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Item 5. Other Events.

On November 12, 1996, NIKE, Inc. (the "Companylgdia Registration Statement on Form S-3 (File 383-15953), as amended by
Amendment No.1 thereto filed on November 26, 19@8l€ctively, the "Registration Statement"), refgtito the registration under the
Securities Act of 1933, as amended, of up to $50maggregate principal amount of the Compargbt securities. The Registration
Statement was declared effective on November 296.19

On December 10, 1996, the Company entered inticen§®Agreement (a copy of which is attached heest@&xhibit 1.1) with Goldman,
Sachs & Co., Salomon Brothers Inc, Lehman Brothess and Merrill Lynch, Pierce Fenner & Smith Imporated (collectively, the
"Underwriters") pursuant to which the Company adreeissue and sell and the Underwriters agredgesuto certain conditions, to purch:
$200 million aggregate principal amount of 6-3/8%té& Due December 1, 2003 (the "Notes") at a psecpace of $197,900,000 plus
accrued interest from December 1, 1996.

In connection with the issuance of the Notes ondbdmer 13, 1996, pursuant to an Indenture amon@dnepany and The First National Bz
of Chicago (the form of which was filed as an exhib the Registration Statement), the Companyveedid an Officers' Certificate (the form
of which is attached hereto as Exhibit 4.1) setforth the terms of the Notes.

Iltem 7. Financial Statements, Pro Forma Financialiformation and

Exhibits.
(c) The following exhibits are filed as part ofdiReport:

1.1 Pricing Agreement dated December 10, 1996 amibiig, Inc. and Goldman, Sachs & Co., Salomon Beathinc, Lehman Brothers Inc.,
and Merrill Lynch, Pierce, Fenner & Smith Incorped, together with Underwriting Agreement Terms &uhditions but excluding Annex
Il.

4.1 Officers' Certificate pursuant to the Indenjulated as of December 13, 1996, between NIKE,dnd.The First National Bank of
Chicago, as Trustee, setting forth the terms of iIKic.'s Notes entitled "6-3/8% Notes Due Decenih@003" (the "Notes"), without
annexes.

4.2 Form of Note.

12.1 Computation of Ratio of Earnings to Fixed Qest



SIGNATURE

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

Dated: December 16, 1996

NIKE, Inc.

By: /s/ Robert S. Fal cone

Nare: Robert S. Fal cone
Title: Vice President and
Chief Financial Oficer



EXHIBIT INDEX
Exhibit
1.1 Pricing Agreement dated December 10, 1996 amibiig, Inc. and Goldman, Sachs & Co., Salomon Beahinc, Lehman Brothers Inc.,
and Merrill Lynch, Pierce, Fenner & Smith Incorped, together with Underwriting Agreement Terms &uohditions but excluding Annex
Il.
4.1 Officers' Certificate pursuant to the Indenjul@ed as of December 13, 1996, between NIKE,dnd.The First National Bank of
Chicago, as Trustee, setting forth the terms of EIKic.'s Notes entitled "6-3/8% Notes Due Decenh@003" (the "Notes"), without
annexes.

4.2 Form of Note.

12.1 Computation of Ratio of Earnings to Fixed Qest



Exhibit 1.1

NIKE, INC.

DEBT SECURITIES

PRICING AGREEMENT

Goldman, Sachs & Co.,

Salomon Brothers Inc,

Lehman Brothers Inc.,

Merrill Lynch, Pierce, Fenner & Smith
Incorporated,

c/o Goldman, Sachs & Co.,

85 Broad Street,

New York, New York 10004

December 10, 1996
Ladies and Gentlemen:

NIKE, Inc., an Oregon corporation (the "Companylpposes, subject to the terms and conditionscsteteein and in the Underwritir
Agreement Terms and Conditions attached heretmas) Al (the "Underwriting Agreement”) to issue am®dl to you (the "Underwriters") in
the amounts set forth on Schedule | hereto theriesuspecified in Schedule 1l hereto (the "Desiga Securities"). Unless otherwise defi
herein, terms defined in the Underwriting Agreemeameat used herein as therein defined. The Represastalesignated to act on behalf of
each of the Underwriters of the Designated Seegrjtiursuant to Section 12 of the Underwriting Agreet and the addresses of the
Representatives referred to in such Section 12etrforth at the end of Schedule Il hereto.

An amendment to the Registration Statement, opplement to the Prospectus, as the case may héngeto the Designated Securities, in
the form heretofore delivered to you is now projbtgebe filed with the Commission.

Subject to the terms and conditions set forth Imemad in the Underwriting Agreement Terms and Ciooras (which document is hereby
expressly incorporated herein by reference inritsety; all references therein to "this Agreemiétite "Underwriting Agreement” or the
"Pricing Agreement" shall be deemed to refer te friicing Agreement, all references therein to tate of this Agreement" shall be deemed
to refer to the date of this Pricing Agreement #redterm "heretofore” as used therein shall meam fi the date of this Pricing Agreement),
the Company agrees to issue and sell to each dfriderwriters, and each of the Underwriters agreegerally and not jointly, to purchase
from the Company, at the time and place and aptinehase price to the Underwriters set forth ineSictte Il hereto, the principal amount of
Designated Securities set forth opposite the ndsaah Underwriter in Schedule | here



If the foregoing is in accordance with your undansling, please sign and return to us seven couwartsrpereof, and upon acceptance hereof
by you, on behalf of each of the Underwriters, thtter and such acceptance hereof, including tbeigions of the Underwriting Agreement
incorporated herein by reference, shall constiduibinding agreement between each of the Undensrited the Company. It is understood
your acceptance of this letter on behalf of eacthefUnderwriters is or will be pursuant to thehawity set forth in a form of Agreeme

among Underwriters, the form of which shall be siited to the Company for examination upon requastwithout warranty on the part of
the Representatives as to the authority of theesfgthereof.

Very truly yours,
NIKE, Inc.

By:

Name: Robert Falcone
Title: Vice President and
Chief Financial Officer

Accepted as of the date hereof:

Goldman, Sachs & Co.

Salomon Brothers Inc

Lehman Brothers Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

By:

(Goldman, Sachs & Co.)
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SCHEDULE |

PRI NCI PAL
AMOUNT OF
DESI GNATED
SECURI Tl ES
TO BE
UNDERWRI TER PURCHASED
Gol dman, Sachs & Co..................... $ 60, 000, 000
Sal onon Brothers Inc.................... 60, 000, 000
Lehman Brothers Inc..................... 40, 000, 000
Merrill Lynch, Pierce, Fenner & Smith
Incorporated................ 40, 000, 000
Total .o $200, 000, 000



SCHEDULE Il
TITLE OF DESIGNATED SECURITIES:
6 3/8% Notes due December 1, 2003

AGGREGATE PRINCIPAL AMOUNT:
$200,000,000

PRICE TO PUBLIC:

99.575% of the principal amount of the Designatedusities, plus accrued interest from Decembe®261
PURCHASE PRICE BY UNDERWRITERS:

98.950% of the principal amount of the Designatedusities, plus accrued interest from Decembe®261
FORM OF DESIGNATED SECURITIES:

Book-entry only form represented by one or moréaglsecurities deposited with The Depository T@empany ("DTC") or its designated
custodian, to be made available for checking byRbBpresentatives at least twenty-four hours pddhé Time of Delivery.

SPECIFIED FUNDS FOR PAYMENT OF PURCHASE PRICE:
Federal (same day) funds

TIME OF DELIVERY:

10:00 a.m. (New York City time), December 13, 1996
INDENTURE:

Indenture, dated December 13, 1996, between thep@oyrand The First National Bank of Chicago, astea
MATURITY: December 1, 2003

INTEREST RATE:

6 3/8%

INTEREST PAYMENT DATES:

June 1 and December 1 of each year, commencingl)Jurg97
REDEMPTION PROVISIONS:

The Designated Securities are subject to redemgtiomhole or in part, at the option of the Compaatyany time, at a redemption price equal
to the greater of (i) 100% of the principal amoohsuch Securities or (ii) the sum of the presertt@s of the remaining scheduled payments
of principal and interest thereon, discounted sordemption date on a semiannual basis (assundfig-day year consisting of twelve 30-
day months) at the Adjusted Treasury Rate (detexcham the third Business Day preceding such redemgate), plus, in each case, accrued
and unpaid interest thereon to the redemption date.
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"Adjusted Treasury Rate" means the arithmetic ntédhe yields under the heading "Week Ending" mh#d in the Statistical Release most
recently published prior to the date of determimatinder the caption "Treasury Constant Maturitfes'the maturity (rounded to the nearest
month) corresponding to the remaining life to miyuas of the redemption date, of the principahgeedeemed. If no maturity set forth
under such heading exactly corresponds to the iatfrsuch principal, yields for the two publishethturities most closely corresponding to
the maturity of such principal shall be calculapedsuant to the immediately preceding sentencettenddjusted Treasury Rate shall be
interpolated or extrapolated from such yields atraight-line basis, rounding in each of the reféy@eriods to the nearest month.

"Statistical Release" means the statistical reldasgnated "H.15(519)" or any successor publioatibich is published weekly by the
Federal Reserve System and which establishes yealdstivelytraded United States government securities adjustednstant maturities, ¢
if such statistical release is not published attitine of any determination pursuant to the termthefDesignated Securities, then such other
reasonably comparable index which shall be desighlay the Company.

Notice of any redemption will be mailed at leastd's but not more than 60 days before the redempgte to each holder of the Designi
Securities to be redeemed.

Unless the Company defaults in payment of the rediem price, on and after the redemption date réstewill cease to accrue on the
Designated Securities or portions thereof calledddemption.

SINKING FUND PROVISIONS:
No sinking fund provision

CLOSING LOCATION FOR DELIVERY OF DESIGNATED SECURIT IES:
Latham & Watkins

505 Montgomery Street

San Francisco, CA 94111

NAMES AND ADDRESSES OF REPRESENTATIVES:

Goldman, Sachs & Co.

85 Broad Street

New York, New York 1000:

Salomon Brothers Inc
7 World Trade Center
New York, New York 1004t
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ANNEX |
Underwriting Agreement Terms and Conditions

To the Representatives of the
several Underwriters named in the
Pricing Agreement hereinafter
described.

Ladies and Gentlemen:

From time to time NIKE, Inc., an Oregon corporat{tine "Company"), proposes to enter into one ore1Rnicing Agreements (each a
"Pricing Agreement") and, subject to the terms emditions stated herein and therein, to issuesatido the firms named in Schedule | to
applicable Pricing Agreement (such firms constitgtihe "Underwriters" with respect to such Prickgyeement and the securities specified
therein) certain of its debt securities (the "S&ms") specified in Schedule 1l to such Pricingragment (with respect to such Pricing
Agreement, the "Designated Securities").

The terms and rights of any particular issuand@esignated Securities shall be as specified ifPtimng Agreement relating thereto and ir
pursuant to the indenture (the "Indenture") idésdifin such Pricing Agreement.

1. Particular sales of Designated Securities maypaée from time to time to the Underwriters of s@&turities, for whom the firms
designated as representatives of the Underwrifesaah Securities in the Pricing Agreement relatimgreto will act as representatives (the
"Representatives"). The term "Representatives" i@fars to a single firm acting as sole represengats the Underwriters and to an
Underwriter or Underwriters who act without anyrfibeing designated as its or their representatiMais. Underwriting Agreement shall not
be construed as an obligation of the Company tasglof the Securities or as an obligation of ahthe Underwriters to purchase the
Securities. The obligation of the Company to issneé sell any of the Securities and the obligatibany of the Underwriters to purchase any
of the Securities shall be evidenced by the Priéiggeement with respect to the Designated Secsrsfrecified therein. Each Pricing
Agreement shall specify the aggregate principalamof such Designated Securities, the initial pubffering price of such Designated
Securities, the purchase price to the Underwriiésich Designated Securities, the names of theetwriters of such Designated Securities,
the names of the Representatives of such Underwatred the principal amount of such Designated @exsito be purchased by each
Underwriter and shall set forth the date, time arahner of delivery of such Designated Securitieb@ayment therefor. The Pricing
Agreement shall also specify (to the extent nofah in the Indenture and the registration staetand prospectus with respect thereto) the
terms of such Designated Securities. A Pricing Agrent shall be in the form of an executed writiwgith may be in counterparts), and may
be evidenced by an exchange of facsimile or tefgacacommunications. The obligations of the Undé&ews under this Agreement and each
Pricing Agreement shall be several and not joint.

2. The Company represents and warrants to, anéswgri¢gh, each of the Underwriters th



(a) A registration statement on Form S-3 (File Blg3-15953) (the "Initial Registration Statementi’yéspect of the Securities has been filed
with the Securities and Exchange Commission (thari@ission"); the Initial Registration Statementaasended, and any post-effective
amendment thereto, each in the form heretoforeeleld or to be delivered to the Representativeserauding exhibits to such registration
statement, but including all documents incorpordgdeference in the prospectus included thereithé Representatives for each of the ¢
Underwriters, have been declared effective by thmm@ission in such form; other than a registrati@tesnent, if any, increasing the size of
the offering (a "Rule 462(b) Registration Staterfieffiled pursuant to Rule 462(b) under the Se@sifAct of 1933, as amended (the "Act"),
which became effective upon filing, and other thamse documents referred to above in this Sectfay Ao other document with respect to
the Initial Registration Statement or document ipocated by reference therein has heretofore bibsghdr transmitted for filing with the
Commission (other than prospectuses filed pursieaRule 424(b) of the rules and regulations of@lmenmission under the Act, each in the
form heretofore delivered to the Representativa@®)l; no stop order suspending the effectivenedseditial Registration Statement and the
Rule 462(b) Registration Statement, if any, hasbesued and no proceeding for that purpose hasibhémted or, to the Company's
knowledge, threatened by the Commission (any pneding prospectus included in the Initial RegistatStatement or filed with the
Commission pursuant to Rule 424(a) of the rulesragdlations of the Commission under the Act ishefter called a "Preliminary
Prospectus”; the various parts of such registratiatement, including all exhibits thereto anddbeuments incorporated by reference in the
prospectus contained in the registration statemuethie time such part of the registration staterhename effective but excluding the
statement of eligibility of the trustee on Form [Teach as amended at the time such part of thstratipn statement became effective or such
part of the Rule 462(b) Registration Statemerdanif, became or hereafter becomes effective, agintadter collectively called the
"Registration Statement"; the prospectus relatintpé¢ Securities, in the form in which it has mestently been filed, or transmitted for filing,
with the Commission on or prior to the date of thggeement, being hereinafter called the "Prosg&cany reference herein to any
Preliminary Prospectus or the Prospectus shalkkened to refer to and include the documents incated by reference therein pursuant to
the applicable form under the Act, as of the détguch Preliminary Prospectus or Prospectus, asabe may be; any reference to any
amendment or supplement to any Preliminary Prospamtthe Prospectus shall be deemed to referddnatude any documents filed after
the date of such Preliminary Prospectus or Proapeast the case may be, under the Securities Eyehfcet of 1934, as amended (the
"Exchange Act"), and incorporated by referenceuichsPreliminary Prospectus or Prospectus, as e may be as of the date of such
amendment or supplement; any reference to any amamdo the Registration Statement shall be dedmesfer to and include any annual
report of the Company filed pursuant to Sectiora)l 8 15(d) of the Exchange Act after the effectie¢e of the Initial Registration Statement
that is incorporated by reference in the Regisira8tatement; and any reference to the Prospestasmanded or supplemented shall be
deemed to refer to and include the Prospectus aadad or supplemented in relation to the applicBigigignated Securities in the form in
which it is filed with the Commission pursuant tal®424(b) of the rules and regulations of
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the Commission under the Act and in accordance $#tttion 5(a) hereof, including any documents ipomated by reference therein as of
date of such filing);

(b) The documents incorporated by reference irPtiespectus, when they were filed with the Commigstonformed in all material respects
to the requirements of the Exchange Act and thesrahd regulations of the Commission thereunder;

(c) The Registration Statement and the Prospectf®en in all material respects to the requiremenitthe Act and the Trust Indenture Ac
1939, as amended (the "Trust Indenture Act"), &edtiles and regulations of the Commission thereyrile Registration Statement, as
amended, does not and will not, as of the applecaffective date of the Registration Statementamndamendment thereto, 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, and the Prospectus does not and wihsof the applicable filing date of the Prospe@nd any amendment or supplement
thereto, contain an untrue statement of a mati@alor omit to state a material fact necessamage the statements therein, in the light of
circumstances under which they were made, not edshg; provided, however, that this representagiot warranty shall not apply to any
statements or omissions made in reliance uponrandriformity with information furnished in writing the Company by an Underwriter of
Designated Securities through the Representati@essly for use in the Prospectus as amendedyptesuented relating to such Securities;

(d) Neither the Company nor any of its significanbsidiaries (as such term is defined in Rule bilRegulation SX under the Exchange A
(each, a "Significant Subsidiary")) has sustairiadesthe date of the latest audited financial stetes included or incorporated by reference
in the Prospectus any material loss or interferavitie its business from fire, explosion, flood dher calamity, whether or not covered by
insurance, or from any labor dispute or court oregpmental action, order or decree, otherwise #saset forth or contemplated in the
Prospectus; and, since the respective dates abiofiimformation is given in the Registration Statt and the Prospectus, there has not
any decrease in the capital stock of the Compamngrof its Significant Subsidiaries (other thanmexguired pursuant to any stock repurchase
plan that has been disclosed or incorporated leyeate in the Prospectus) or an increase in theotidated long-term debt of the Company
in excess of $10 million or any material adversandgfe, or any development involving a prospectiveen® adverse change, in the general
affairs, management, financial position, sharelmsldsquity or results of operations of the Compangt its subsidiaries (a "Material Adverse
Change"), otherwise than as set forth in or contatag by the Prospectus;

(e) The Company has been duly incorporated andligly existing as a corporation under the lawshef State of Oregon, with power and
authority (corporate and other) to own its progaréind conduct its business as described in tlepértus;

(f) The Company has an authorized capitalizatiosedigorth or incorporated by reference in the peotus, and all of the issued shares of
capital stock of the
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Company have been duly and validly authorized asddd and are fully paid and non-assessable;

(g) The Designated Securities have been duly azmhrand, when issued and delivered pursuanigddreement and the Pricing
Agreement, such Designated Securities will haven iy executed, authenticated, issued and delivane will constitute valid and legally
binding obligations of the Company entitled to bemefits provided by the Indenture, which will hévstantially in the form filed as an exhi

to the Registration Statement; the Indenture has bely authorized and duly qualified under thestindenture Act and, at the Time of
Delivery for such Designated Securities (as defimeBlection 4 hereof), the Indenture will consstatvalid and legally binding instrument,
enforceable in accordance with its terms, subgectp enforcement, to bankruptcy, insolvency, raoization and other laws of general
applicability relating to or affecting creditorggjints and to general equity principles; and theetiidre conforms and the Designated Securities
will conform in all material respects to the deptians thereof contained in the Prospectus as aateodsupplemented with respect to such
Designated Securities;

(h) The issue and sale of the Designated Secyritiescompliance by the Company with all of thevisions of the Designated Securities, the
Indenture, this Agreement and any Pricing Agreemamd the consummation of the transactions herartlzerein contemplated will not (i)
conflict with or result in a breach or violation arfiy of the terms or provisions of, or constitutiedault under, any indenture, mortgage, deed
of trust, loan agreement or other agreement orunmsint to which the Company is a party or by whiegh Company is bound or to which any
of the property or assets of the Company is subfgctesult in any violation of the provisions thfe Articles of Incorporation or By-laws of
the Company or

(iii) result in the violation of any statute or aader, rule or regulation of any court or govermtaéagency or body having jurisdiction over
the Company or any of its properties, in each ¢ (iii) above other than such breaches, cotdliviolations or defaults which,

individually or in the aggregate, (x) would not kaw material adverse effect on the Company arslilisidiaries taken as a whole and (y)
would not affect the validity, performance or comsuation of the transactions contemplated by thissAment; and no consent, approval,
authorization, order, registration or qualificatiohor with any such court or governmental agencianly is required for the issue and sale of
the Securities or the consummation by the Compétiyeotransactions contemplated by this Agreemeang Pricing Agreement or the
Indenture, except (x) such as have been, or wiletzeen prior to the Time of Delivery, obtained enthe Act and the Trust Indenture Act,
(y) such consents, approvals, authorizations, tradiisns or qualifications as may be required ursliate securities or Blue Sky laws in
connection with the purchase and distribution ef8ecurities by the Underwriters and (z) such aussapprovals, authorizations, orders,
registrations or qualifications which (individualy in the aggregate) the failure to make, obtaicamply with (a) would not have a material
adverse effect on the Company and its subsiditalem as a whole and (b) would not affect the ugligherformance or consummation of the
transactions contemplated by this Agreement otrttenture;
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(i) The statements set forth in the Prospectus utidecaptions "Description of Debt Securities" dBéscription of Notes", insofar as they
purport to constitute a summary of the terms ofSkeurities, conform in all material respects ®tiights set forth in the instruments defining
the same;

(j) Neither the Company nor any of its Signific&ubsidiaries is in violation of its Certificate Articles of Incorporation, as applicable, or
By-laws or in default in the performance or obsansof any material obligation, agreement, coveparbndition contained in any
indenture, mortgage, deed of trust, loan agreeneade or other agreement or instrument to whicghatparty or by which it or any of its
properties may be bound, except for such defaudtswould not reasonably be expected to resultNtaterial Adverse Change to the
Company or such Significant Subsidiary, as the oa&sg be;

(k) Other than as set forth in the Prospectusethes no legal or governmental proceedings pertdimghich the Company or any of its
Significant Subsidiaries is a party or of which gmgperty of the Company or any of its Signific&ubsidiaries is the subject which, if
determined adversely to the Company or any ofigeificant Subsidiaries, would individually or ihé aggregate reasonably be expected to
result in a Material Adverse Change to the Companyits subsidiaries taken as a whole; and, tbéisé of the Company's knowledge, no
such proceedings are threatened or contemplatgdy®rnmental authorities or threatened by others;

(I) The Company is not and, after giving effecthie offering and sale of the Securities, will netdn "investment company" or an entity
“controlled" by an "investment company", as suecmteare defined in the Investment Company Act @0l &s amended (the "Investment
Company Act");

(m) Price Waterhouse LLP, who have certified carfaiancial statements of the Company and its slidnsés, are independent public
accountants as required by the Act and the ruldsegulations of the Commission thereunder; and

(n) Other than as set forth in the ProspectusCiimapany and its subsidiaries own or have validibig, enforceable licenses or other rights
to use any patents, trademarks, trade names, sendatks, service names, copyrights, and other j@tapy intellectual property rights
("Intellectual Property") necessary to conductlibisiness of the Company and its subsidiaries imttener in which it has been and is being
conducted, without any conflict with the rightsathers, except for such conflicts as do not andldvoat reasonably be expected to result
Material Adverse Change to the Company and itsidisvges, taken as a whole; the information corgdior incorporated by reference in the
Registration Statement and Prospectus concernitegigsassued to, or patent applications filed omalfeof, the Company and its subsidiaries
is accurate in all material respects; and, excepleacribed in the Prospectus, neither the Compangny of its subsidiaries has received any
notice from any other person of infringement otonflict with (and knows of no such infringementasfconflict with) asserted rights of
others with respect to any Intellectual Propertaiy trade secrets, proprietary information, knawhprocesses and procedures owned or
used by or licensed to the Company or any of ibsisliaries,
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which if determined adversely to the Company or eihiys subsidiaries would, individually or in tlggregate, reasonably be expected to
result in a Material Adverse Change to the Companyits subsidiaries, taken as a whole.

3. Upon the execution of the Pricing Agreement i@pple to any Designated Securities and authoadrdiy the Representatives of the release
thereof, the several Underwriters propose to aftmh Designated Securities for sale upon the tandsonditions set forth in the Prospectus
as amended or supplemented.

4. Designated Securities to be purchased by eadedmiter pursuant to the Pricing Agreement refatimereto, in the form specified in such
Pricing Agreement, and in such authorized denonunatand registered in such names as the Reprégeatmay request upon at least forty-
eight hours' prior notice to the Company, shaltlbivered by or on behalf of the Company to therRegntatives for the account of such
Underwriter, against payment by such Underwriteproits behalf of the purchase price therefor mftimds specified in such Pricing
Agreement, all in the manner and at the place iamel &and date specified in such Pricing Agreemersit @uch other place and time and da
the Representatives and the Company may agreeinpaiting, such time and date being herein catlesl"Time of Delivery” for such
Securities.

5. The Company agrees with each of the Underwridkasy Designated Securities:

(a) To prepare the Prospectus, and any applicabdmdments and supplements thereto, in relationet@pplicable Designated Securities in a
form approved by the Representatives and to fitdn Rrospectus pursuant to, and within the timeireduby, the appropriate subsection of
Rule 424(b) under the Act; to make no further ammesct or any supplement to the Registration StatémeRrospectus as amended or
supplemented after the date of the Pricing Agreemetating to such Securities and prior to the Tomh®elivery for such Securities which
shall be reasonably disapproved by the Represeesdibor such Securities promptly after reasonabtea thereof; to advise the
Representatives promptly of any such amendmenigplsment after such Time of Delivery and furnisl Representatives with copies
thereof; to file promptly all reports and any défire proxy or information statements required &fibed by the Company with the
Commission pursuant to Section 13(a), 13(c), 185¢d) of the Exchange Act for so long as the dejivaf a prospectus is required in
connection with the offering or sale of such Sea®sj and during such same period to advise theeReptatives, promptly after it receives
notice thereof, of the time when any amendmentédRegistration Statement has been filed or beceffiestive or any supplement to the
Prospectus or any amended Prospectus has beewifitethe Commission, of the issuance by the Comimisof any stop order or of any
order preventing or suspending the use of any psp relating to the Securities, of the suspensidhe qualification of such Securities for
offering or sale in any jurisdiction, of the initi@n or, to the best knowledge of the Company,dtering of any proceeding for any such
purpose, or of any request by the Commission feratinendment or supplement of the Registration i@&teor Prospectus or for additional
information; and, in the event of the issuancenyf such stop order or of any such order preverdimguspending the use of any prospectus
relating to the Securities or suspending any suetification, to use promptly its reasonable béfirts to obtain its withdrawal;
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(b) Promptly from time to time to take such actamthe Representatives may reasonably requesaliycguch Designated Securities for
offering and sale under the securities laws of gudhdictions as the Representatives may request@comply with such laws so as to
permit the continuance of sales and dealings thénesuch jurisdictions for as long as may be neagsto complete the distribution of such
Designated Securities; provided, however, thabimection therewith the Company shall not be rexglio qualify as a foreign corporation
to file a general consent to service of procesminjurisdiction;

(c) The Company shall use its reasonable besttefforfurnish the Underwriters, prior to 12:00 nddew York City time, on the Business
Day next succeeding the date of the Pricing Agreerite such Designated Securities with copies efRhospectus in New York City as
amended or supplemented in such quantities asepeeBentatives may reasonably request (providedhbdrepresentatives have made
available to the Company or the Company's finarmiater such names, addresses and quantitieasitdae Business Day prior to the dat
the Pricing Agreement), and, if the delivery ofragpectus is required at any time in connectioh wie offering or sale of such Designated
Securities and if at such time any event shall leoeeirred as a result of which the Prospectuseasdimended or supplemented would inc
an untrue statement of a material fact or omitétesany material fact necessary in order to mh&estatements therein, in the light of the
circumstances under which they were made, not adslg, or, if for any other reason it shall be rsseey during such same period to amend
or supplement the Prospectus or to file under tteh&nge Act any document incorporated by referémtee Prospectus in order to comply
with the Act, the Exchange Act or the Trust IndeetAct, to notify the Representatives and to filelsdocument and to prepare and furnish
without charge to each Underwriter and to any dealeecurities as many copies as the Represeasatiay from time to time reasonably
request of any such amended Prospectus or anyssippitement to the Prospectus which will correchsstatement or omission or effect such
compliance;

(d) To make generally available to its securityleofdas soon as practicable, but in any event tettlaan eighteen months after the effective
date of the Registration Statement (as defineduile R58(c) under the Act), an earning statemetth®Company and its subsidiaries (which
need not be audited) complying with Section 11{ahe Act and the rules and regulations of the Casian thereunder (including, at the
option of the Company, Rule 158); and

(e) During the period beginning from the date @& Bricing Agreement for such Designated Securdmgscontinuing to and including the
Time of Delivery for such Designated Securitiesiofhe Representatives have notified the Companyriting prior to such Time of Delivel
that the trading restrictions for such Designatedusities have not terminated, such later datb@fepresentatives shall notify the Company
in writing of the termination of such trading restions, not to offer, sell, contract to sell ohetwise dispose of any debt securities of the
Company which mature more than one year after $urak of Delivery and which are substantially simila such Designated Securities,
without the prior written consent of the Represtwnés.

6. The Company covenants and agrees with the deévedarwriters that the Company will pay or causé¢ paid the following: (i) the fees,
disbursements and expenses of the Company's canmelccountants in connection with the registnatibthe Securities
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under the Act and all other expenses in conneetitinthe preparation, printing and filing of the degtration Statement, any Preliminary
Prospectus and the Prospectus and amendmentsgpidreants thereto and the mailing and deliveringogiies thereof to the Underwriters
and dealers; (ii) the cost of printing, producingeproducing any Agreement among Underwriters, greement, any Pricing Agreement,
any Indenture, any Blue Sky and legal investmentoranda, closing documents (including any comitegithereof) and any other
documents in connection with the offering, purchasdée and delivery of the Securities; (iii) albexses in connection with the qualification
of the Securities for offering and sale under staurities laws as provided in

Section 5(b) hereof, including any reasonable &®sdisbursements of counsel for the Underwritennection with such qualification and
in connection with the Blue Sky and legal investirgmveys; (iv) any fees charged by securitiemgasiervices for rating the Securities; (v)
the cost of preparing the Securities; (vi) the faed expenses of any Trustee and any agent of aisgek and the fees and disbursements of
counsel for any Trustee in connection with any imdee and the Securities; and (vii) all other castd expenses incident to the performance
of its obligations hereunder which are not otheevsipecifically provided for in this Section. Ituaderstood, however, that, except as prov

in this Section, and Sections 8 and 11 hereofUthaerwriters will pay all of their own costs andpexrses, including the fees of their counsel,
transfer taxes on resale of any of the Securityegthém, and any advertising expenses connectedanittoffers they may make.

7. The obligations of the Underwriters of any Desited Securities under the Pricing Agreement redath such Designated Securities sha
subject, in the discretion of the Representatit@the condition that all representations and wdiea and other statements of the Company in
or incorporated by reference in the Pricing Agreetmelating to such Designated Securities arendtas of the Time of Delivery for such
Designated Securities, true and correct, the ciamdibat the Company shall have performed all obitligations hereunder theretofore to be
performed, and the following additional conditions:

(a) The Prospectus as amended or supplementekhiioneto the applicable Designated Securitiesldtale been filed with the Commission
pursuant to Rule 424(b) of the rules and regulatimithe Commission under the Act within the apie time period prescribed for such
filing by the rules and regulations under the And @ accordance with Section 5(a) hereof; if tlrenPany has elected to rely upon Rule 462
(b), the Rule

462(b) Registration Statement shall have beconeetfe by 10:00 P.M., Washington, D.C. time, ondaée of this Agreement, no stop order
suspending the effectiveness of the Registratiate8tent or any part thereof shall have been isanddo proceeding for that purpose shall
have been initiated or, to the best of their knalgks threatened by the Commission; and all reqdiestedditional information on the part of
the Commission shall have been complied with taRbBpresentatives' reasonable satisfaction;

(b) Sullivan & Cromwell, counsel for the Underwrieshall have furnished to the Representativels spmion or opinions (a draft of each
such opinion is attached as Annex ll(a) heretdedithe Time of Delivery for such Designated Semsj with respect to the incorporation of
the Company, the Indenture, the Designated Seesyritie Registration Statement, the Prospectusi@sded or supplemented and such other
related matters as the Representatives may redgonab
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request, and such counsel shall have receivedpamdrs and information as they may reasonably stqo@nable them to pass upon such
matters;

(c) Latham & Watkins, counsel for the Company, Ehale furnished to the Representatives their @nmitipinion (a draft of such opinion is
attached as Annex ll(b) hereto), dated the TimBealivery for such Designated Securities, in fornd aabstance satisfactory to the
Representatives, to the effect that:

() The Indenture is the legally valid and bindimgreement of the Company, enforceable against dhgp@ny in accordance with its terms.

(i) The Designated Securities, when executed anldemticated in accordance with the terms of tldemture and delivered to and paid for by
you in accordance with the terms of this Agreemeiit,be legally valid and binding obligations df¢ Company, enforceable against
Company in accordance with their terms.

(iii) The Indenture has been duly qualified under Trust Indenture Act.

(iv) The issuance and sale of the Designated Seuliy the Company pursuant to this Agreementtb@dPricing Agreement relating to the
Designated Securities will not result in the viaatby the Company of any federal or New York siatoule or regulation known to such
counsel to be applicable to the Company (other tederal or state securities laws).

(v) The Registration Statement and the Prospeetusuding the documents incorporated by referehesein) comply as to form in all
material respects with the requirements for regfitn statements on Form S-3 under the Act, thetTndenture Act and the respective rules
and regulations of the Commission thereunder;iiidpanderstood, however, that such counsel neeassmo opinion with respect to the
financial statements, schedules and other finadleit included in the Registration Statement oPtfeespectus or with respect to the Form T-
1. In passing upon the compliance as to form oRbgistration Statement and the Prospectus, sugisebmay assume that the statements
made and incorporated by reference therein arecoand complete.

(vi) The statements set forth in the Prospectugutite headings "Description of Debt Securitiesd dDescription of the Notes", insofar as
such statements constitute a summary of legal rsatiee accurate in all material respects.

In addition, such counsel shall state that it regigipated in conferences with officers and otfegresentatives of the Company,
representatives of the independent public accotsfanthe Company, and your representatives, attwihe contents of the Registration
Statement and the Prospectus and related matteesdigeussed and, although such counsel need sstpan, and
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need not assume any responsibility for, the acgu@mpleteness or fairness of the statements ietan the Registration Statement and
Prospectus, except for those referred to in theiopiin subsection (vi) of this Section 7(c), ared not have made any independent check ot
verification thereof, during the course of suchtipgration (relying as to materiality to the extenich counsel deemed appropriate upon the
statements of officers and other representativéseo€ompany), no facts came to such counselistigitethat caused such counsel to believe
that the Registration Statement, at the time iabex effective, contained an untrue statement oh@nal fact or omitted to state a material
fact required to be stated therein or necessanyaice the statements therein not misleading, ortltleaProspectus, as of its date and as of the
Time of Delivery for the Designated Securities, tegmed or contains an untrue statement of a mafadaor omitted or omits to state a
material fact necessary to make the statementsithén the light of the circumstances under wtliledly were made, not misleading; it being
understood that such counsel need express no hafiefespect to the financial statements, schedaifel other financial data included in the
Registration Statement or the Prospectus or incated therein or with respect to the Form T-1.

Such counsel shall also be permitted to statettigabpinions rendered in paragraphs (i) and (igtimg to the enforceability of the Designated
Securities and the Indenture are subject to tHeviiidig exceptions, limitations and qualificatiornfg:the effect of bankruptcy, insolvency,
reorganization, moratorium or other similar lawsvmar hereafter in effect relating to or affectitg trights and remedies of creditors; (ii) the
effect of general principles of equity, whether@uné&ment is considered in a proceeding in equitgawr and the discretion of the court before
which any proceeding therefor may be brought; {i§ unenforceability under certain circumstanaeden law or court decisions of provisic
providing for the indemnification of or contributido a party with respect to a liability where sirtlemnification or contribution is contrary
to public policy; (iv) such counsel need expres®pmion concerning the enforceability of the waivérights or defenses contained in
Section 4.4 of the Indenture; and (v) such counsetl express no opinion with respect to whetheglaction of the Designated Securities
may affect the collectibility of that portion ofdlstated principal amount thereof which might bieiaeined to constitute unearned interest
thereon.

Such counsel shall also be permitted to statestiett counsel has assumed for purposes of the agiméo (i) the Company has been duly
incorporated and is validly existing as a corparain good standing under the laws of the Stat@refyon, and has the corporate power and
authority to consummate the transactions contemglaereunder; (ii) the Designated Securities haenlduly authorized by all necessary
corporate action by the Company; (iii) the Indeatbas been duly authorized by all necessary camardion by the Company and has been
duly executed and delivered by the Company undelaivs of the State of Oregon; (iv) the Trusteguly organized, validly existing and in
good standing under the laws of its jurisdictioroafanization; (v) the Trustee is duly qualifiedetagage in the activities
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contemplated by the Indenture; (vi) the Indentuas been duly authorized, executed and deliveratid¥rustee and constitutes the legally
valid, binding and enforceable obligation of theiSiee enforceable against the Trustee in accordaiticéts terms; (vii) the Trustee is in
compliance, generally and with respect to acting aisistee under the Indenture, with all applicddoes and regulations; and (viii) the Trus
has the requisite organizational and legal powdraarthority to perform its obligations under thdénture.

(d) Paul J. Kelly, Jr., General Counsel to the Canyp shall have furnished to the Representativesvhitten opinion (a draft of such opinion
is attached as Annex lI(c) hereto), dated the Tafeelivery for such Designated Securities, in fand substance satisfactory to the
Representatives, to the effect that:

(i) The Company has been duly incorporated andlislly existing under the laws of the State of @megwith corporate power and authority
to own, lease and operate its properties and tduwirits business as described in the Registr&iatement and the Prospectus.

(i) The Company has an authorized capitalizatioset forth in the Prospectus as amended or supptenh

(iii) To the best of such counsel's knowledge, ¢lene no legal or governmental proceedings perditigreatened to which the Company or
any of its Significant Subsidiaries is a party bwich any property of the Company or any of itgrifficant Subsidiaries is the subject,
required to be described in the Prospectus, whiemat described as required.

(iv) Each of this Agreement and the Indenture heenlduly authorized, executed and delivered bytirapany.
(v) The Designated Securities have been duly aizbbyrexecuted, issued and delivered by the Company

(vi) The issuance and sale of the Designated Sexziliy the Company pursuant to this AgreementtbadPricing Agreement relating to the
Designated Securities and the performance by tmep@ay of its obligations under the Designated Sgesrand the Indenture will not result
in the violation by the Company of its Articleslatorporation or Bylaws or any federal or Oregaatigie, rule or regulation (other than
federal or state securities laws) known to suchmselito be applicable to the Company or any ordemk to such counsel of any court or
governmental agency or body or in the breach af default under any material indenture, note, lagneement, mortgage, deed of trust or
other written agreement creating, evidencing ouseg indebtedness of the Company for borrowed mameny material lease to which the
Company is a party, other than any such violatibnsaches or defaults which would not have a natadverse effect on the Company and
its subsidiaries taken as a whole and would nog¢esdhly affect the validity of the Designated Setesi
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(vii) To the best of such counsel's knowledge, masent, approval, authorization or order of, an@lwith, any Oregon court or governmental
agency or body is required for the consummatiothefissuance and sale of the Designated Secuitidtse Company pursuant to the
Underwriting Agreement and the performance by tben@any of its obligations under the Designated Beées and the Indenture, except
such as may be required under state securitiesitaeannection with the purchase and distributibsuxh Securities by the Underwriters.

(viii) The Company is not an "investment comparag such term is defined in the Investment Compacty A

(ix) The documents incorporated by reference intoRrospectus (the "Incorporated Documents"), vihey were filed with the Commission,
appeared on their face to comply as to form imelterial respects with the requirements of the Brge Act and the rules and regulations of
the Commission thereunder; it being understood,dvewy that such counsel need not express any opivith respect to the financial
statements, schedules and other financial datadedl or incorporated by reference in the Incorgat&ocuments. In passing upon the
compliance as to form of the Incorporated Documesush counsel may assume that the statementsanddacorporated by reference
therein are correct and complete.

Such counsel has no reason to believe that arhedhtorporated Documents, when they were so fdedtained an untrue statement of a
material fact or omitted to state a material faatessary in order to make the statements thereiheilight of the circumstances under which
they were made when the Incorporated Documents seefided, not misleading.

(x) To the best of such counsel's knowledge, thezeno contracts or documents of a character redjtir be described in the Registration
Statement or Prospectus (or required to be filatbuthe Exchange Act, if upon sufiing they would be incorporated by reference #ie) ol
to be filed as exhibits to the Registration Statehtieat are not described and filed as required.

(e) On the date of the Pricing Agreement for suekiBnated Securities at a time prior to the exeoutf the Pricing Agreement with respect
to such Designated Securities and at the Time 6¥&g for such Designated Securities, the independccountants of the Company who
have certified the financial statements of the Canypand its subsidiaries included or incorporatgdetierence in the Registration Statement
shall have furnished to the Representatives a)ettted the effective date of the Registratiorie®tent or the date of the most recent report
filed with the Commission containing financial stiatents and incorporated by reference in the Ragjistr Statement, if the date of such
report is later than such effective date, andtereiated such Time of Delivery, respectively te &ffect set forth in Annex Il hereto, and

with respect to such letter dated such Time ofu2ei, as to such other matters as the Represestatiay reasonably request and in form and
substance
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satisfactory to the Representatives (the execuipy of the letter delivered prior to the executadrihe Pricing Agreement for such
Designated Securities shall be attached as An@@xHéreto and a draft of the form of letter todedivered at such Time of Delivery shall be
attached as Annex I(b) thereto);

(f) (i) Neither the Company nor any of its subsiiia shall have sustained since the date of testlaudited financial statements included or
incorporated by reference in the Prospectus as @adeor supplemented prior to the date of the Ryidigreement relating to the Designated
Securities any loss or interference with its bussnieom fire, explosion, flood or other calamityh&ther or not covered by insurance, or from
any labor dispute or court or governmental actoyder or decree, otherwise than as set forth otecoplated in the Prospectus as amended or
supplemented prior to the date of the Pricing Agrest relating to the Designated Securities, andifiice the respective dates as of which
information is given in the Prospectus as amendedipplemented prior to the date of the Pricinge®gnent relating to the Designated
Securities there shall not have been any decraabe icapital stock of the Company or any of ign8icant Subsidiaries (other than as
required pursuant to any stock repurchase plarh#mbeen disclosed or incorporated by referentieeifProspectus) or an increase in the
consolidated long-term debt of the Company in excé$10 million or any change, or any developmewblving a prospective change, in or
affecting the general affairs, management, findrmaition, shareholders' equity or results of agiens of the Company and its subsidiaries,
otherwise than as set forth in or contemplatechleyRrospectus as amended or supplemented prive tiate of the Pricing Agreement
relating to the Designated Securities, the effégthuch, in any such case described in Clauser({)ijg is in the judgment of the
Representatives so material and adverse as to inalgracticable or inadvisable to proceed with plublic offering or the delivery of the
Designated Securities on the terms and in the mmarumemplated in the Prospectus as first amendedpplemented relating to the
Designated Securities;

(9) On or after the date of the Pricing Agreemetdting to the Designated Securities (i) no dowdirg shall have occurred in the rating
accorded the Company's debt securities by anydmaity recognized statistical rating organizaticas that term is defined by the
Commission for purposes of Rule 436(g)(2) underAbe and (ii) no such organization shall have miplannounced that it has under
surveillance or review, with possible negative iiogtions, its rating of any of the Company's demsities;

(h) On or after the date of the Pricing Agreemetdting to the Designated Securities there shalhawe occurred any of the following:

(i) a suspension or material limitation in tradingsecurities generally on the New York Stock Exaes (ii) a suspension or material
limitation in trading in the Company's securitiestbe New York Stock Exchange; (iii) a general nbariam on commercial banking activiti
declared by any Federal, New York State or OregateSuthorities; or (iv) the outbreak or escatatid hostilities involving the United Sta:
or the declaration by the United States of a natiemergency or war, if the effect of any such ¢wpecified in this Clause (iv) in the
judgment of the Representatives makes it impragiécar inadvisable to proceed with the public dffgror the delivery of the Designat
Securities on the
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terms and in the manner contemplated in the Praspes first amended or supplemented relatingedibsignated Securities; and

(i) The Company shall have furnished or causecetéumished to the Representatives at the Timeadif/Bry for the Designated Securities a
certificate or certificates of officers of the Coamy satisfactory to the Representatives as todbearacy of the representations and warranties
of the Company herein at and as of such Time oivB#gl, as to the performance by the Company obfaills obligations hereunder to be
performed at or prior to such Time of Deliverytashe matters set forth in subsections (a) andf(ffiis Section and as to such other matters
as the Representatives may reasonably request.

8. (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, damagliabilities, joint or several, to
which such Underwriter may become subject, unde®itt or otherwise, insofar as such losses, claitasyages or liabilities (or actions in
respect thereof) arise out of or are based upam#anoe statement or alleged untrue statement cdtanml fact contained in any Preliminary
Prospectus, any preliminary prospectus supplenttemfRRegistration Statement, the Prospectus as ademdsupplemented or any other
prospectus relating to the Securities, or any ammemd or supplement thereto, or arise out of obased upon the omission or alleged
omission to state therein a material fact requicelde stated therein or necessary to make thevstats therein not misleading, and will
reimburse each Underwriter for any legal or othgremses reasonably incurred by such Underwriteoimection with investigating or
defending any such action or claim as such expeargeisicurred; provided, however, that the Compsrafl not be liable in any such case to
the extent that any such loss, claim, damage bilitinarises out of or is based upon an untruéestent or alleged untrue statement or
omission or alleged omission made in any Prelinyifmospectus, any preliminary prospectus supplentemiRegistration Statement, the
Prospectus as amended or supplemented or anyprtisgrectus relating to the Securities, or any suebBndment or supplement in reliance
upon and in conformity with written information fished to the Company by any Underwriter of Dediggié&ecurities through the
Representatives expressly for use in the Prospastasnended or supplemented relating to such $Siesuand provided, further, that the
Company shall not be liable to any Underwriter urtie indemnity agreement in this subsection (d) wéspect to any Preliminary
Prospectus to the extent that any such loss, ctéamage or liability of such Underwriter resultsrir the fact that such Underwriter sold
Securities to a person as to whom it shall be #&skedul that there was not sent or given, at orrgddhe written confirmation of such sale, a
copy of the Prospectus (excluding documents ingaitpd by reference) or of the Prospectus as themded or supplemented (excluding
documents incorporated by reference) in any caggenduch delivery is required by the Act if the Qamy has previously furnished copies
thereof in sufficient quantity to such Underwriterd the loss, claim, damage or liability of suctdemvriter results from an untrue statement
or omission of a material fact contained in theiRvi@ary Prospectus which was identified in writipgor to the date of the Pricing
Agreement to such Underwriter and corrected infttaspectus (excluding documents incorporated kareate) or in the Prospectus as then
amended or supplemented (excluding documents incatgd by reference) and such correction would leaved such untrue statement or
omission of a material fact giving rise to suchslodaim, damage or liability.
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(b) Each Underwriter will indemnify and hold harsdethe Company against any losses, claims, dansadjabilities to which the Company
may become subject, under the Act or otherwis@faémsas such losses, claims, damages or liabiljieactions in respect thereof) arise out of
or are based upon an untrue statement or allegegeustatement of a material fact contained inRrgliminary Prospectus, any preliminary
prospectus supplement, the Registration StatertftenBrospectus as amended or supplemented or laeypbspectus relating to the
Securities, or any amendment or supplement thevetarjse out of or are based upon the omissi@alleged omission to state therein a
material fact required to be stated therein or ss&ey to make the statements therein not misleattiregach case to the extent, but only to the
extent, that such untrue statement or alleged argratement or omission or alleged omission wasrradny Preliminary Prospectus, any
preliminary prospectus supplement, the RegistréBitatement, the Prospectus as amended or suppkzh@mény other prospectus relating to
the Securities, or any such amendment or suppleimealiance upon and in conformity with writterfénmation furnished to the Company
such Underwriter through the Representatives esfyrésr use therein; and will reimburse the Comptoryany legal or other expenses
reasonably incurred by the Company in connectidh imvestigating or defending any such action aimslas such expenses are incurred.

(c) Promptly after receipt by an indemnified partyder subsection (a) or

(b) above of notice of the commencement of anyacsuch indemnified party shall, if a claim inpest thereof is to be made against the
indemnifying party under such subsection, notify ildemnifying party in writing of the commencemérgreof; but the omission so to not
the indemnifying party shall not relieve it fromyaimbility which it may have to any indemnified ghaotherwise than under such subsection.
In case any such action shall be brought againstraiemnified party and it shall notify the inderfyiimg party of the commencement thereof,
the indemnifying party shall be entitled to pagiate therein and, to the extent that it shall wjisimtly with any other indemnifying party
similarly notified, to assume the defense therefith counsel satisfactory to such indemnified pgviio shall not, except with the consent of
the indemnified party, be counsel to the indemnifyparty), and, after notice from the indemnifypayty to such indemnified party of its
election so to assume the defense thereof, thennifigng party shall not be liable to such indenedf party under such subsection for any
legal expenses of other counsel or any other exseis each case subsequently incurred by sucminified party, in connection with the
defense thereof other than reasonable costs dftiga¢ion. No indemnifying party shall, without theitten consent of the indemnified party,
effect the settlement or compromise of, or consetite entry of any judgment with respect to, aagding or threatened action or claim in
respect of which indemnification or contributionyrt@e sought hereunder (whether or not the indepthiiarty is an actual or potential party
to such action or claim) unless such settlememhpromise or judgment

(i) includes an unconditional release of the indiieah party from all liability arising out of suchiction or claim and (ii) does not include a
statement as to, or an admission of, fault, culjglr a failure to act, by or on behalf of anylamnified party.

(d) If the indemnification provided for in this S&m 8 is unavailable to or insufficient to holdridess an indemnified party under subsection
(a) or

(b) above in respect of any losses, claims, damagkasbilities (or actions in respect thereof)aeéd to therein, then each indemnifying party
shall contribute to the amount paid or payableusshsndemnified party as a result of such losslesns, damages or liabilities (or actions in
respect thereof) in
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such proportion as is appropriate to reflect thatinee benefits received by the Company on thetwared and the Underwriters of the
Designated Securities on the other from the oftedhthe Designated Securities to which such losém, damage or liability (or action in
respect thereof) relates. If, however, the allacapirovided by the immediately preceding senteac®t permitted by applicable law or if the
indemnified party failed to give the notice reqditender subsection (c) above, then each indemugifgarty shall contribute to such amount
paid or payable by such indemnified party in suapprtion as is appropriate to reflect not onlylsuglative benefits but also the relative f

of the Company on the one hand and the Underwiitiettse Designated Securities on the other in cotioe with the statements or omissions
which resulted in such losses, claims, damageslaitilies (or actions in respect thereof), as veallany other relevant equitable
considerations. The relative benefits receivedigy@ompany on the one hand and such Underwritetisenather shall be deemed to be in the
same proportion as the total net proceeds from stfehing (before deducting expenses) receivecheyGompany bear to the total
underwriting discounts and commissions receivedumh Underwriters. The relative fault shall be detaed by reference to, among other
things, whether the untrue or alleged untrue statd¢rof a material fact or the omission or allegetssion to state a material fact relates to
information supplied by the Company on the one harglich Underwriters on the other and the pantative intent, knowledge, access to
information and opportunity to correct or prevemtts statement or omission. The Company and the tdmiders agree that it would not be
just and equitable if contribution pursuant to thisection (d) were determined by pro rata alloogeven if the Underwriters were trea

as one entity for such purpose) or by any othehotebdf allocation which does not take account eféljuitable considerations referred to
above in this subsection (d). The amount paid gapke by an indemnified party as a result of thesés, claims, damages or liabilities (or
actions in respect thereof) referred to aboveimgbbsection (d) shall be deemed to include ag#l ler other expenses reasonably incurre
such indemnified party in connection with investigg or defending any such action or claim. Notsitinding the provisions of this
subsection (d), no Underwriter shall be requireddnotribute any amount in excess of the amount liglwthe total price at which the
applicable Designated Securities underwritten land distributed to the public were offered to plblic exceeds the amount of any damages
which such Underwriter has otherwise been requgrhy by reason of such untrue or alleged untraterment or omission or alleged
omission. No person guilty of fraudulent misrepreaon (within the meaning of Section 11(f) of thet) shall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation. The obligations of the Unditens of Designated Securities in this
subsection (d) to contribute are several in prapoiio their respective underwriting obligationgtwiespect to such Securities and not joint.

(e) The obligations of the Company under this ®ec8 shall be in addition to any liability whichetiCompany may otherwise have and shall
extend, upon the same terms and conditions, to gardon, if any, who controls any Underwriter wittthe meaning of the Act; and the
obligations of the Underwriters under this Sec8oshall be in addition to any liability which thespective Underwriters may otherwise have
and shall extend, upon the same terms and conslitioreach officer and director of the Company tanelach person, if any, who controls the
Company within the meaning of the Act.

9. (a) If any Underwriter shall default in its ajdition to purchase the Designated Securities wihitds agreed to purchase under the Pricing
Agreement relating to such
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Designated Securities, the Representatives maeindiscretion arrange for themselves or anothetyr other parties to purchase such
Designated Securities on the terms contained hdfeirthin thirty-six hours after such default layty Underwriter the Representatives do not
arrange for the purchase of such Designated Sexsjtihen the Company shall be entitled to a funtieeiod of thirty-six hours within which

to procure another party or other parties satiefgdb the Representatives to purchase such Désigjis®curities on such terms. In the event
that, within the respective prescribed period,Representatives notify the Company that they havarianged for the purchase of such
Designated Securities, or the Company notifiesRbpresentatives that it has so arranged for thehpse of such Designated Securities, the
Representatives or the Company shall have the taghtstpone the Time of Delivery for such Desigda®ecurities for a period of not more
than seven days, in order to effect whatever clangey thereby be made necessary in the Registri&tasament or the Prospectus as
amended or supplemented, or in any other docuneersangements, and the Company agrees to filagip any amendments or
supplements to the Registration Statement or tbhsgectus which in the opinion of the Representativay thereby be made necessary. The
term "Underwriter" as used in this Agreement stmadlude any person substituted under this Sectiitim Wke effect as if such person had
originally been a party to the Pricing Agreemerthwespect to such Designated Securities.

(b) If, after giving effect to any arrangementstioe purchase of the Designated Securities of aulteig Underwriter or Underwriters by the
Representatives and the Company as provided irestibs (a) above, the aggregate principal amoustoh Designated Securities which
remains unpurchased does not exceed one-elevetith afjgregate principal amount of the Designatsdifities, then the Company shall
have the right to require each non-defaulting Undiéer to purchase the principal amount of Desigda®ecurities which such Underwriter
agreed to purchase under the Pricing Agreemertingleo such Designated Securities and, in addiiomequire each non- defaulting
Underwriter to purchase its pro rata share (basath® principal amount of Designated Securitiesciisiuch Underwriter agreed to purchase
under such Pricing Agreement) of the Designatedi$éss of such defaulting Underwriter or Undenerg for which such arrangements have
not been made; but nothing herein shall relievefaudting Underwriter from liability for its defatul

(c) If, after giving effect to any arrangements tioe purchase of the Designated Securities of aultefg Underwriter or Underwriters by the
Representatives and the Company as provided irestibs (a) above, the aggregate principal amoubtesignated Securities which remains
unpurchased exceeds one-eleventh of the aggregatgpl amount of the Designated Securities, &xred to in subsection (b) above, or if
the Company shall not exercise the right describeibsection (b) above to require non-defaultimglerwriters to purchase Designated
Securities of a defaulting Underwriter or Underenr#, then the Pricing Agreement relating to suchkid@eated Securities shall thereupon
terminate, without liability on the part of any ndefaulting Underwriter or the Company, except f@ €xpenses to be borne by the Comy
and the Underwriters as provided in Section 6 Heaad the indemnity and contribution agreementSantion 8 hereof; but nothing herein
shall relieve a defaulting Underwriter from liabjlifor its default.

10. The respective indemnities, agreements, repiasens, warranties and other statements of thepg2oy and the several Underwriters, as
set forth in this Agreement or made by or on bebbithem, respectively, pursuant to this Agreemsina|l remain in full
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force and effect, regardless of any investigatmmafiy statement as to the results thereof) made by behalf of any Underwriter or any
controlling person of any Underwriter, or the Comypzor any officer or director or controlling persof the Company, and shall survive
delivery of and payment for the Securities.

11. If any Pricing Agreement shall be terminatetspant to Section 9 hereof, the Company shalllmet be under any liability to any
Underwriter with respect to the Designated Sea@sitiovered by such Pricing Agreement except asgeadyin Sections 6 and 8 hereof; but, if
for any other reason Designated Securities areelotered by or on behalf of the Company as praviderein, the Company will reimburse
the Underwriters through the Representatives favwgtof-pocket expenses approved in writing by Representatives, including fees and
disbursements of counsel, reasonably incurred dytderwriters in making preparations for the pas#) sale and delivery of such
Designated Securities, but the Company shall tleenrtoler no further liability to any Underwriter tvitespect to such Designated Securities
except as provided in Sections 6 and 8 hereof.

12. In all dealings hereunder, the Representatf/éise Underwriters of Designated Securities shetlon behalf of each of such Underwrit
and the parties hereto shall be entitled to actralydupon any statement, request, notice or ageeeon behalf of any Underwriter made or
given by such Representatives jointly or by sucthefRepresentatives, if any, as may be desigriatesdich purpose in the Pricing
Agreement.

All statements, requests, notices and agreemergsitnger shall be in writing, and if to the Undeters shall be delivered or sent by mail,
telex or facsimile transmission to the addreshiefRepresentatives as set forth in the Pricing é&gent; and if to the Company shall be
delivered or sent by mail, telex or facsimile tnassion to the address of the Company set forthérRegistration Statement: Attention:
Chief Financial Officer, with a copy to Gregory Miller, Latham & Watkins, 505 Montgomery Street,iteul900, San Francisco, California
94111 (which copy shall not constitute notice);yded, however, that any notice to an Underwritgnspant to Section 8(c) hereof shall be
delivered or sent by mail, telex or facsimile tnassion to such Underwriter at its address sehforits Underwriters' Questionnaire, or telex
constituting such Questionnaire, which addressheélsupplied to the Company by the Representatipen request. Any such statements,
requests, notices or agreements shall take effext teceipt thereof.

13. This Agreement and each Pricing Agreement $leallinding upon, and inure solely to the bendfittee Underwriters, the Company and,
to the extent provided in Sections 8 and 10 hetbefpfficers and directors of the Company and gechon who controls the Company or
any Underwriter, and their respective heirs, exasytadministrators, successors and assigns, aothaoperson shall acquire or have any
right under or by virtue of this Agreement or angls Pricing Agreement. No purchaser of any of teeufities from any Underwriter shall be
deemed a successor or assign by reason merelglopsuchase.

14. Time shall be of the essence of each Pricingément. As used herein, "business day" shall magmay when the Commission's office
in Washington, D.C. is open for business, and "Bes$ Day" shall mean any day or other than a Satu&lunday, legal holiday or other day
on which banking institutions in New York City oofland, Oregon are authorized or obligated by dawxecutive order to close.
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15. THIS AGREEMENT AND EACH PRICING AGREEMENT SHALBE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK.

16. Each Pricing Agreement may be executed by aryoo more of the parties hereto and thereto innamyber of counterparts, each of
which shall be deemed to be an original, but athsespective counterparts shall together constiine and the same instrument.
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ANNEX IlI
Pursuant to Section 7(e) of the Underwriting Agreamthe accountants shall furnish letters to thdaswriters to the effect that:

(i) They are independent certified public accoutgawith respect to the Company and its subsidiavigsn the meaning of the Act and the
applicable published rules and regulations thereynd

(i) In their opinion, the financial statements aamy supplementary financial information and scheslaudited (and, if applicable, financial
forecasts and/or pro forma financial informatiorgmined by them and included or incorporated bgrexfce in the Registration Statement or
the Prospectus comply as to form in all materiapeets with the applicable accounting requiremeftse Act or the Exchange Act, as
applicable, and the related published rules andlagigns thereunder; and, if applicable, they haagle a review in accordance with stand
established by the American Institute of Certiffagblic Accountants of the consolidated interim ficial statements, selected financial data,
pro forma financial information, financial forecastnd/or condensed financial statements derived &adited financial statements of the
Company for the periods specified in such letterindicated in their reports thereon, copies ofclwttiave been separately furnished to the
representative or representatives of the Undemsr{tbe "Representatives"), such term to includ&aderwriter or Underwriters who act
without any firm being designated as its or thepresentatives;

(i) They have made a review in accordance witindards established by the American Institute afifa Public Accountants of the
unaudited condensed consolidated statements ahimcoonsolidated balance sheets and consolidattsirsnts of cash flows included in the
Prospectus and/or included in the Company's qiyaregort on Form 10-Q incorporated by referende the Prospectus as indicated in their
reports thereon copies of which have been sepgiatelished to the Representatives; and on theslidsipecified procedures, including
inquiries of officials of the Company who have resgibility for financial and accounting matters aedjing whether the unaudited condensed
consolidated financial statements referred to magaaph (vi)(A)(i) below comply as to form in allaterial respects with the applicable
accounting requirements of the Act and the Exchawend the related published rules and regulatianthing came to their attention that
caused them to believe that the unaudited condermsemblidated financial statements do not compldserm in all material respects with
the applicable accounting requirements of the Actthe Exchange Act and the related published anésregulations;

(iv) The unaudited selected financial informatioithwespect to the consolidated results of opemnatand financial position of the Company
for the five most recent fiscal years includedhia Prospectus and included or incorporated byeaéerin Item 6 of the Company's Annual
Report on Form 10-K for the most recent fiscal yagees with the corresponding amounts (afterterstent where applicable) in the audited
consolidated financial statements for such fivedigears which were included or incorporated gremce in the Company's Annual Reports
on Form 1K for such fiscal years



(v) They have compared the information in the Pecsigs under selected captions with the disclosegqaeirements of Regulation S-K and on
the basis of limited procedures specified in sittel nothing came to their attention as a redutheforegoing procedures that caused them
to believe that this information does not confomall material respects with the disclosure requasts of ltems 301, 302, 402 and 503(d),
respectively, of Regulation S-K;

(vi) On the basis of limited procedures, not cdostig an examination in accordance with generatiyepted auditing standards, consisting of
a reading of the unaudited financial statementsadiner information referred to below, a readinghef latest available interim financial
statements of the Company and its subsidiariepetteon of the minute books of the Company andutssidiaries since the date of the latest
audited financial statements included or incorpatdty reference in the Prospectus, inquiries d€iafs of the Company and its subsidiaries
responsible for financial and accounting matteid surch other inquiries and procedures as may hsfigokein such letter, nothing came to
their attention that caused them to believe that:

(A) (i) the unaudited condensed consolidated statesnof income, consolidated balance sheets arsblidated statements of cash flows
included in the Prospectus and/or included or ipoated by reference in the Company's QuarterlyoRemn Form 10-Q incorporated by
reference in the Prospectus do not comply as to forall material respects with the applicable acding requirements of the Exchange Act
and the related published rules and regulation§i)any material modifications should be madé¢he unaudited condensed consolidated
statements of income, consolidated balance shedtsansolidated statements of cash flows includdtié Prospectus or included in the
Company's Quarterly Reports on Form 10-Q incorarély reference in the Prospectus for them to lwemfiormity with generally accepted
accounting principles;

(B) any other unaudited income statement data atahbe sheet items included in the Prospectus tagree with the corresponding items in
the unaudited consolidated financial statements frdiich such data and items were derived, and acly snaudited data and items were not
determined on a basis substantially consistent thighbasis for the corresponding amounts in th&edidonsolidated financial statements
included or incorporated by reference in the Comgfsainnual Report on Form 10-K for the most rediestal year;

(C) the unaudited financial statements which werteimcluded in the Prospectus but from which wesgviéd the unaudited condensed
financial statements referred to in Clause (A) ang unaudited income statement data and balanet istvas included in the Prospectus and
referred to in Clause (B) were not determined tiasis substantially consistent with the basisHeraudited financial statements included or
incorporated by reference in the Company's Annggdd®t on Form 10-K for the most recent fiscal year;

(D) any unaudited pro forma consolidated condeffis@acial statements included or incorporated bgrence in the Prospectus do not
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comply as to form in all material respects with #pplicable accounting requirements of the Act nredpublished rules and regulations
thereunder or the pro forma adjustments have rext peoperly applied to the historical amounts & ¢bmpilation of those statements;

(E) as of a specified date not more than five gai@ to the date of such letter, there have besnchanges in the consolidated capital stock
(other than issuances of capital stock upon exei®ptions and stock appreciation rights, upan-eats of performance shares and upon
conversions of convertible securities, in each egsieh were outstanding on the date of the latakirize sheet included or incorporated by
reference in the Prospectus) or any increase indhsolidated long-term debt of the Company andltssidiaries, or any decreases in
consolidated net current assets or shareholdariyear other items specified by the Representatiee any increases in any items specified
by the Representatives, in each case as compatiedmrounts shown in the latest balance sheet iadlod incorporated by reference in the
Prospectus, except in each case for changes, sesea decreases which the Prospectus disclosesheaurred or may occur or which are
described in such letter; and

(F) for the period from the date of the latest ficial statements included or incorporated by refegen the Prospectus to the specified date
referred to in Clause (E) there were any decreasesnsolidated revenues or gross margin or tred twtper share amounts of consolidated
net income or other items specified by the Reptasieras, or any increases in any items specifiethbyRepresentatives, in each case as
compared with the comparable period of the preagegéar and with any other period of correspondargth specified by the
Representatives, except in each case for increastcreases which the Prospectus discloses hauered or may occur or which are
described in such letter; and

(vii) In addition to the audit referred to in theaport(s) included or incorporated by referencthanProspectus and the limited procedures,
inspection of minute books, inquiries and othercpaures referred to in paragraphs (iii) and (v\e they have carried out certain specified
procedures, not constituting an audit in accordavitte generally accepted auditing standards, wepect to certain amounts, percentage:
financial information specified by the Represewnidiwhich are derived from the general accountognds of the Company and its
subsidiaries, which appear in the Prospectus (diwudocuments incorporated by reference), or it IPaf, or in exhibits and schedules to,
the Registration Statement specified by the Reptatiges or in documents incorporated by referendbe Prospectus specified by the
Representatives, and have compared certain ofauchints, percentages and financial information #highaccounting records of the
Company and its subsidiaries and have found thelme iao agreement.

All references in this Annex Il to the Prospecsinsll be deemed to refer to the Prospectus (inedutlie documents incorporated by refere
therein) as defined in the Underwriting Agreemenbébthe date of the letter delivered on the daté® Pricing Agreement for purposes of
such letter and to the Prospectus as amended plesugnted



(including the documents incorporated by referagheeein) in relation to the applicable DesignatedBities for purposes of the letter
delivered at the Time of Delivery for such DesigrthSecurities.



Exhibit 4.1

NIKE, INC. OFFICERS' CERTIFICATE PURSUANT TO
SECTIONS 2.2 AND 10.4 OF THE INDENTURE

Each of Robert S. Falcone and Lindsay D. Stewasts d@reby certify that he is the Vice President@niéf Financial Officer, and Vice
President and Assistant Secretary, respectivelf|i§E, Inc., an Oregon corporation (the "Comparstif further certify, pursuant to
resolutions of the Board of Directors of the Compéunly adopted on June 14, 1996 (the "June BoambR&ons") and September 16, 1996
(the "September Board Resolutions") and resolutadriee Executive Committee of the Company dulymdd by written consent on
November 8, 1996 (the "Executive Committee Resohstl) (collectively, the "Resolutions”), pursuamiSections 2.2 and 10.4 of t
Indenture (the "Indenture™) dated as of Decembefl 896 between the Company and The First NatioaakBf Chicago, as trustee (the
"Trustee"), as follows:

(a) Attached hereto as Annex A is a true and coaepy of a specimen Note (the "Form of Note") esgmting the Company's 6-3/8% Notes
Due December 1, 2003 (the "Notes"), which Notesstiirie a separate series of Securities undemttenture.

(b) The Form of Note sets forth the terms requitebe set forth in this certificate pursuant tot&ec2.2 of the Indenture, and said terms are
incorporated herein by reference.

(c) Each of the undersigned is authorized to apptbe terms and conditions of the Notes pursuattitetdresolutions.

(d) Attached hereto as Annex B are true and cooeies of the June Board Resolutions, the SepteBimrd Resolutions and the Executive
Committee Resolutions.

(e) Attached hereto as Annex C are true copieBefdtters addressed to the Trustee entitling thst&e to rely on the Opinions of Counsel
attached thereto, which Opinions relate to the Blated comply with Section 10.4(b) of the Indenture.

(f) Each of the undersigned has reviewed the pravisof the Indenture, including the covenants @mtlitions precedent pertaining to the
issuance of the Notes.

(9) In connection with this certificate each of thedersigned has examined documents, corporatedseaad certificates and has spoken with
other officers of the Compan



(h) Each of the undersigned has made such examnatid investigation as is necessary to enabladewpress an informed opinion as to
whether or not the covenants and conditions preterfehe Indenture pertaining to the issuancéefMotes have been complied with.

() In our opinion all of the covenants and coratis precedent provided for in the Indenture fori$heance of the Notes have been complied
with.

Capitalized terms used herein that are not otherdédined shall have the meanings ascribed therate Indenture or the Notes, as the case
may be.



IN WITNESS WHEREOF, each of the undersigned offideais executed this certificate this 13th day afdbaber 1996.

Name: Robert S. Falcone Title: Vice President ah@{dinancial Officel

Name: Lindsay D. Stewart Title: Vice President .

Assistant Secretal



Exhibit 4.2

This Security is a Global Security within the memnof the Indenture hereinafter referred to angggstered in the name of The Depositor

a nominee thereof. This Security is exchangeablsdourities registered in the name of a persoardttan the Depository or its nominee o
in the limited circumstances described in the Itidiex) and may not be transferred except as a vihyotke Depository to a nominee of the
Depository, by a nominee of the Depository to tlepasitory or another nominee of the Depositoryyothie Depository or any such nominee
to a successor Depository or a nominee of suchessoc Depository.

Unless this certificate is presented by an autlkdrizpresentative of The Depository Trust Companyew York corporation ("DTC"), to the
Company or its agent for registration of transéachange or payment, and any certificate issuegbjistered in the name of Cede & Co. or in
such other name as is requested by an authoripeglsentative of DTC (and any payment is made te@@e@o. or to such other entity as is
requested by an authorized representative of DARNY, TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALWR

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmushthe registered owner hereof, Cede & Co., hastarest herein.

NIKE, INC.
6-3/8% Notes Due December 1, 2003

No. 1 $200,000,00
CUSIP No. 654106 AA 1

NIKE, Inc., a corporation duly organized and exigtunder the laws of Oregon (herein called the "Gamy", which term includes at
successor person under the Indenture hereinafesred to), for value received, hereby promisegayp to Cede & Co., or registered assigns,
the principal sum of Two Hundred Million Dollars2®0,000,000) on December 1, 2003, and to pay istténereon from December 1, 199t
from the most recent interest payment date to winitdrest has been paid or duly provided for, senmiually on June 1 and December 1 in
each year, commencing June 1, 1997 at the rate8(8% per annum, until the principal hereof is paidnade available for payment, and (to
the extent that the payment of such interest imjierd by law) at the rate of 6-3/8% per annum oy @verdue principal and on any overdue
installment of interest until paid. The interestpsyable, and punctually paid or duly provided for,any interest payment date will be paid to
the person in whose name this Security (or onearerpredecessor Securities) is registered at dse df business on the regular record date
for such interest, which shall be the May 15 or &lober 15 (whether or not a Business Day), as tbe ey be, next preceding such interest
payment date. Any such interest not so punctualigl pr duly provided for will forthwith cease to payable to the Holder on such regular
record date and may either be paid to the persarmose name this Security (or one or more predec&scurities) is registered at the close
of business on a special record date for the payofesuch defaulted interest to be fixed by the @any, notice whereof shall be given to
Trustee and the Holders of Securities not less 8@atiays prior to such special record date, ¢



paid at any time in any other lawful manner. Ins¢@n the Securities shall be computed on the lohsis360-day year of twelve 30-day
months.

Payment of the principal of and interest on thisusity will be made

(i) if this Security is a Global Security registdri@a the name of the Depository or its nomineesuch Depository or such nominee, by wire
transfer of immediately available funds on eacthefapplicable interest payment dates and (iRig Security is in definitive registered form,
at the offices or agencies of the Company maintafoethat purpose in The Borough of Manhattan, Titg of New York, and in Chicago,
lllinois, in such coin or currency of the Unitech&s of America as at the time of payment is légradler for payment of public and private
debts; provided, however, that except with respeat Global Security, at the option of the Comppayment of interest may be made by
check mailed to the address of the person entitleckto as such address shall appear in the regigkterespect to the Securities.

Reference is hereby made to the further provisidribis Security set forth on the reverse herediictv further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereondeen executed by the Trustee referred to on therse hereof by manual signature, this
Security shall not be entitled to any benefit uritherIndenture or be valid or obligatory for anygmse.



In Witness Whereof, the Company has caused thisimgnt to be duly executed.

NIKE, Inc.

By:

Robert S. Falcone
Vice President and Chief
Financial Officer

Attest:

Certificate of Authentication
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.

THE FIRST NATIONAL BANK
OF CHICAGO, As Trustee

Dated: December 13, 1996 By: Authorized Signatc




Reverse of Security

This Security is one of a duly authorized seriesesfurities of the Company issued and to be issnddr an Indenture, dated as of December
13, 1996 (herein called the "Indenture”, which tetmall have the meaning assigned to it in suchunsnt), between the Company and The
First National Bank of Chicago, as Trustee (hecaitted the "Trustee”, which term includes any sesoe Trustee under the Indenture), and
reference is hereby made to the Indenture fortarstnt of the respective rights, limitations ohtigy duties and immunities thereunder of the
Company, the Trustee and the Holders of the Séesidnd of the terms upon which the Securitiesaard,are to be, authenticated and
delivered. This Security is one of the series destigd on the face hereof, limited in aggregatecgal amount to $200,000,000 (herein called
the "Securities").

All terms used in this Security which are definadhie Indenture shall have the meanings assignéeto in the Indenture.

The Securities are subject to redemption, in wholi& part, at the option of the Company, at ametiat a redemption price equal to the
greater of (i) 100% of the principal amount of s&dturities or (i) the sum of the present valuethe remaining scheduled payments of
principal and interest thereon, discounted to dtemption date on a semiannual basis (assuming@-da&6year consisting of twelve 30-day
months) at the Adjusted Treasury Rate (determimethe third Business Day preceding such redempkide), plus, in each case, accrued and
unpaid interest thereon to the redemption date.

"Adjusted Treasury Rate" means the arithmetic ntfdhe yields under the heading "Week Ending" mh#d in the Statistical Release most
recently published prior to the date of determivatinder the caption "Treasury Constant Maturitfesthe maturity (rounded to the nearest
month) corresponding to the remaining life to midyuas of the redemption date, of the principahbeedeemed. If no maturity set forth
under such heading exactly corresponds to the iatirsuch principal, yields for the two publishethturities most closely corresponding to
the maturity of such principal shall be calculapedsuant to the immediately preceding sentencettenddjusted Treasury Rate shall be
interpolated or extrapolated from such yields @traight-line basis, rounding in each of the refeéyzeriods to the nearest month.

"Statistical Release" means the statistical reldasgnated "H.15(519)" or any successor publioatibich is published weekly by the
Federal Reserve System and which establishes yieldstivelytraded United States government securities adjustednstant maturities, ¢

if such statistical release is not published attitine of any determination hereunder, then suckrattasonably comparable index which shall
be designated by the Company.

Notice of any redemption will be mailed at leastdz's but not more than 60 days before the redemptte to each Holder of the Securi
to be redeemed. Unless the Company defaults in @atyof the redemption price, on and after the rqatem date, interest will cease to
accrue on the Securities called for redempt



In the event of redemption of this Security in party, upon surrender of such Security, a new Sgcof the same maturity equal in principal
amount to the unredeemed portion of the Securityeadered will be issued in the name of the Holdereof.

The Indenture contains provisions for defeasanematime of the entire indebtedness of this Segori certain restrictive covenants and
Events of Default with respect to this Securityeath case upon compliance with certain conditsgtdorth in the Indenture.

If an Event of Default with respect to the Secastshall occur and be continuing, the principahefSecurities may be declared due and
payable in the manner and with the effect providetthe Indenture.

Subject to certain limitations described in thedntlire, the Indenture permits the Company and thstde to enter into a supplemental
indenture with the written consent of the Holderatdeast a majority in principal amount of thesianding Securities (including consents
obtained in connection with a tender offer or exaeoffer for the Securities), for the purposeddiag any provisions to or changing in any
manner or eliminating any of the provisions of théenture or of any supplemental indenture or oflifiying in any manner the rights of the
Securityholders. Except with respect to a Defauthie payment of the principal of or interest oy &ecurity, the Holders of at least a
majority in principal amount of the outstanding &eties by notice to the Trustee (including consestitained in connection with a tender
offer or exchange offer for the Securities) mayweatiompliance by the Company with any provisiothef Indenture or the Securities. Any
such consent or waiver by the Holder of this Segwtall be conclusive and binding upon such Holdet upon all future Holders of this
Security and of any Security issued upon the resgish of transfer hereof or in exchange herefandieu hereof, whether or not notation of
such consent or waiver is made upon this Security.

As provided in and subject to the provisions of lttdenture, the Holder of this Security shall navé the right to institute any proceeding,
judicial or otherwise, with respect to the Indertwr for the appointment of a receiver or trustedor any other remedy thereunder, un

such Holder shall have previously given the Truste#den notice of a continuing Event of Defaulttivrespect to the Securities, the Holders
of not less than 25% in principal amount of theB#ies at the time outstanding shall have madéevwrirequest to the Trustee to institute
proceedings in respect of such Event of Defaulrastee, offered the Trustee reasonable indenthigyTrustee for 60 days after its receipt of
such notice, request and offer of indemnity hdedaio institute any such proceeding and the Teushall not have received from the Holders
of a majority in principal amount of Securitiestla¢ time outstanding a direction inconsistent \gitich request. The foregoing shall not apply
to any suit instituted by the Holder of this Setyufor the enforcement of any payment of the ppathereof or any interest hereon on or ¢
the respective due dates expressed herein.

No reference herein to the Indenture and no pronisf this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute an



unconditional, to pay the principal of and interestthis Security at the times, place and rate,iarlde coin or currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer or éxehange for an equal principal amount of
the Securities is registrable with the Registragrusurrender of the Securities at the office @nag of the Registrar, duly endorsed by, or
accompanied by a written instrument of transfeexathange in form satisfactory to the Registrar dugcuted by the Holder hereof or his
attorney duly authorized in writing, and thereuploa Trustee shall, at the Registrar's requestgeatittate one or more new Securities and of
like tenor, of authorized denominations and forghme aggregate principal amount, will be issue@%change or to the designated transi
or transferees.

The Securities are issuable only in registered farthout coupons in denominations of $1,000 andiatggral multiple thereof.

No service charge shall be made for any such ragjish of transfer or exchange, but the Company reguire payment of a sum sufficient
cover any transfer tax or other governmental chpeg@ble in connection therewith.

Prior to due presentment of this Security for riegtfon of transfer, the Company, the Trustee andament of the Company or the Trustee
may treat the person in whose name this Securiggistered as the owner hereof for all purposas neither the Company, the Trustee nor
any such agent shall be affected by notice to timérary.

The Indenture and the Securities shall be govebyezhd construed in

accordance with the internal laws of the State @V ork.



Exhibit 12.1

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

THREE MONTHS ENDED

AUGUST 31,
1995* 1996
(DOLLARS | N THOUSANDS)
Net inconme $182, 098 $226, 063
Income taxes 114, 000 142, 900
I ncone before incone taxes 296, 098 368, 963

Add fixed charges

I nterest expense (A) 11, 251 12, 666
I nterest conponent of |eases (B) 4,367 5,260
Total fixed charges --ié:éié --i;:ééé
Earni ngs before incone taxes and fixed charges (O ééii:%ié éééé:ééé
Ratio of earnings to total fixed charges 19. 96 21.58

* For comparable purposes with 1996, results fertttree months ended August 31, 1995 have beestadijto reflect the elimination of the
one month lag in reporting by certain of the Conyamternational operations.

(A) Interest expense includes both expensed anithtiapd.
(B) Interest component of leases includes one-thfirgntal expense, which approximates the interestponent of operating leases.
(C) Earnings before income taxes and fixed chaisggesclusive of capitalized

interest.
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