into, the relevant currency.

Reference is hereby made to the furthevigians of this Note set forth on the reverse hieasal, if so specified on the face hereof, in an
Addendum hereto, which further provisions shalldnthe same force and effect as if set forth orfabe hereof.

Notwithstanding the foregoing, if an Addandis attached hereto or "Other/Additional Provisibapply to this Note as specified above,
this Note shall be subject to the terms set farthuch Addendum or such "Other/Additional Provision

Unless the Certificate of Authenticatiomdan has been executed by the Trustee by manunataig, this Note shall not be entitled to
any benefit under the Indenture or be valid orgatlry for any purpose.
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IN WITNESS WHEREOF, NIKE, Inc. has causkis tNote to be duly executed by one of its dulyhatized officers.

NIKE, INC.

By

Tile:
Dated:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Debt Securities of the seriesgiated therein
referred to in the withi-mentioned Indenture

BANK ONE TRUST COMPANY,
NATIONAL ASSOCIATION
as Trustet

By
Authorized Signator

[REVERSE OF NOTE]
NIKE, INC.

MEDIUM-TERM NOTE
(Fixed Rate)

This Note is one of a duly authorized sedgéDebt Securities (the "Debt Securities”) of @@mpany issued and to be issued under an
Indenture, dated as of December 13, 1996, as ardendmlified or supplemented from time to time (thelenture"), between the Company
and Bank One Trust Company, National Associatioicgessor in interest to First National Bank of @Qig), as trustee (the "Trustee", which
term includes any successor trustee under the tadgnto which Indenture and all indentures supgetal thereto reference is hereby made
for a statement of the respective rights, limitasiof rights, duties and immunities thereundehef@ompany, the Trustee and the Holdel



the Debt Securities, and of the terms upon whiehDibt Securities are, and are to be, authenticatddielivered. This Note is one of the
series of Debt Securities designated as "MediunmTéotes Due Nine Months or More From Date of Isqtieg "Notes"). All terms used but
not defined in this Note or in an Addendum herétallshave the meanings assigned to such term®imttenture or on the face hereof, as the
case may be.

This Note is issuable only in registeredrfavithout coupons in minimum denominations of Us$,000 and integral multiples thereof or
other Authorized Denomination specified on the faeeeof.

This Note will not be subject to any sirifund and, unless otherwise specified on the lfi@ceof in accordance with the provisions of
the following two paragraphs, will not be redeeneadnl repayable prior to the Stated Maturity Date.

This Note will be subject to redemptiortha option of the Company on any date on or afternitial Redemption Date, if any, specifi
on the face hereof, in whole or from time to timepart in increments of U.S. $1,000 or other ind&grultiple of an Authorized Denominatir
(provided that any remaining principal amount héstrall be at least U.S. $1,000 or such other mimmAuthorized Denomination), at the
Redemption Price (as defined below), together withaid interest accrued thereon to the date finedefdemption (the "Redemption Date"),
on written notice given to the Holder hereof (ic@wance with the provisions of the Indenture)mote than 60 nor less than 30 days pric
the Redemption Date. The "Redemption Price" steathle Initial Redemption Percentage specified erfae hereof (as adjusted by the
Annual Redemption Percentage Reduction, if anycifipd on the face hereof as set forth below) mili#d by the unpaid principal amount of
this Note to be redeemed. The Initial Redemptiarc&dage shall decline at each anniversary ofrihiall Redemption Date by the Annual
Redemption Percentage Reduction, if any, untiRkdemption Price is 100% of unpaid principal amdarite redeemed. In the event of
redemption of this Note in part only, a new Notdilaé tenor for the unredeemed portion hereof ahgmvise having the same terms and
provisions as this Note shall be issued by the Goyjin the name of the Holder hereof upon the mtasien and surrender hereof.

This Note will be subject to repayment bg Company at the option of the Holder hereof @nQiptional Repayment Date(s), if any,
specified on the face hereof, in whole or in painhcrements of U.S. $1,000 or other integral mpigtiof an Authorized Denomination
(provided that any remaining principal amount hésll be at least U.S. $1,000 or such other miminAuthorized Denomination), at a
repayment price equal to 100% of the unpaid pradcpnount to be repaid, together with unpaid irseaecrued thereon to the date fixed for
repayment (the "Repayment Date"). For this Notegoepaid, the Trustee must receive at its corpdrast office not more than 60 nor less
than 30 days prior to the Repayment Date, such Blodgthe form hereon entitled "Option to
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Elect Repayment" duly completedifinstructions to such effect forwarded by the Holdereof]® . Exercise of such repayment option by the
Holder hereof shall be irrevocable. In the eventeplayment of this Note in part only, a new Notdila# tenor for the unrepaid portion hereof
and otherwise having the same terms and provisierikis Note shall be issued by the Company iméime of the Holder hereof upon the
presentation and surrender hereof.

If this Note is specified on the face héitedbe a Discount Note, the amount payable tdHblger of this Note in the event of
redemption, repayment or acceleration of maturity/bve equal to the sum of (1) the Issue Price gB@eton the face hereof (increased by any
accruals of the Discount, as defined below) anthénevent of any redemption of this Note (if apglile), multiplied by the Initial
Redemption Percentage (as adjusted by the AnnwdRgtion Percentage Reduction, if applicable) &)é(y unpaid interest accrued
thereon to the Redemption Date, Repayment Datateraf acceleration of maturity, as the case may be difference between the Issue
Price and 100% of the principal amount of this Nieteeferred to herein as the "Discount".

For purposes of determining the amountist8unt that has accrued as of any Redemption Bafgayment Date or date of acceleration
of maturity of this Note, such Discount will be aged so as to cause the yield on the Note to bstanh The constant yield will be calculated
using a 30-day month, 3Gfay year convention, a compounding period thatepifor the Initial Period (as defined below), esponds to th
shortest period between Interest Payment Datek (atable accruals within a compounding period) amaéssumption that the maturity of
this Note will not be accelerated. If the perioonfrthe Original Issue Date to the initial InterBatyment Date (the "Initial Period") is shorter
than the compounding period for this Note, a prbpoate amount of the yield for an entire compouagdieriod will be accrued. If the Initial
Period is longer than the compounding period, gwerh period will be divided into a regular compoimgdperiod and a short period, with the
short period being treated as provided in the glegesentence.

If an Event of Default shall occur and loatinuing, the principal of the Notes may, andéntain cases shall, be accelerated in the
manner and with the effect provided in the Indemtur

The Indenture contains provisions for deéeee of (i) the entire indebtedness of the Notgg)aertain covenants and Events of Default
with respect to the Notes, in each case upon camgdi with certain conditions set forth therein, shhprovisions apply to the Notes.

The Indenture permits, with certain exceqtias therein provided, the amendment thereoffenchodification of the rights and
obligations of the Company and the rights of théddrs of the Debt Securities at any time by the @any and the Trustee with the consent
of the Holders of a majority of the aggregate gpgatamount of all Debt Securities at the time tariding and affected thereby. The Inden



also contains provisions permitting the Holders afiajority of the aggregate principal amount ofdhéstanding Debt Securities of any sel
on behalf of the Holders of all such Debt Secusitie waive compliance by the Company with cerpaovisions of the Indenture.
Furthermore, provisions in the Indenture permititodders of a majority of the aggregate principalant of the outstanding Debt Securities
of any series, in certain instances, to waive, emallf of all of the Holders of Debt Securities atbk series, certain past defaults under the
Indenture and their consequences. Any such cowsemiver by the Holder of this Note shall be carsive and binding upon such Holder
and upon all future Holders of this Note and otletes issued upon the registration of transferdfesein exchange heretofore or in lieu
hereof, whether or not notation of such consemtaiver is made upon this Note.

This text applies to certificated Notes only.
6 This text applies to global Notes only.

No reference herein to the Indenture angroeision of this Note or of the Indenture shdtéaor impair the obligation of the Company,
which is absolute and unconditional, to pay priatipremium, if any, and interest in respect of tibte at the times, places and rate or
formula, and in the coin or currency, herein pribea.

As provided in the Indenture and subjeateidain limitations therein [and hereifget forth, the transfer of this Note is registrahbléhe
Security Register of the Company upon surrend#hnisfNote for registration of transfer at the offiar agency of the Company in any place
where the principal hereof and any premium or agehereon are payable, duly endorsed by, or acaoieg by a written instrument of
transfer in form satisfactory to the Company arelSecurity Registrar duly executed by, the Holdgebf or by his attorney duly authorized
in writing, and thereupon one or more new Notesrtathe same terms and provisions, of Authorizedddeinations and for the same
aggregate principal amount, will be issued by tbenBany to the designated transferee or transferees.

As provided in the Indenture and subjeatedain limitations therein [and hereftdet forth, this Note is exchangeable for a like
aggregate principal amount of Notes of differenthuized Denominations but otherwise having theeséarms and provisions, as requested
by the Holder hereof surrendering the same.

No service charge shall be made for any segistration of transfer or exchange, but the Gamy may require payment of a sum
sufficient to cover any transfer tax or other goweental charge payable in connection therewith.

Prior to due presentment of this Note &gistration of transfer, the Company, the Trustekany agent of the Company or the Trustee
may treat the Holder as the owner hereof for alppses, whether or not this Note be overdue, aitdarehe Company, the Trustee nor any
such agent shall be affected by notice to the aoptexcept as required by law.

THE INDENTURE AND THIS NOTE SHALL BE GOVERED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS B
THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OFAW PRINCIPLES.

This text applies to global Notes only.
8 This text applies to global Notes only.

ABBREVIATIONS

The following abbreviations, when usedha inscription on the face of this Note, shall bastrued as though they were written out in
full according to applicable laws or regulations:

TEN COM —as tenants in commc UNIF GIFT MIN ACT — Custodiar
TEN ENT —as tenants by the entireties
(Cust) (Minor!
JT TEN —as joint tenants with right of under Uniform Gifts to Minors
survivorship and not as tenants Act

in common



(State)

Additional abbreviations may also be udemligh not in the above list.

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned herakyi(s), assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(Please print or typewrite name and address inotpgostal zip code of assigne

this Note and all rights thereunder hereby irrebbcaonstituting and appointir

Attorney to transfer this Note on the books of Thestee, with full power of substitution in the prises.
Dated:

Notice: The signature(s) on this Assignment mustesponc
with the name(s) as written upon the face of thiseNn
every particular, without alteration or enlargemenany
change whatsoeve
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OPTION TO ELECT REPAYMENT

[The undersigned hereby irrevocably reqsgsind instruct(s) the Company to repay this Notgortion hereof specified below)
pursuant to its terms at a price equal to 100%efarincipal amount to be repaid, together withaidpnterest accrued hereon to the
Repayment Date, to the undersigned, at

(Plegsmt or typewrite name and address of the undeesi}

For this Note to be repaid, the Trusteetmereive at its corporate trust office in the Bayb of Manhattan, The City of New York,
currently located at , hot more than 60 nor less than 30 days prionedRepayment Date, this Note with this
"Option to Elect Repayment" form duly completed.

If less than the entire principal amountto$ Note is to be repaid, specify the portioneloéi(which shall be increments of U.S. $1,000 or
other integral multiple of an Authorized Denomiwafj (provided that any remaining principal amourdlkbe at least U.S. $1,000 or such
other minimum Authorized Denomination) which theltir elects to have repaid and specify the dendinimar denominations (which shall
be U.S. $1,000 or such other minimum Authorized @eimation) of the Notes to be issued to the Hofdethe portion of this Note not being
repaid (in the absence of any such specificatior,such Note will be issued for the portion noheaiepaid).

Principal Amount to be Repaid:
Dated:

Notice: The signature(s) on this Option to Elecp&gament
must correspond with the name(s) as written uperfdabe of
this Note in every particular, without alteration o

enlargement or any change whatsoever.]




9 This form applies to certificated Notes only.
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Exhibit 4.4

[FACE OF NOTE]

[UNLESS THIS NOTE IS PRESENTED BY AN AUTHQEED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY
(THE "DEPOSITARY") (55 WATER STREET, NEW YORK, NEWORK) TO THE ISSUER HEREOF OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANEBNY NOTE ISSUED IS REGISTERED IN THE NAME OF
CEDE & CO. OR SUCH OTHER NAME AS REQUESTED BY AN ABIORIZED REPRESENTATIVE OF THE DEPOSITARY AND
ANY PAYMENT IS MADE TO CEDE & CO., ANY TRANSFER, PEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTEB®WNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE @ IN PART FOR NOTES IN CERTIFICATED FORM, THIS NOTEAY
NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPO®&RY TO A NOMINEE OF THE DEPOSITARY OR BY /
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANGIER NOMINEE OF THE DEPOSITARY OR BY TH
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPIOARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY ]

1
REGISTERED CUSIP No.: PRINCIPAL AMOUNT:
No. FLR- _
NIKE, INC.
MEDIUM-TERM NOTE
(Floating Rate)
INTEREST RATE: BASIS OR BASES: ORIGINAL ISSUE DATE: STATED MATURITY DATE:
IF LIBOR: IF CMT RATE:
// LIBOR Reuters /| CMT Telerate Page 7051
Page: /| CMT Telerate Page 7052:
// LIBOR Telerate /| Weekly Average
Page: / / Monthly Average

LIBOR Currency:

INDEX MATURITY: INITIAL INTEREST RATE: % INTEREST PAYMENT DATE(S):

SPREAD (PLUS OR MINUS): SPREAD MULTIPLIER: INITIAL INTEREST RESET DATE:

MINIMUM INTEREST RATE: % MAXIMUM INTEREST RATE: % INTEREST RESET DATE(S):

INITIAL REDEMPTION DATE: INITIAL REDEMPTION ANNUAL REDEMPTION
PERCENTAGE: % PERCENTAGE REDUCTION: %

OPTIONAL REPAYMENT DATE(S): CALCULATION AGENT: /1 CHECK IF DISCOUNT NOTE

Issue Price %
INTEREST CATEGORY: DAY COUNT CONVENTION:
/1 Regular Floating Rate Note /1 30/360 for the period from to

/| Floating Rate/Fixed Rate Note /1 Actual/360 for the period from to .



Fixed Rate Commencement Date:
Fixed Interest Rate:
/I Inverse Floating Rate Note /I Actual/Actual for the period from to
Fixed Interest Rate: %
Applicable Interest Rate Bas

SPECIFIED CURRENCY: AUTHORIZED DENOMINATION:
/1 United States dollars /1%$1,000 and integral multiples thereof
/] Other: /] Other:

EXCHANGE RATE AGENT:
ADDENDUM ATTACHED
/1 Yes

/1 No

/1 OTHER/ADDITIONAL PROVISIONS:

NIKE, Inc. , an Oregon corporation (the "Company", which t@roludes any successor corporation under the Indeitereinafter
referred to), for value received, hereby promisesay to , Or registered@ss, the Principal Amount of , on the
Stated Maturity Date specified above (or any Redemate or Repayment Date, each as defined oretrese hereof, or any earlier dat:
acceleration of maturity) (each such date beingihafter referred to as the "Maturity Date" witlspect to the principal repayable on such
date) and to pay interest thereon (and on any oespdncipal, premium and/or interest to the extegally enforceable) at a rate per annum
equal to the Initial Interest Rate specified abortl the Initial Interest Reset Date specified adand thereafter at a rate determined in
accordance with the provisions specified aboveanthe reverse hereof or in an Addendum hereto r@ghect to one or more Interest Rate
Bases specified above until the principal heregiisl or duly made available for payment. The Camypaill pay interest in arrears on each
Interest Payment Date, if any, specified aboveh{eac "Interest Payment Date"), commencing withfitts¢ Interest Payment Date next
succeeding the Original Issue Date specified abawe,on the Maturity Datgyrovided, howeverthat if the Original Issue Date occurs
between a Record Date (as defined below) and thiesneceeding Interest Payment Date, interest paisweill commence on the second
Interest Payment Date next succeeding the Oridssale Date to the registered holder (the "Holdefthis Note on the Record Date with
respect to such second Interest Payment Date.

Interest on this Note will accrue from, anduding, the immediately preceding Interest PagirDate to which interest has been paid or
duly provided for (or from, and including, the Qrigl Issue Date if no interest has been paid oy drdvided for) to, but excluding, the
applicable Interest Payment Date or the MaturityeDas the case may be (each, an "Interest Periblaé)interest so payable, and punctually
paid or duly provided for, on any Interest Payri@ate will, subject to certain exceptions describetkin, be paid to the person in whose
name this Note (or one or more predecessor Natedefined on the reverse hereof) is registereldeatipse of business on the fifteenth
calendar day (whether or not a Business Day, asatébelow) immediately preceding such InterestniRayt Date (the "Record Date");
provided, howeve, that interest payable on the Maturity Date wdliayable to the person to whom the principal Heaed premium, if any,
hereon shall be payable. Any such interest nousetoally paid or duly provided for on any InterBstyment Date other than the Maturity
Date ("Defaulted Interest") shall forthwith ceasée payable to the Holder on the close of businesmy Record Date and, instead, shall be
paid to the person in whose name this Note is texgid at the close of business on a special retatedd(the "Special Record Date") for the
payment of such Defaulted Interest to be fixedH®y Trustee hereinafter referred to, notice wheskafl be given to the Holder of this Note
the Trustee not less than 10 calendar days prisuth Special Record Date or may be paid at arg itinany other lawful manner, all as more
fully provided for in the Indenture.

Payment of principal, premium, if any, antérest in respect of this Note due on the Magubiate will be made in immediately availal
funds upon presentation and surrender of this Keotd, with respect to any applicable repaymenhisfNote, upon delivery of [a duly
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completed election formf][instructions]? as contemplated on the reverse hereof) at theeaffi@gency maintained by the Company for that
purpose in the Borough of Manhattan, The City oiNéork, currently the office of the Trustee locatgdl4 Wall Street, 8th Floor, New
York, New York 10005, or at such other paying ageingdhe Borough of Manhattan, The City of New Ypas the Company may determine;
provided, howeve, that if the Specified Currency (as defined bel@wther than United States dollars and such paymédo be made in the
Specified Currency in accordance with the provisiset forth below, such payment will be made byewiansfer of immediately available
funds to an account with a bank designated by tdéd hereof at least 15 calendar days prior taMhagurity Date, provided that such bank
has appropriate facilities therefor and that thigeNis presented and surrendered and, if applicbBiuly completed repayment election form
is] 3 [instructions aref delivered at the aforementioned office or agencintamed by the Company in time for the Trusteenake such
payment in such funds in accordance with its nogmatedures. Payment of interest due on any IntBesment Date other than the Maturity
Date will be made at the aforementioned officegdracy maintained by the Company or, at the optidheCompany, by check mailed to !
address of the person entitled thereto as suctessidhall appear in the Security Register maindaiyethe Trustegyrovided, howeverthat ¢
Holder of U.S.$10,000,000 (or, if the Specified @uacy is other than United States dollars, the\edent thereof in the Specified Curren:



or more in aggregate principal amount of Notes fiwiehaving identical or different terms and prawmis) will be entitled to receive interest
payments on such Interest Payment Date by wirsfieaof immediately available funds if such Holdiess delivered appropriate wire transfer
instructions in writing to the Trustee not lessiti® calendar days prior to such Interest Paymaig.DAny such wire transfer instructions
received by the Trustee shall remain in effectluatioked by such Holder.

If any Interest Payment Date other thanMlag¢urity Date would otherwise be a day that isa@&usiness Day, such Interest Payment
Date shall be postponed to the next succeedingiBssiDay, except that if LIBOR is an applicableiest Rate Basis and such Business Day
falls in the next succeeding calendar month, satdrést Payment Date shall be the immediately girgeBusiness Day. If the Maturity Date
falls on a day that is not a Business Day, theiredupayment of principal, premium, if any, andftterest shall be made on the next
succeeding Business Day with the same force aedtedf if made on the date such payment was ddeyaimterest shall accrue with respect
to such payment for the period from and after thauvity Date to the date of such payment on the¢ seeceeding Business Day.

As used herein, "Business Day" means agyather than a Saturday or Sunday, that is neéiHegal holiday nor a day on which
commercial banks are authorized or required by tagulation or executive order to close in The @itNew York;provided, howeverthat
if the Specified Currency is other than United &adollars, such day must not be a day on whichhwential banks are authorized or required
by law, regulation or executive order to closehia Principal Financial Center (as defined belowthefcountry issuing the Specified Curre
(or, if the Specified Currency is Euro, such daystrhe a day on which the Trans-European Automagsd-Rime Gross Settlement Express
Transfer (TARGET) System is

This text applies to certificated Notes only.
This texts applies to global Notes only.
This texts applies to certificated Notes only.
This texts applies to global Notes only.
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open);provided, furtherthat if LIBOR is an applicable Interest Rate Basissh day must be a London Banking Day (as defisdalw).
"London Banking Day" means a day on which commetmaaks are open for business (including dealingté LIBOR Currency (as defined
on the reverse hereof)) in London. "Principal FiahCenter" means (i) the capital city of the coyrissuing the Specified Currency or

(i) the capital city of the country to which théBOR Currency relates, as applicable, except, énctdise of (i) or (ii), that with respect to
United States dollars, Australian dollars, Canadialtars, South African rand and Swiss francs,"Brncipal Financial Center" shall be The
City of New York, Sydney and (solely with respezthe Specified Currency) Melbourne, Toronto, Lamdsolely in the case of the LIBOR
Currency), Johannesburg and Zurich, respectively.

The Company is obligated to make paymemtrioicipal, premium, if any, and interest in respafcthis Note in the Specified Currency
specified above (or, if such Specified Currencyasat the time of such payment legal tender ferghyment of public and private debts in
country issuing such Specified Currency or, if s@gecified Currency is Euro, in the member statékeEuropean Union that have adopted
the single currency in accordance with the Treatgldishing the European Community, as amendetdi teaty on European Union, ther
the currency which is at the time of such paymegal tender in the related country or in the achgpthember states of the European Union)
(the "Specified Currency"). If the Specified Curmgns other than United States dollars, excepttlasraise provided below, any such
amounts so payable by the Company will be convdajetthe Exchange Rate Agent specified above intitedrStates dollars for payment to
the Holder of this Note.

If the Specified Currency is other than tddiStates dollars, the Holder of this Note magtedle receive any amount payable hereund
such Specified Currency. If the Holder of this Nskall not have duly made an election to receiverad specified portion of any payment of
principal, premium, if any, and/or interest in respof this Note in the Specified Currency, anytBdiStates dollar amount to be received by
the Holder of this Note will be based on the higlég quotation in The City of New York received the Exchange Rate Agent at
approximately 11:00 A.M., New York City time, oretBecond Business Day preceding the applicable @atydate from three recognized
foreign exchange dealers (one of whom may be tloh&hge Rate Agent) selected by the Exchange Raat/A&gd approved by the Compi
for the purchase by the quoting dealer of the SigelcCurrency for United States dollars for setigron such payment date in the aggregate
amount of the Specified Currency payable to alldéad of Notes scheduled to receive United Statiardmyments and at which the
applicable dealer commits to execute a contrattcuskency exchange costs will be borne by the Eiotif this Note by deductions from such
payments. If three such bid quotations are notlabi@, payments on this Note will be made in thec#ed Currency.

If the Specified Currency is other than tddiStates dollars, the Holder of this Note magteie receive all or a specified portion of any
payment of principal, premium, if any, and/or irtglrin respect of this Note in the Specified Curyelny submitting a written request for such
payment to the Trustee at its corporate trust efficThe City of New York on or prior to the applile Record Date or at least 15 calendar
days prior to the Maturity Date, as the case mayshieh written request may be mailed or hand dedtver sent by cable, telex or other form
of facsimile transmission. The Holder of this Naotay elect to receive all or a specified portioralbfuture payments in the Specified
Currency in respect of such principal, premiunanif/, and/or interest and need not file a sepatatti@n for each payment. Such election



remain in effect until revoked by written noticethe Trustee, but written notice of any such retiooamust be received by the Trustee on or
prior to the applicable Record Date or at leastdl&ndar days prior to the Maturity Date, as theeaaay be.

If the Specified Currency is other thantddiStates dollars or a composite currency andtider of this Note shall have duly made an
election to receive all or a specified portion nygayment of principal, premium, if any, and/aeirest in respect of this Note in the Speci
Currency, but the Specified Currency is not avédatue to the imposition of exchange controls beot
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circumstances beyond the control of the ComparyCthmpany will be entitled to satisfy its obligatsoto the Holder of this Note by making
such payment in United States dollars on the lddise Market Exchange Rate (as defined below)rdeted by the Exchange Rate Agent
the second Business Day prior to such paymentatatesuch Market Exchange Rate is not then alslglaon the basis of the most recently
available Market Exchange Rate. The "Market ExckaRgte" for the Specified Currency means the natlardbuying rate in The City of
New York for cable transfers for the Specified @uay as certified for customs purposes (or, ifswtertified, as otherwise determined)
the Federal Reserve Bank of New York. Any paymeadenin United States dollars under such circumstasball not constitute an Event of
Default (as defined in the Indenture).

All determinations referred to above mageHe Exchange Rate Agent shall be at its soleelien and shall, in the absence of manifest
error, be conclusive for all purposes and bindindgtee Holder of this Note.

The Company agrees to indemnify the Hotdemy Note against any loss incurred by such Haddea result of any judgment or order
being given or made against the Company for anyuatndue hereunder and such judgment or order iegydayment in a currency (the
"Judgment Currency") other than the Specified Gwayeand as a result of any variation betweerh@)rate of exchange at which the
Specified Currency amount is converted into thegdueht Currency for the purpose of such judgmerotrder, and (ii) the rate of exchange at
which such Holder, on the date of payment of sudginent or order, is able to purchase the Spedffigency with the amount of the
Judgment Currency actually received by such Holaethe case may be. The foregoing indemnity domessi a separate and independent
obligation of the Company and continues in fullciand effect notwithstanding any such judgmemtrder as aforesaid. The term "rate of
exchange" includes any premiums and costs of exgghpayable in connection with the purchase ofpowversion into, the relevant currency.

Reference is hereby made to the furthevigians of this Note set forth on the reverse hieasal, if so specified on the face hereof, in an
Addendum hereto, which further provisions shalldnthe same force and effect as if set forth orfabe hereof.

Notwithstanding the foregoing, if an Addandis attached hereto or "Other/Additional Prowvisibapply to this Note as specified above,
this Note shall be subject to the terms set farthuch Addendum or such "Other/Additional Provision

Unless the Certificate of Authenticatiomdan has been executed by the Trustee by manunataig, this Note shall not be entitled to
any benefit under the Indenture or be valid orgatlry for any purpose.
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IN WITNESS WHEREOF, NIKE, Inc. has causkis tNote to be duly executed by one of its dulyhatized officers.

NIKE, INC.

By

Title:
Dated:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Debt Securities of the seriesgihated therein
referred to in the withi-mentioned Indenture

BANK ONE TRUST COMPANY,
NATIONAL ASSOCIATION
as Trustet



By
Authorized Signator

[REVERSE OF NOTE]
NIKE, INC.

MEDIUM-TERM NOTE
(Floating Rate)

This Note is one of a duly authorized sedéDebt Securities (the "Debt Securities") of @@mpany issued and to be issued under an
Indenture, dated as of December 13, 1996, as ardenudwlified or supplemented from time to time (thelenture"), between the Company
and Bank One Trust Company, National Associatioicgessor in interest to First National Bank of @git), as trustee (the "Trustee", which
term includes any successor trustee under the tndgnto which Indenture and all indentures sump@etal thereto reference is hereby made
for a statement of the respective rights, limitasi@f rights, duties and immunities thereundehef€ompany, the Trustee and the Holders of
the Debt Securities, and of the terms upon whiehDbbt Securities are, and are to be, authentieatddielivered. This Note is one of the
series of Debt Securities designated as "MediunmTéotes Due Nine Months or More From Date of Isqtieg "Notes"). All terms used but
not defined in this Note or in an Addendum herétallshave the meanings assigned to such termimttenture or on the face hereof, as the
case may be.

This Note is issuable only in registeredrfavithout coupons in minimum denominations of 15000 and integral multiples thereof or
other Authorized Denomination specified on the faeeeof.

This Note will not be subject to any sinkifund and, unless otherwise specified on the fi@reof in accordance with the provisions of
the following two paragraphs, will not be redeeneadnl repayable prior to the Stated Maturity Date.

This Note will be subject to redemptioriteg option of the Company on any date on or afternitial Redemption Date, if any, specif
on the face hereof, in whole or from time to timepart in increments of U.S.$1,000 or other integraltiple of an Authorized Denomination
(provided that any remaining principal amount héstmall be at least U.S.$1,000 or such other mininfwthorized Denomination), at the
Redemption Price (as defined below), together withaid interest accrued thereon to the date finedefdemption (the "Redemption Date"),
on written notice given to the Holder hereof (it@wance with the provisions of the Indenture)mote than 60 nor less than 30 days pric
the Redemption Date. The "Redemption Price" shathie Initial Redemption Percentage specified erfdloe hereof (as adjusted by the
Annual Redemption Percentage Reduction, if anyGifipd on the face hereof as set forth below) rplid by the unpaid principal amount of
this Note to be redeemed. The Initial Redemptiorc&dage shall decline at each anniversary ofrihill Redemption Date by the Annual
Redemption Percentage Reduction, if any, untiRedemption Price is 100% of unpaid principal amdariie redeemed. In the event of
redemption of this Note in part only, a new Notdileé tenor for the unredeemed portion hereof ahémvise having the same terms and
provisions as this Note shall be issued by the Gomjin the name of the Holder hereof upon the prtasien and surrender hereof.
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This Note will be subject to repayment bg Company at the option of the Holder hereof @nQiptional Repayment Date(s), if any,
specified on the face hereof, in whole or in paiincrements of U.S.$1,000 or other integral midtipf an Authorized Denomination
(provided that any remaining principal amount hésll be at least U.S.$1,000 or such other mininfwthorized Denomination), at a
repayment price equal to 100% of the unpaid pradcmnount to be repaid, together with unpaid irseaecrued thereon to the date fixed for
repayment (the "Repayment Date"). For this Notegoepaid, the Trustee must receive at its corpdrast office not more than 60 nor less
than 30 days prior to the Repayment Date, such Aludethe form thereon entitled "Option to ElecpRgment" duly completed]

[instructions to such effect forwarded by the Holdereof]® . Exercise of such repayment option by the Holaeebf shall be irrevocable. In
the event of repayment of this Note in part onlpesv Note of like tenor for the unrepaid portiomdwad and otherwise having the same terms
and provisions as this Note shall be issued byCibrmapany in the name of the Holder hereof upon teegntation and surrender hereof.

If this Note is specified on the face héitede a Discount Note, the amount payable tdHblger of this Note in the event of
redemption, repayment or acceleration of maturitthis Note will be equal to the sum of (1) theus$rice specified on the face hereof
(increased by any accruals of the Discount, asiddfbelow) and, in the event of any redemptiorisf Note (if applicable), multiplied by the
Initial Redemption Percentage (as adjusted by tmeudl Redemption Percentage Reduction, if appladtd (2) any unpaid interest accrued
thereon to the Redemption Date, Repayment Datateraf acceleration of maturity, as the case may be difference between the Issue
Price and 100% of the principal amount of this Neteeferred to herein as the "Discout



For purposes of determining the amountist8unt that has accrued as of any Redemption Bafgayment Date or date of acceleration
of maturity of this Note, such Discount will be aged so as to cause an assumed yield on the Nb&edonstant. The assumed constant yield
will be calculated using a 30-day month, 360-dagry@mnvention, a compounding period that, exceptife Initial Period (as defined below),
corresponds to the shortest period between IntBaghent Dates (with ratable accruals within a caumgling period), a coupon rate equal to
the initial interest rate applicable to this Notelan assumption that the maturity of this Noté mok be accelerated. If the period from the
Original Issue Date to the initial Interest Paymi@ate (the "Initial Period") is shorter than thergmunding period for this Note, a
proportionate amount of the yield for an entire poomding period will be accrued. If the Initial Refis longer than the compounding
period, then such period will be divided into auteg compounding period and a short period, withghort period being treated as provided
in the preceding sentence.

The interest rate borne by this Note walldetermined as follows:

(i) Unless the Interest Category of tHite is specified on the face hereof as a "FlgaRate/Fixed Rate Note" or an "Inverse
Floating Rate Note" or the face hereof specifies dither "Other/Additional Provisions" or an Addem hereto applies, in each case,
relating to a different interest rate formula, tNiste shall be designated as a "Regular Floatirtg Rate" and, except as set forth
below or specified on the face hereof or in an Axttlen hereto, shall bear interest at the rate datedrby reference to the applicable
Interest Rate Basis or Bases (a) plus or minuS$fhead, if any, and/or (b) multiplied by the Spréadtiplier, if any, in each case as
specified on the face hereof. Commencing on th@lriinterest Reset Date, the rate at which intesaghis Note shall be payable st
be reset as of each Interest Reset Date specifi¢idecface hereofirovided, howeverthat the interest rate in effect for the peribd,
any, from the Original Issue Date to the Initididirest Reset Date shall be the Initial IntereseRat

This texts applies to certificated Notes only.
6 This text applies to global Notes only.

(i) If the Interest Category of this Nasespecified on the face hereof as a "Floatingefé#ted Rate Note", then, except as set
forth below or specified on the face hereof orinf@ldendum hereto, this Note shall bear interetiiatate determined by reference
the applicable Interest Rate Basis or Bases (&)@luninus the Spread, if any, and/or (b) multghliy the Spread Multiplier, if any.
Commencing on the Initial Interest Reset Date rétte at which interest on this Note shall be payabhkll be reset as of each Interest
Reset Dateprovided, howeverthat (y) the interest rate in effect for the pdriif any, from the Original Issue Date to thetiadi
Interest Reset Date shall be the Initial InterestieRand (z) the interest rate in effect for theéquecommencing on the Fixed Rate
Commencement Date specified on the face hereditdtaturity Date shall be the Fixed Interest Ratctied on the face hereof or
no Fixed Interest Rate is so specified, the interds in effect on the day immediately precedimg Eixed Rate Commencement Date.

(iii) If the Interest Category of this Mois specified on the face hereof as an "Inversatiig Rate Note", then, except as set
forth below or specified on the face hereof orinfaldendum hereto, this Note shall bear interetafixed Interest Rate minus the
rate determined by reference to the applicabledsteRate Basis or Bases (a) plus or minus theafpitany, and/or (b) multiplied by
the Spread Multiplier, if anyprovided, howeverthat, unless otherwise specified on the facedienein an Addendum hereto, the
interest rate hereon shall not be less than zesmn@ncing on the Initial Interest Reset Date, #ie at which interest on this Note
shall be payable shall be reset as of each IntBestt Dateprovided, howeverthat the interest rate in effect for the peribany,
from the Original Issue Date to the Initial InterBeset Date shall be the Initial Interest Rate.

Except as set forth above or specifiedhenface hereof or in an Addendum hereto, the isteete in effect on each day shall be based
on: (i) if such day is an Interest Reset Date rétte determined as of the Interest Determinatiote Das defined below) immediately precec
such Interest Reset Date; or (ii) if such day isarlnterest Reset Date, the rate determined #edhterest Determination Date immediately
preceding the most recent Interest Reset Datejgadyhowever, that the interest rate for the pkribany, from the Original Issue Date to
Initial Interest Reset Date shall be the Initiakhest Rate. If any Interest Reset Date would atiserbe a day that is not a Business Day, such
Interest Reset Date shall be postponed to thesuexdeeding Business Day, except that if LIBOR isyglicable Interest Rate Basis and such
Business Day falls in the next succeeding calendanrth, such Interest Reset Date shall be the imetedglipreceding Business Day. In
addition, if the Treasury Rate is an applicabledest Rate Basis and the Interest Determinatior auld otherwise fall on an Interest Reset
Date, then such Interest Reset Date will be pogtpaa the next succeeding Business Day.

The interest rate applicable to each listeReeset Period commencing on the related Int&eset Date will be determined by the
Calculation Agent specified on the face hereoffab® applicable Interest Determination Date anliilvé calculated by the Calculation Agent
on or prior to the Calculation Date (as definedhg] except with respect to LIBOR and the Elevedbistrict Cost of Funds Rate, which will
be calculated on such Interest Determination DHte."Interest Determination Date" with respectite Commercial Paper Rate, the Federal
Funds Rate and the Prime Rate will be the BusiBagsimmediately preceding the applicable Interestd® Date; the "Interest Determination
Date" with respect to the CD Rate and the CMT Raliebe the second Business Day immediately praugthie applicable Interest Reset
Date; the "Interest Determination Date" with reggedhe Eleventh District Cost of Funds Rate shalthe last working day of the month
immediately preceding the applicable Interest RBsa¢ on which the Federal Home Loan Bank of Samétsco (the "FHLB of Sa



Francisco") publishes the Index (as defined belany the "Interest Determination Date" with respgedtIBOR shall be the second London
Banking Day immediately preceding the applicablerest Reset Date. The "Interest Determination 'Daiti
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respect to the Treasury Rate shall be the dayeinvek in which the applicable Interest Reset Eadte on which day Treasury Bills (as
defined below) are normally auctioned (TreasurysBike normally sold at an auction held on Mondiagach week, unless such Monday is a
legal holiday, in which case the auction is norgnakld on the immediately succeeding Tuesday, athauch auction may be held on the
preceding Friday)provided, howeverthat if an auction is held on the Friday of theek preceding the applicable Interest Reset Diage, t
"Interest Determination Date" shall be such prewgdhriday. If the interest rate of this Note isedatined with reference to two or more
Interest Rate Bases specified on the face heteof|hterest Determination Date" pertaining to tite shall be the most recent Business
which is at least two Business Days prior to thgligpble Interest Reset Date on which each IntdRast Basis is determinable.

Unless otherwise specified on the facedfesein an Addendum hereto, the rate with respeetach Interest Rate Basis will be
determined in accordance with the applicable piomsbelow.

CD Rate. If an Interest Rate Basis for this Note is $jext on the face hereof as the CD Rate, the C2 Raall be determined as of
applicable Interest Determination Date (a "CD Raterest Determination Date") as:

(1) the rate on such Interest Determimabate for negotiable United States dollar cemifis of deposit having the Index Maturity
specified on the face hereof as published in H1%)Y%as defined below) under the caption "CDs (sdaoy market)", or

(2) if the rate referred to in clauseiliot so published by 3:00 P.M., New York City éinon the related Calculation Date, the rate on
such CD Rate Interest Determination Date for nedpbei United States dollar certificates of depothe Index Maturity as published in H.15
Daily Update (as defined below), or such other gaized electronic source used for the purposesgflaying the applicable rate, under the
caption "CDs (secondary market)", or

(3) if the rate referred to in clausei@iot so published by 3:00 P.M., New York City ¢éinon such Calculation Date, the rate on such
CD Rate Interest Determination Date calculatedhgyGalculation Agent as the arithmetic mean ofs#eondary market offered rates as of
10:00 A.M., New York City time, on such CD Ratedrdst Determination Date, of three leading nonlze#ers in negotiable United States
dollar certificates of deposit in The City of NevoX selected by the Calculation Agent for negotdbhited States dollar certificates of
deposit of major United States money market baokségotiable United States dollar certificatesi@bosit with a remaining maturity closest
to the Index Maturity in an amount that is repréative for a single transaction in such marketuahstime, or

(4) if the dealers so selected by the @atmdn Agent are not quoting as mentioned in &a(®, the CD Rate in effect on such CD Rate
Interest Determination Date.

"H.15(519)" means the weekly statisticé¢ase designated as H.15(519), or any successbcaidn, published by the Board of
Governors of the Federal Reserve System.

"H.15 Daily Update" means the daily updaitél.15(519), available through the world-wide-wste of the Board of Governors of the
Federal Reserve System at http://www.federalresgovéreleases/h15/update, or any successor siieldication.

CMT Rate. If an Interest Rate Basis for this Note is $jpedt on the face hereof as the CMT Rate, the CMifeRshall be determined
the Calculation Agent as of the applicable Interest
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Determination Date (a "CMT Rate Interest DetermoraDate") in accordance with the following proaiss:
(1) if "CMT Moneyline Telerate Page 7054 'specified on the face hereof:

(a) the percentage equal to the yieldJoited States Treasury securities at "constant mitgtinaving the Index Maturity
specified on the face hereof as published in HA8)5inder the caption "Treasury Constant Matutitias such yield is displayed on
Moneyline Telerate (or any successor service) @e¥®51 (or any other page as may replace suchgragech service) ("Moneyline
Telerate Page 7051") for such CMT Rate IntereseDaination Date, or

(b) if the rate referred to in clausedags not so appear on Moneyline Telerate Page & percentage equal to the yield



United States Treasury securities at "constant ntgtinaving the Index Maturity and for such CMT tRdnterest Determination Date
as published in H.15(519) under the caption "Trea8onstant Maturities", or

(c) if the rate referred to in clause dbks not so appear in H.15(519), the rate on siih Rate Interest Determination Date for
the period of the Index Maturity as may then belighled by either the Federal Reserve System Bda@bwernors or the United
States Department of the Treasury that the Caloul#tgent determines to be comparable to the rdielwwould otherwise have be
published in H.15(519), or

(d) if the rate referred to in clauseiéchot so published, the rate on such CMT RataésteDetermination Date calculated by
Calculation Agent as a yield-to-maturity based lmdrithmetic mean of the secondary market biceprat approximately 3:30 p.m.,
New York City time, on such CMT Rate Interest Dataration Date of three leading primary United Stajevernment securities
dealers in The City of New York (each, a "RefereDealer") selected by the Calculation Agent (frane fsuch Reference Dealers and
eliminating the highest quotation (or, in the eveihequality, one of the highest) and the lowesitgtion (or, in the event of equality,
one of the lowest)) for United States Treasury s8es with an original maturity equal to the Indibaturity, a remaining term to
maturity no more than 1 year shorter than the Indaturity and in a principal amount that is reprdgaéive for a single transaction in
such securities in such market at such time, or

(e) if fewer than five but more than twitttoe prices referred to in clause (d) are providsdequested, the rate on such CMT
Rate Interest Determination Date calculated byGhkeulation Agent based on the arithmetic meamefid prices obtained and
neither the highest nor lowest of such quotatidvadl be eliminated, or

(f) if fewer than three prices refertedn clause (d) are provided as requested, tlearasuch CMT Rate Interest
Determination Date calculated by the Calculatioreiigas a yield-to-maturity based on the arithmaéa@n of the secondary market
bid prices as of approximately 3:30 p.m., New Y@iky time, on such CMT Rate Interest Determinatfitate of three Reference
Dealers selected by the Calculation Agent (frone Buch Reference Dealers and eliminating the highextation (or, in the event of
equality, one of the highest) and the lowest qimtator, in the event of equality, one of the logygfor United States Treasury
securities with an original maturity greater thha tndex Maturity, a remaining term to maturitysget to the Index Maturity and in a
principal amount that is representative for a grtghnsaction in such securities in such marksuel time, or

(g) if fewer than five but more than twech prices referred to in clause (f) are providedeguested, the rate on such CMT Rate
Interest Determination Date calculated by the Qataan Agent based on the arithmetic mean of tladepbices obtained and neither the
highest nor the lowest of such quotations shattlbeinated, or
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(h) if fewer than three prices referredrtelause (f) are provided as requested, the CMiE kh effect on such CMT Rate Inter
Determination Date. If two such United States Tueasecurities with an original maturity greatearithe Index Maturity have
remaining terms to maturity equally close to théelx Maturity, the quotes for the Treasury secuwiity the shorter original term to
maturity will be used.

(2) If "CMT Moneyline Telerate Page 7052 '5pecified on the face hereof:

(a) the percentage equal to the one-weeke-month, as specified on the face hereof, geeyeeld for United States Treasury
securities at "constant maturity" having the Intaturity specified on the face hereof as publisimeld.15(519) opposite the caption
"Treasury Constant Maturities", as such yield sptiyed on Moneyline Telerate (or any successeicggron page 7052 (or any other
page as may replace such page on such servicepéWne Telerate Page 7052") for the week or masshgpplicable, ended
immediately preceding the week or month, as apiplécan which such CMT Rate Interest Determinafizate falls, or

(b) if the rate referred to in clausedags not so appear on the Moneyline Telerate P@52, The percentage equal to the one-
week or onanonth, as specified on the face hereof, averade foe United States Treasury securities at "camstaaturity” having th
Index Maturity and for the week or month, as aggllie, preceding such CMT Rate Interest Determindiiate as published in H.15
(519) opposite the caption "Treasury Constant Midgt, or

(c) if the rate referred to in clause dbks not so appear in H.15(519), the one-week enwmnth, as specified on the face her
average yield for United States Treasury securgiésonstant maturity" having the Index Maturity@herwise announced by the
Federal Reserve Bank of New York for the week onthpas applicable, ended immediately precedingvek or month, as
applicable, in which such CMT Rate Interest Detemation Date falls, or

(d) if the rate referred to in clauseiéchot so published, the rate on such CMT RataésteDetermination Date calculated by
Calculation Agent as a yield-to-maturity based mdrithmetic mean of the secondary market biceprat approximately 3:30 p.m.,
New York City time, on such CMT Rate Interest Dataration Date of three Reference Dealers selegtaidCalculation Ager



(from five such Reference Dealers and eliminatmghighest quotation (or, in the event of equatitye of the highest) and the lowest
guotation (or, in the event of equality, one of kheest)) for United States Treasury securitiednam original maturity equal to the
Index Maturity, a remaining term to maturity of mmre than 1 year shorter than the Index Maturity iara principal amount that is
representative for a single transaction in suchiréies in such market at such time, or

(e) if fewer than five but more than twitttoe prices referred to in clause (d) are providsdequested, the rate on such CMT
Rate Interest Determination Date calculated byGQhakeulation Agent based on the arithmetic meamefid prices obtained and
neither the highest nor lowest of such quotatidvad! e eliminated, or

(f) if fewer than three prices refertedn clause (d) are provided as requested, tlearmsuch CMT Rate Interest
Determination Date calculated by the Calculatioreiigas a yield-to-maturity based on the arithmaéan of the secondary market
bid prices as of approximately 3:30 p.m., New Y@iky time, on such CMT Rate Interest Determinafitate of three Reference
Dealers selected by the Calculation Agent (frone Buch Reference Dealers and eliminating the highexation (or, in the event of
equality, one of the highest) and the lowest qumtator, in the event of equality, one of the logygfor United States Treasury
securities with an original maturity longer thae thdex Maturity, a remaining term to maturity @esto the Index Maturity and in a
principal amount that is representative for a @rtginsaction in such securities in such markstielh time, or
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(g) if fewer than five but more than twaces referred to in clause (f) are provided asiested, the rate on such CMT Rate
Interest Determination Date calculated by the Qataan Agent based on the arithmetic mean of tlaepbices obtained and neither the
highest nor lowest of such quotations shall beiekted, or

(h) if fewer than three prices referredrtelause (f) are provided as requested, the CMiE kh effect on such CMT Rate Inter
Determination Date.

If two United States Treasury securitiethvain original maturity greater than the Index Miégthave remaining terms to maturity equ
close to the Index Maturity, the quotes for theaBtgy security with the shorter original term totamty will be used.

Commercial Paper Rate. If an Interest Rate Basis for this Note is $jiet on the face hereof as the Commercial Paptez,Riae
Commercial Paper Rate shall be determined as @pkcable Interest Determination Date (a "Comrna¢ieaper Rate Interest Determinai
Date") as:

(1) the Money Market Yield (as defineddve) on the Commercial Paper Rate Interest Detenimmim®ate of the rate for commercial
paper having the Index Maturity specified on theefaereof as published in H.15(519) under the captCommercial Papaxonfinancial”, ol

(2) if the rate referred to in clauseiliot so published by 3:00 P.M., New York City ¢éinon the related Calculation Date, the Money
Market Yield of the rate on such Commercial PapateRnterest Determination Date for commercial pdyaering the Index Maturity as
published in H.15 Daily Update, or such other retpgd electronic source used for the purpose @iaying the applicable rate, under the
caption "Commercial Paper-Nonfinancial", or

(3) if the rate referred to in clausei@iot so published by 3:00 P.M., New York City ¢éinon such Calculation Date, the rate on such
Commercial Paper Rate Interest Determination Daltsutated by the Calculation Agent as the MoneyRdalield of the arithmetic mean of
the offered rates at approximately 11:00 A.M., Néavk City time, on such Commercial Paper Rate kgeDetermination Date of three
leading dealers of United States dollar commemagler in The City of New York selected by the Chltian Agent for commercial paper
having the Index Maturity placed for industrialusss whose bond rating is "Aa", or the equival&oin a nationally recognized statistical
rating organization, or

(4) if the dealers so selected by the @atodn Agent are not quoting as mentioned in &a(®, the Commercial Paper Rate in effect on
such Commercial Paper Rate Interest Determinatite.D

"Money Market Yield" means a yield (expredas a percentage) calculated in accordance atfotlowing formula:
D x 360

Money Market Yield = x 100
360— (D x M)

where "D" refers to the applicable per annum rateebmmercial paper quoted on a bank discount laasisxpressed as a decimal, and "M"
refers to the actual number of days in the applecatierest Reset Perio



Eleventh District Cost of Funds Ratelf an Interest Rate Basis for this Note is $fett on the face hereof as the Eleventh DistricsiC
of Funds Rate, the Eleventh District Cost of FuRdse shall be determined as of the applicabledstddetermination Date (an "Eleventh
District Cost of Funds Rate Interest Determinafi@ie") as:

(1) the rate equal to the monthly weighdedrage cost of funds for the calendar month iniately preceding the month in which such
Eleventh District Cost of Funds Rate Interest Drateation Date falls as set forth under the captibtth District” on the display on
Moneyline
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Telerate (or any successor service) on page 70%hgoother page as may replace such page on sadbey ("Moneyline Telerate Page
7058") as of 11:00 A.M., San Francisco time, orhshleventh District Cost of Funds Rate Interestebetnation Date, or

(2) if the rate referred to in clause dbgs not so appear on Moneyline Telerate Page 79&8nonthly weighted average cost of funds
paid by member institutions of the Eleventh Fedki@ine Loan Bank District that was most recentlyamted (the "Index") by the FHLB of
San Francisco as such cost of funds for the catendath immediately preceding such Eleventh Disttiost of Funds Rate Interest
Determination Date, or

(3) if the FHLB of San Francisco failsaonounce the Index on or prior to such EleventtridisCost of Funds Rate Interest
Determination Date for the calendar month immediigteeceding such Eleventh District Cost of FundséeRnterest Determination Date, the
Eleventh District Cost of Funds Rate in effect antsEleventh District Cost of Funds Rate InteresteDmination Date.

Federal Funds Rate. If an Interest Rate Basis for this Note is et on the face hereof as the Federal Funds Rad;ederal Funds
Rate shall be determined as of the applicabledstddetermination Date (a "Federal Funds Ratedstddetermination Date") as:

(1) the rate on such Federal Funds Ratzdst Determination Date for United States dd#deral funds as published in H.15
(519) under the caption "Federal Funds (Effectia)d displayed on Moneyline Telerate (or any susmeservice) on page 120 (or any other
page as may replace such page on such servicepéne Telerate Page 120"), or

(2) if the rate referred to in clause dbks not so appear on Moneyline Telerate page dz0not so published by 3:00 P.M., New York
City time, on the related Calculation Date, the @ such Federal Funds Rate Interest DeterminBiide for United States dollar federal
funds as published in H.15 Daily Update, or sudtentecognized electronic source used for the marjpd displaying the applicable rate,
under the caption "Federal Funds (Effective)", or

(3) if the rate referred to in clausei@hot so published by 3:00 P.M., New York City ¢éinon such Calculation Date, the rate on such
Federal Funds Rate Interest Determination Dateutzkd by the Calculation Agent as the arithmetgamof the rates for the last transaction
in overnight United States dollar federal fundsaged by three leading brokers of United Statelsuidfidderal funds transactions in The City
of New York selected by the Calculation Agent ptim©:00 A.M., New York City time, on such Fedefainds Rate Interest Determination
Date, or

(4) if the brokers so selected by the Glakbon Agent are not quoting as mentioned in &a(33, the Federal Funds Rate in effect on
Federal Funds Rate Interest Determination Date.

LIBOR. If an Interest Rate Basis for this Note is #jet on the face hereof as LIBOR, LIBOR shall #aimined by the Calculation
Agent as of the applicable Interest Determinati@ela "LIBOR Interest Determination Date") in awtance with the following provisions:

(1) if "LIBOR Moneyline Telerate" is spéied on the face hereof or if neither "LIBOR Reustenor "LIBOR Telerate" is specified on
the face hereof as the method for calculating LIB@®IR rate for deposits in the LIBOR Currency hguine Index Maturity specified on the
face hereof, commencing on the related InteresttR2ate, that appears on the LIBOR Page (as deliakuv) as of 11:00 A.M., London
time, on such LIBOR Interest Determination Date, or

(2) if "LIBOR Reuters" is specified on tfaxe hereof, the arithmetic mean of the offer¢esaalculated by the Calculation Agent
(unless the LIBOR Page by its terms provides oofyafsingle rate, in which case the offered ratei€posits in the LIBOR Currency having
the Index Maturity, commencing on such InteresteR@sate, that appear (or, if only a single rateetpired as aforesaid,
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appears) on the LIBOR Page as of 11:00 A.M., Lortifae, on such LIBOR Interest Determination Date



(3) if fewer than two offered rates appeauif no such rate appears, as applicable, oh EIBOR Interest Determination Date on the
LIBOR Page as specified in clause (1) or (2) abtiverate calculated by the Calculation Agent déast two offered quotations obtained by
the Calculation Agent after requesting the princimmdon offices of each of four major referencakain the London interbank market to
provide the Calculation Agent with its offered catidn for deposits in the LIBOR Currency for theipd of the Index Maturity, commencing
on such Interest Reset Date, to prime banks ihdmelon interbank market at approximately 11:00 A.Mandon time, on such LIBOR
Interest Determination Date and in a principal antdbat is representative for a single transadtiaimne LIBOR Currency in such market at
such time, or

(4) if fewer than two quotations refertedn clause (3) are provided as requested, tieecatulated by the Calculation Agent as the
arithmetic mean of the rates quoted at approximdt&i00 A.M., in the applicable Principal Finandiznter, on such LIBOR Interest
Determination Date by three major banks in suchdisal Financial Center selected by the Calculafigent for loans in the LIBOR
Currency to leading European banks having the IMdaturity and in a principal amount that is repreagive for a single transaction in the
LIBOR Currency in such market at such time, or

(5) if the banks so selected by the Caliioh Agent are not quoting as mentioned in clgd$el IBOR in effect on such LIBOR Interest
Determination Date.

"LIBOR Currency" means the currency spedifon the face hereof as to which LIBOR shall Heutated or, if no such currency is
specified on the face hereof, United States dollars

"LIBOR Page" means either: (a) if "LIBORWRers" is specified on the face hereof, the displayhe Reuter Monitor Money Rates
Service (or any successor service) on the pagefigoeon the face hereof (or any other page as raplace such page on such service) foli
purpose of displaying the London interbank ratesiajor banks for the LIBOR Currency, or (b) if "L@BR Telerate" is specified on the face
hereof or neither "LIBOR Reuters" nor "LIBOR Tel&xais specified on the face hereof as the metboddliculating LIBOR, the display on
Bridge Telerate, Inc. (or any successor servicegherpage specified on the face hereof (or anyrqthge as may replace such page on such
service) for the purpose of displaying the Londaeribank rates of major banks for the LIBOR Curyenc

Prime Rate. If an Interest Rate Basis for this Note is et on the face hereof as the Prime Rate, thm&Rate shall be determined
as of the applicable Interest Determination DatéP{ame Rate Interest Determination Date") as:

(1) the rate on such Prime Rate IntereteBnination Date as published in H.15(519) unddercaption "Bank Prime Loan", or

(2) if the rate referred to in clauseigliot so published by 3:00 P.M., New York City ¢éinon the related Calculation Date, the rate on
such Prime Rate Interest Determination Date asghdd in H.15 Daily Update, or such other recogmhigkectronic source used for the
purpose of displaying the applicable rate, undercdgption "Bank Prime Loan", or

(3) if the rate referred to in clausei@ot so published by 3:00 P.M., New York City ¢éinon such Calculation Date, the rate on such
Prime Rate Interest Determination Date calculatethb Calculation Agent as the arithmetic mearhefrates of interest publicly announced
by each bank that appears on the Reuters Scre@RUBE 1 Page (as defined below) as such bank'seprate or base lending rate as of
11:00 A.M., New York City time, on such Prime Rétéerest Determination Date, or
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(4) if fewer than four rates referrednaclause (3) are so published by 3:00 P.M., Newk\Gity time, on the applicable Interest
Determination, the rate will be calculated by theddDlation Agent as the arithmetic mean of the priaites or base lending rates quoted o
basis of the actual number of days in the yeaddiyiby a 360-day year as of the close of businessich Prime Rate Interest Determination
Date by three major banks in The City of New Yoelested by the Calculation Agent, or

(5) if the banks so selected by the Cakbioh Agent are not quoting as mentioned in clddyethe Prime Rate in effect on such Prime
Rate Interest Determination Date.

"Reuters Screen US PRIME 1 Page" meandiipday on the Reuter Monitor Money Rates Servareafly successor service) on the "US
PRIME 1" page (or any other page as may replac&d /@ RIME 1 page on such service) for the purpdsisplaying prime rates or base
lending rates of major United States banks.

Treasury Rate. If an Interest Rate Basis for this Note is $ipet on the face hereof as the Treasury RateTthasury Rate shall be
determined as of the applicable Interest Deternunddate (a "Treasury Rate Interest DeterminatiateD) as:

(1) the rate from the auction held on slickasury Rate Interest Determination Date (thectidm") of direct obligations of the United
States ("Treasury Bills") having the Index Matumsfyecified on the face hereof under the captioVESTMENT RATE" on the display on
Moneyline Telerate (or any successor service) @e i (or any other page as may replace such pageoh service) ("Moneyline Telere



Page 56") or page 57 (or any other page as magaeguch page on such service) ("Moneyline Teldtage 57"), or

(2) if the rate referred to in clauseiflhot so published by 3:00 P.M., New York City éinon the related Calculation Date, the Bond
Equivalent Yield (as defined below) of the rate $ach Treasury Bills as published in H.15 Daily dfe] or such other recognized electronic
source used for the purpose of displaying the agble rate, under the caption "U.S. Government ig@siTreasury Bills/Auction High", or

(3) if the rate referred to in clausei@hot so published by 3:00 P.M., New York City éinon such Calculation Date, the Bond
Equivalent Yield of the auction rate of such TregdBills as announced by the United States Departrogthe Treasury, or

(4) if the rate referred to in clausei3hot so announced by the United States Departoféfreasury or if the Auction is not held, the
Bond Equivalent Yield of the rate on such Treadraye Interest Determination Date of such Treasuitg &8s published in H.15(519) under
the caption "U.S. Government Securities/TreasuligMBiecondary Market", or

(5) if the rate referred to in clause i@ihot so published by 3:00 P.M., New York City ¢éinon such Calculation Date, the rate on such
Treasury Rate Interest Determination Date of sugfaJury Bills as published in H.15 Daily Updatesoch other recognized electronic
source used for the purpose of displaying the agble rate, under the caption "U.S. Government ig@siTreasury Bills/Secondary
Market", or

(6) if the rate referred to in clauseigihot so published by 3:00 P.M., New York City ¢éinon such Calculation Date, the rate on such
Treasury Rate Interest Determination Date calcdlatethe Calculation Agent as the Bond Equivaleieidyof the arithmetic mean of the
secondary market bid rates, as of approximatel§ B:3/., New York City time, on such Treasury Rateetest Determination Date, of three
primary United States government securities dealkelected by the Calculation Agent for the issu&refasury Bills with a remaining matur
closest to the Index Maturity, or
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(7) if the dealers so selected by the @atdn Agent are not quoting as mentioned in &a(@, the Treasury Rate in effect on such
Treasury Rate Interest Determination Date.

"Bond Equivalent Yield" means a yield (eagsed as a percentage) calculated in accordartt¢heifollowing formula:
D xN

Bond Equivalent Yield = x 100
360— (D x M)

where "D" refers to the applicable per anmate for Treasury Bills quoted on a bank discdasis and expressed as a decimal, "N" to
365 or 366, as the case may be, and "M" referised@ttual number of days in the applicable IntdRestet Period.

Notwithstanding the foregoing, the intenede that may accrue hereon during any Interes¢Reeriod shall not be greater than the
Maximum Interest Rate, if any, or less than theiMimm Interest Rate, if any, in each case as sgelcdn the face hereof. The interest rate on
this Note will in no event be higher than the maxmrate permitted by New York law, as the same bmynodified by United States law of
general application.

The "Calculation Date", if applicable, @éning to any Interest Determination Date shalth®eearlier of (i) the tenth calendar day after
such Interest Determination Date or, if such dayoisa Business Day, the next succeeding BusinagD(ii) the Business Day immediately
preceding the applicable Interest Payment DatbeMaturity Date, as the case may be. At the raéqfabe Holder hereof, the Calculation
Agent will provide to the Holder hereof the intareste hereon then in effect and, if determined,ititerest rate that will become effective i
result of a determination made for the next sudoeelhterest Reset Date.

Accrued interest hereon shall be an amoalculated by multiplying the principal amount hefrby an accrued interest factor. Such
accrued interest factor shall be computed by adifiagnterest factor calculated for each day inapglicable Interest Period. Unless
otherwise specified as the Day Count Conventiotherface hereof, the interest factor for each slath shall be computed by dividing the
interest rate applicable to such day by 360 ifGlReRate, the Commercial Paper Rate, the ElevergtriftiCost of Funds Rate, the Federal
Funds Rate, LIBOR or the Prime Rate is an apple#itkerest Rate Basis or by the actual number yd dathe year if the CMT Rate or the
Treasury Rate is an applicable Interest Rate Basikess otherwise specified as the Day Count Caimweon the face hereof, the interest
factor for this Note, if the interest rate is cddétad with reference to two or more Interest Raasd3, shall be calculated in each period in the
same manner as if only the Applicable Interest Ba®is specified on the face hereof applied.

All percentages resulting from any caldolaton this Note shall be rounded to the nearestremdred-thousandth of a percentage point,
with five one-millionths of a percentage point rded upwards, and all amounts used in or resultimy Such calculation on this Note shall
be rounded, in the case of United States dollarthe nearest cent or, in the case of a Specifigde@cy other than United States dollars



the nearest unit (with one-half cent or unit beiognded upwards).

If an Event of Default shall occur and loatinuing, the principal of the Notes may, andéntain cases shall, be accelerated in the
manner and with the effect provided in the Indemtur

The Indenture contains provisions for deéeee of (i) the entire indebtedness of the Notgg)aertain covenants and Events of Default
with respect to the Notes, in each case upon camgdi with certain conditions set forth therein, shhprovisions apply to the Notes.

The Indenture permits, with certain exastias therein provided, the amendment thereofrenthodification of the rights and
obligations of the Company and the rights of théddrs of the Debt Securities at any time by the @any and the Trustee with the consent
of the Holders of a
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majority of the aggregate principal amount of adllb Securities at the time outstanding and affeitteckby. The Indenture also contains
provisions permitting the Holders of a majoritytbé aggregate principal amount of the outstandiabtZecurities of any series, on behalf of
the Holders of all such Debt Securities, to waigmpliance by the Company with certain provisionshef Indenture. Furthermore, provisions
in the Indenture permit the Holders of a majoritylee aggregate principal amount of the outstan@ebt Securities of any series, in certain
instances, to waive, on behalf of all of the Hofdef Debt Securities of such series, certain pefstudts under the Indenture and their
consequences. Any such consent or waiver by thdedalf this Note shall be conclusive and bindingrupuch holder and upon all future
Holders of this Note and other Notes issued uperrajgistration of transfer hereof or in exchangetoe or in lieu hereof, whether or not
notation of such consent or waiver is made upa ute.

No reference herein to the Indenture angroeision of this Note or of the Indenture shdtéaor impair the obligation of the Company,
which is absolute and unconditional, to pay priatipremium, if any, and interest in respect of tibte at the times, places and rate or
formula, and in the coin or currency, herein priteat.

As provided in the Indenture and subjeatedain limitations therein [and hereifet forth, the transfer of this Note is registrahléhe
Security Register of the Company upon surrend¢hisfNote for registration of transfer at the offier agency of the Company in any place
where the principal hereof and any premium or agehereon are payable, duly endorsed by, or acaoieg by a written instrument of
transfer in form satisfactory to the Company arelSecurity Registrar duly executed by, the Holdaebf or by his attorney duly authorized
in writing, and thereupon one or more new Notesrtathe same terms and provisions, of Authorizedddeinations and for the same
aggregate principal amount, will be issued by tbenany to the designated transferee or transferees.

As provided in the Indenture and subjeatedain limitations therein [and hereffget forth, this Note is exchangeable for a like
aggregate principal amount of Notes of differenthiuwized Denominations but otherwise having theestganms and provisions, as requested
by the Holder hereof surrendering the same.

No service charge shall be made for any segistration of transfer or exchange, but the Gamy may require payment of a sum
sufficient to cover any transfer tax or other goweental charge payable in connection therewith.

Prior to due presentment of this Note &mistration of transfer, the Company, the Trustekany agent of the Company or the Trustee
may treat the Holder as the owner hereof for alppses, whether or not this Note be overdue, aitderehe Company, the Trustee nor any
such agent shall be affected by notice to the aontexcept as required by law.

THE INDENTURE AND THIS NOTE SHALL BE GOVERED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS B
THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OFAW PRINCIPLES.

7 This text applies to global Notes only.
8 This text applies to global Notes only.
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ABBREVIATIONS

The following abbreviations, when usedha inscription on the face of this Note, shall bastrued as though they were written ot



full according to applicable laws or regulations:

TEN COM —as tenants in commc UNIF GIFT MIN ACT — Custodiar
TEN ENT —as tenants by the entireties
(Cust) (Minor!
JT TEN —as joint tenants with right of under Uniform Gifts to Minors
survivorship and not as tenants Act
in common
(State)

Additional abbreviations may also be ugesigh not in the above list.

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned heralji(s), assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(Please print or typewrite name and address inatugostal zip code of assigne

this Note and all rights thereunder hereby irrebbcaonstituting and appointir

Attorney to transfer this Note on the books of Thestee, with full power of substitution in the prises.
Dated:

Notice: The signature(s) on this Assignment mustesponc
with the name(s) as written upon the face of thogeNn
every particular, without alteration or enlargemenany
change whatsoeve
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OPTION TO ELECT REPAYMENT

[The undersigned hereby irrevocably reqsgsind instruct(s) the Company to repay this Noteortion hereof specified below)
pursuant to its terms at a price equal to 100%efarincipal amount to be repaid, together withaidpnterest accrued hereon to the
Repayment Date, to the undersigned, at

(Please print or typewrite name and address ofitickersigned)

For this Note to be repaid, the Trusteetmereive at its corporate trust office in the Bagb of Manhattan, The City of New York,
currently located at , hot more than 60 nor less than 30 days prionedRepayment Date, this Note with this
"Option to Elect Repayment" form duly completed.

If less than the entire principal amountto$ Note is to be repaid, specify the portioneloéi(which shall be increments of U.S. $1,000 or
other integral multiple of an Authorized Denomioaf) (provided that any remaining principal amourdlsbe at least U.S. $1,000 or such
other minimum Authorized Denomination) which theldts elects to have repaid and specify the denaimimar denominations (which shall
be U.S. $1,000 or such other minimum Authorized @eimation) of the Notes to be issued to the Hofdethe portion of this Note not being
repaid (in the absence of any such specificatior,such Note will be issued for the portion nohbeiepaid).

Principal Amount to be Repaid:




Dated:

Notice: The signature(s) on this Option to Elecp&gament
must correspond with the name(s) as written uperfdabe of
this Note in every particular, without alteration o

enlargement or any change whatsoever.]

9 This form applies to certificated Notes only.
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