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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

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

For the Quarter Ended November 30, 2000 Commidg@mnumber - 1-10635

NIKE, Inc.

(Exact name of registrant as specified in its @rart

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

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

Registrant's telephone number, including area ¢608) 671-6453
Indicate by check mark whether the registrant ¢ filed all reports
required to be filed by Section 13 or 15 (d) of 8exurities Exchange

Act of 1934 during the preceding 12 months (orsiech shorter period
that the registrant was required to file such reg)pand (2) has been
subject to such filing requirements for the pastags

Yes X No .

Common Stock shares outstanding as of Novembet(Bl) were:

Class A 99,198,499

Class B 170,456,096

PART 1 - FINANCIAL INFORMATION
Iltem 1. Financial Statements
NIKE, Inc.

CONDENSED CONSOLIDATED BALANCE SHEET

Nov.30, May 31,
2000 2000

(in millions)



ASSETS

Current assets:

Cash and equivalents $ 3255 $ 2543
Accounts receivable 1,509.1 1,567.2
Inventories (Note 4) 1,373.6 1,446.0
Deferred income taxes 113.2 111.5
Income taxes receivable - 2.2
Prepaid expenses 183.3 215.2
Total current assets 3,504.7 3,596.4
Property, plant and equipment 2,482.8 2,393.8
Less accumulated depreciation 873.0 810.4
1,609.8 1,583.4
Identifiable intangible assets and goodwill 404.2 410.9
Deferred income taxes and other assets 258.8 266.2
$5,777.5 $5,856.9
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of long-term debt $ - $ 501
Notes payable 924.3 924.2
Accounts payable 335.5 543.8
Accrued liabilities 519.6 621.9
Income taxes payable 67.8 -
Total current liabilities 1,847.2  2,140.0
Long-term debt 466.2 470.3
Deferred income taxes and other liabilities 112.4 110.3
Commitments and contingencies (Note 6) - -
Redeemable preferred stock 0.3 0.3
Shareholders' equity:
Common stock at stated value:
Class A convertible-99.2 and
99.2 shares outstanding 0.2 0.2
Class B-170.5 and 170.4 shares
outstanding 2.6 2.6
Capital in excess of stated value 391.7 369.0
Unearned stock compensation (14.0) (11.7)
Accumulated other comprehensive income (142.9) (111.2)
Retained earnings 3,113.8  2,887.0
3,351.4  3,136.0
$5,777.5 $5,856.9

The accompanying Notes to Condensed Consolidatexh€iial Statements are

an integral part of this statement.
NIKE, Inc.

CONDENSED CONSOLIDATED STATEME NT OF INCOME

Three Month s Ended Year to Date Ending
Novembe r 30, November 30,
2000 1999 2000 1999
(inm illions, except per share data)
Revenues $2,198.7 $ 2,059.7 $4,835.5 $4,560.8
Costs and expenses: -
Cost of sales 1,327.3 1,238.0 2,896.6 2,772.6
Selling and administrative 673.1 624.8 1,374.2 1,251.4
Interest 16.7 6.7 32.1 16.7



Other (income) expense (6.4) 16.8 13.6 23.7

2,010.7 1,886.3 4,316.5 4,064.4
Income before income taxes 188.0 173.4 519.0 496.4
Income taxes 68.6 65.9 189.4 188.6
Net income $ 1194 $ 107.5 $ 3296 $ 307.8
Basic earnings per common share $ 044 $ 0.39 $ 122 $ 1.10
(Note 3) —========
Diluted earnings per common share $ 0.44 $ 0.38 $ 121 $ 1.09
(Note 3) —========
Dividends declared per common share $ 0.12 $ 0.12 $ 024 $ 024

The accompanying Notes to Condensed ConsolidatexhEial Statements are
an integral part of this statement.

NIKE, Inc.

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

Six Months Ended
November 30,

2000 1999

(in millions)

Cash provided (used) by operations:

Net income $329.6 $307.8
Income charges (credits) not

affecting cash:

Depreciation 92.5 91.0
Deferred income taxes (2.0) (0.8)
Amortization and other 14.8 20.4
Changes in other working capital

components (128.9) 147.7
Cash provided by operations 306.0 566.1

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

equipment (151.3) (244.6)
Disposals of property, plant and

equipment 6.0 6.1
Increase in other assets (6.6) (13.8)
Increase in other liabilities 6.4 35
Cash used by investing activities (145.5) (248.8)

Cash provided (used) by financing activities:

Additions in long-term debt 0.1 0.1
Reductions in long-term debt
including current portion (50.4) (1.4)
Increase in notes payable - 149.8
Proceeds from exercise of options 14.9 27.2
Repurchase of stock (39.0) (371.1)
Dividends - common and preferred (64.8) (67.5)
Cash used by financing activities (139.2) (262.9)
Effect of exchange rate changes on cash 49.9 5
Net increase in cash and equivalents 71.2 54.9

Cash and equivalents, May 31, 2000 and 1999 254.3 198.1




Cash and equivalents, November 30, 2000
and 1999 $3255 $253.0

Non-cash investing and financing activity:
Assumption of long-term debt to acquire
property, plant, and equipment $ - $108.9

The accompanying Notes to Condensed Consolidatexh€iial Statements are an integral part of thigstant.
NIKE, Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
NOTE 1 - Summary of significant accounting policies
Basis of presentation:

The accompanying unaudited condensed consolidetaddal statements reflect all adjustments (caimgjsof normal recurring accruals)
which are, in the opinion of management, necedsarg fair presentation of the results of operatiéor the interim period(s). The interim
financial information and notes thereto should dedrin conjunction with the Company's latest annegabrt to shareholders. The results of
operations for the six (6) months ended NovembefB00 are not necessarily indicative of resultsé@xpected for the entire year.

Certain prior year amounts have been reclassifietform to fiscal year 2001 presentation. Thésages had no impact on previously
reported results of operations or shareholderstyequ

NOTE 2 - Comprehensive Income:

Comprehensive income, net of taxes, is as

follows:
Three Months Ended Six Months Ended
November 30, November 30,
2000 1999 2000 1999
(in millions)
Net Income $119.4  $107.5 $329.6  $307.8
Change in Cumulative
Translation Adjustment (15.5) (4.0) (28.2) (15.5)
Change in Unrealized
Loss in Securities 2 - (3.6)
Total Comprehensive Income $104.1  $103.5 $297.8  $292.3

NOTE 3 - Net income per common share:

Basic and diluted earnings per share are calcuiatadcordance with SFAS 128, "Earnings per Shdreis standard requires that basic
earnings per share be calculated using the avermgmon shares outstanding. Diluted earnings peesra calculated by taking into
consideration the dilutive effect of issued andstariding stock options. Options to purchase 9.liamibnd 5.4 million shares of common
stock were outstanding at November 30, 2000 anceidrer 30, 1999, respectively but were not includeatie computation of diluted
earnings per share because the options' exerdiss pvere greater than the average market pricerafmon shares and, therefore, the effect
would be antidilutive. The following representsaanciliation from basic earnings per share totéidiearnings per share:

Three Months Ended Six Months Ended
November 30, November 30,
2000 1999 2000 1999
(in millions, except per share data)

Determination of shares:



Average common shares

outstanding 269.8 277.3 269.8 279.2
Assumed conversion of

dilutive stock options

and awards 3.4 3.9 3.7 4.2

Diluted average common
shares outstanding 273.2 281.2 2735 283.4

Basic earnings per
common share $0.44 $0.39 $1.22 $1.10

Diluted earnings per
common share $0.44 $0.38 $1.21 $1.09

NOTE 4 - Inventories:
Inventories by major classification are as follows:

Nov. 30, May 31,
2000 2000

(in millions)
Finished goods  $1,350.4 $1,416.6
Work-in-progress 12.8 17.3
Raw materials 10.4 12.1

$1,373.6  $1,446.0

NOTE 5 - Operating Segments:

The Company's major operating segments are defipgographic regions for subsidiaries particigatmNIKE Brand sales activity. Other
Brands as shown below represent activity for CodedidHoldings, Inc., Bauer NIKE Hockey, Inc., an&RIIHM, Inc. and are considered
immaterial for individual disclosure. In prior ysathe Company's operations in Africa were incluikeithe Americas region, but effective
June 1, 2000, these operations are included iEKHEA (Europe, Middle East, and Africa) region. Afiiinformation and certain other prior
year segment information has been reclassifie@tdocm with current year presentation. Where agpylie, "Corporate” represents ite
necessary to reconcile to the consolidated findust@ements which generally include corporatevigtand corporate eliminations. The
segments are evidence of the structure of the ggels internal organization. Each NIKE Brand gapdic segment operates predominantly
in one industry: the design, production, marketing selling of sports and fithess footwear, appared equipment.

Net revenues as shown below represent sales tmaktristomers for each segment. Intercompany tmshave been eliminated and
immaterial for separate disclosure. The Companjuatas performance of individual operating segmbéated on Contribution Profit before
Corporate Allocations, Interest Expense and Inc®apees. On a consolidated basis, this amount repiesecome Before Taxes less Interest
Expense as shown in the Consolidated Statementofrie. Other reconciling items for Contribution fRn@present corporate costs that are
not allocated to the operating segments for manageneporting and intercompany eliminations forcifieincome statement items.

Accounts receivable, inventory, and fixed asset®ferating segments are regularly reviewed anc:tbes provided:

Three Months Ended Six Months Ended
November 30, November 30,

2000 1999 2000 1999
Net Revenue
USA $1,131.1 $ 1,078.6 $2,483.0 $2,410.3
EMEA 512.1 500.4 1,287.6 1,231.0
ASIA PACIFIC 292.1 242.6 532.6 433.5
AMERICAS 147.6 129.4 297.7 260.2
OTHER BRANDS 115.8 108.7 234.6 225.8

$2,1987 $ 2,059.7 $4,8355 $4,560.8

Contribution Profit
USA $ 2086 $ 193.7 $ 4972 $ 466.5
EMEA 70.2 66.0 219.9 217.5



ASIA PACIFIC 68.6 44.4 109.0 68.4

AMERICAS 32.2 20.5 59.1 41.3
OTHER BRANDS 15.3 19.9 34.0 39.9
CORPORATE (190.2) (164.4) (368.0)  (320.5)
$ 2047 $ 180.1 $ 5512 $ 513.1
Nov. 30, May 31,
2000 2000

Accounts Receivable, net

USA $ 5569 $ 564.8
EMEA 473.8 529.9
ASIA PACIFIC 164.8 200.8
AMERICAS 156.1 123.0
OTHER BRANDS 129.8 121.0
CORPORATE 27.7 27.7
$1,509.1 $ 1,567.2

Inventories, net

USA $ 6920 $ 736.5
EMEA 312.7 357.4
ASIA PACIFIC 129.9 115.9
AMERICAS 65.9 65.5
OTHER BRANDS 143.5 141.4
CORPORATE 29.6 29.3
$1,3736 $ 1,446.0

Property, Plant and Equipment, net

USA $ 269.9 $271.6
EMEA 214.4 240.4
ASIA PACIFIC 431.4 426.4
AMERICAS 16.6 18.2
OTHER BRANDS 111.6 114.4
CORPORATE 565.9 512.4
$1,609.8 $ 1,583.4

NOTE 6 - Commitments and contingencies:

At November 30, 2000, the Company had letters editioutstanding totaling $804.4 million. Thesedes of credit were issued for the
purchase of inventory.

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

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

Operating Results

Net income for the second quarter of fiscal yedrl2@as $119.4 million, an 11% increase over the7$8 million reported in the secol
quarter of fiscal year 2000. Fiscal year-to-dateimeome increased 7% to $329.6 million. The insee@m net income for the second quarter
was driven by a 7% increase in revenues and byd#l® other income/expense results. These facters partially offset by a 30 basis point
reduction in gross margin percentage, increasdéidgend administrative expenses and higher intengsense. The 7% increase in year-to-
date net income was driven by a 6% increase im& a 90 basis point improvement in gross maoginentage and foreign exchange g
reported in other income/expense. These factors pertially offset by increased selling and adntiais/e expenses, and higher interest
expense. Diluted earnings per share increased t@Pe iquarter and 11% year-to-date. Due to shawachases, fewer shares were
outstanding at the end of the second quarter c&lfi2001 than at the end of the year-ago quartea fesult, earnings per share grew faster
than net income.

Had foreign currency exchange rates remained cohstareases in revenues for the quarter andlfis=r-to-date of 7% and 6%,
respectively, would have been 12% and 10%, respgtiThe lower real dollar increases primarilyieefed the impact of the continued
strength of the U.S. dollar against the euro.

Each geographic region achieved revenue growthemtiarter and in the first half of the fiscal yektte U.S. region, which represents 549
NIKE brand revenues, grew 5% in the quarter andy8&-to-date. For the quarter, U.S. footwear revenuesmet|2% while appart



revenues grew 13%. Year-to- date, U.S. footweagmees declined 1% while apparel revenues grew 5%.&djuipment revenues grew 63%
and 59%, respectively, for the second quarter @ad-{o-date periods. Equipment revenues represapgaximately 7% of U.S. region
revenues during these periods. Second quarteruegen the U.S. reflect footwear declines in thelerate price segments, but better
performance in the athletic specialty and urbamaets; apparel sales recovery and growth, partiguila the team replica and women's
apparel business; and strong equipment sales ganiviin by the increased popularity of our golflbabags and socks.

International regions accounted for 46% of NIKErztaevenues in the second quarter, up from 45%ersécond quarter of the previous
fiscal year. Footwear, apparel and equipment resgimcreased in all international regions durirggdharter and fiscal year-to-date. For the
quarter, revenues in the Europe, Middle East anat&A{"EMEA") region grew 2%, reflecting a 23% ipase in constant dollars partially
offset by the effects of the weak euro. Year-tcedegvenues in this region grew 5%, an increagd & in constant dollars. These results
reflected growth in the footwear, apparel and eapgipt businesses, driven by the strength of ourdbaanoss the region. In the Asia Pacific
region, revenues grew 20% in the quarter, an iseref22% in constant dollars. Year-to-date, reesrin this region grew 23%, an increase
of 21% in constant dollars. These results reflesteahg footwear, apparel and equipment sales it countries in the region. Revenue
growth in Japan was especially strong. In the Aoasrregion, revenues grew 14% both in real andtaondollars in the quarter. Year-tiate
revenues in this region were also 14% higher ta&ry15% on a constant dollar basis. The strerfgthedorand in Mexico and across the
region, combined with the conversion benefits ef 1899 of Brazil footwear sales from distributarglirect NIKE sales, drove this revenue
growth.

Compared to last year, other brands revenue (whiathdes Bauer NIKE Hockey and Cole Haan) increa®@édor the quarter and 4% for the
fiscal year-to-date period.

The breakdown of revenues follows:

Three Mo nths Ended Year to Date Ending
Novem ber 30, November 30,
% %
2000 1999 change 2000 1999 change
(in millions)
U.S.A. REGION
FOOTWEAR $705.0 $7229 -2% $1,640.0 $1,663.9 -1%
APPAREL 346.6 307.0 13% 672.5 639.0 5%
EQUIPMENT AND OTHER 79.5 48.7 63% 170.5 107.4 59%
TOTAL U.S.A. 1,131.1 1 ,078.6 5% 2,483.0 24103 3%
EMEA REGION
FOOTWEAR 253.3 246.2 3% 677.2 6313 7%
APPAREL 218.0 2152 1% 514.7 509.8 1%
EQUIPMENT AND OTHER 40.8 39.0 5% 95.7 89.9 6%
TOTAL EMEA 512.1 5004 2% 1,287.6 1,231.0 5%
ASIA PACIFIC REGION
FOOTWEAR 153.3 1309 17% 305.3 2531 21%
APPAREL 115.9 96.0 21% 180.6 145.7 24%
EQUIPMENT AND OTHER 229 15.7 46% 46.7 347 35%
TOTAL ASIA PACIFIC T292.1 242.6 20% 532.6 4335 23%
AMERICAS REGION
FOOTWEAR 100.8 89.9 12% 202.3 1819 11%
APPAREL 40.0 36.5 10% 82.2 723 14%
EQUIPMENT AND OTHER 6.8 3.0 127% 13.2 6.0 120%
TOTAL AMERICAS 71476 129.4 14% 297.7 260.2 14%
TOTAL NIKE BRAND 72,0829 1 ,951.0 7% 4,600.9 4,335.0 6%
OTHER BRANDS 115.8 108.7 7% 234.6 2258 4%
TOTAL REVENUES $2,198.7 $2 ,059.7 7% $4,835.5 $4,560.8 6%

The gross margin percentage for the second quaaei39.6% compared to 39.9% in the second qudrtbegrevious fiscal year. The
primary driver of this reduction was foreign excbarmates. Our international revenues are primdsalyominated in foreign currencies
whereas a substantial portion of our product castslenominated in U.S. dollars. We hedge mosifi&ignt foreign exchange exposul



through foreign exchange contracts, but the eitipact of foreign exchange rates, positive or nggamay not immediately affect the prices
we charge customers. For the second quarter, foeighange rates adversely affected results iEMEA region; however this was partially
offset by positive exchange rate effects in theaAZacific and Americas regions.

On a global basis, footwear experienced gross magicentage reductions while apparel experiermopdaved gross margins in the quarter.
Equipment gross margins did not change signifigaftbreign exchange rates were the most signififsartor generating reductions in
footwear gross margins. Although some apparel ishmsed locally and therefore not subject to foreigrrency fluctuations, apparel marg
were still negatively affected by changes in fonegxchange rates. However, fewer close-outs, inggtogtail margins, and higher net pricing
margins (largely the result of a better product miMEA) drove a net improvement in worldwide apgdanargins for the quarter.

The fiscal year-to-date gross margin percentaged®ak, compared to 39.2% for the same perioddrptivious fiscal year. This increase is
attributable to improvements in the U.S., Asia Raeind America regions offset by lower marginsttee EMEA region. The effect of foreig
exchange rates was the most significant factoegional gross margins for this period. On a glddasis, apparel gross margins improved
while equipment reported reduced gross marginstwesr gross margins did not change significanthye Tactors leading to the
improvements in apparel gross margins for the figear-to-date period were the same as describedeali he equipment gross margin
percentage was adversely affected by higher ctmsis-and lower net pricing margins.

Selling and administrative expenses increaseddtr the quarter and fiscal year-to-date period camexq to the prior year. For the quarter,
these expenses were up 8% to $673.1 million, aadtgedate they were up 10% to $1,374.2 millione Ticreases, for both the quarter and
the year-to-date period, were driven primarily bgremental spending for marketing and operatiantihtives undertaken to achieve future
revenue growth and profitability. Marketing inifiss focused on the 2000 Summer Olympics, the ZEi0Bpean Soccer Championships,
soccer investments in the Americas region, wherbave increased our on-field presence throughiadditclub and individual player
sponsorships. Operational initiatives included targd expansion of new retail outlets; the develepnhof e-commerce; investments in
systems and processes supporting our worldwidelseppin; and expansion of NIKE distribution tortagries formerly served by
independent distributors. Partially offsetting #a@screases was a reduction in bad debt expense.

Second quarter interest expense increased by &iilidn versus last year, to $16.7 million. Fisgalar-to-date interest expense increased
$15.4 million versus last year, to $32.1 milliofheTincreases in current quarter and year-to-dégeeist costs were due to higher average
levels of debt in the first half of fiscal 2001 sas the prior year. The Company increased debngltinie second half of fiscal 2000, primarily
to fund capital expenditures, repurchase stock fimacice inventory previously financed by our tragipartner, Nissho lwai American
Corporation. See the Liquidity and Capital Resosidiscussion following for more information on délatances.

Other income/expense for the quarter was net inaafr$6.4 million, compared to net expense for tame quarter of last year of $16.8
million. Year-to-date, other income/expense wasemgense of $13.6 million, compared to $23.7 millio the prior year. The improvement
for both the quarter and year-to-date is primaatlyibutable to gains from hedging intercompanyrgha and net gains from the impact of
foreign currency exchange rate fluctuations onne®o assets and liabilities. These assets anditiebinclude amounts due to and from third
parties, intercompany assets and liabilities, amdifin exchange contracts. The hedging of interaamharges generally produces

gains in an environment where the U.S. dollarrisrgthening, and losses in an environment wher&t8edollar is weakening, based on
and when the intercompany charges are computedlamately paid. The effects of fluctuations betwehe British pound and the euro, and
between the euro and the U.S. dollar, were the sigstificant.

Our tax rate for the quarter and year-to-date v@aS5%. This rate compares to 38.0% for the quartdry@ar-to-date period in the prior year.
This decrease was primarily due to increased atibin of tax loss carryforwards of certain foremperations and lower taxes on a portion of
foreign earnings that have been permanently retadesffshore.

Futures Orders

Worldwide futures and advance orders for NIKE brattdetic footwear and apparel scheduled for defibetween December 2000 and A
2001 totaled $3.6 billion, 1% lower than the saragqal last year. On a constant dollar basis, wadéviutures and advance orders for these
same periods were 3% higher in the current yeags&lorders and the relative change in these dbdérgeen years are not necessarily
indicative of the change in revenues that we wilexience for subsequent periods. This is due tengi@l shifts in the mix of advance orders
in relation to at-once orders, and varying cantieltarates. Foreign currency exchange rate fluainatcan also cause differences in the
comparisons.

Euro Conversion

On January 1, 1999, eleven of the fifteen membent@s of the European Union established permafigatl conversion rates between their
existing currencies and the European Union's newneon currency, the euro. During the transition@a&ending December 31, 2001, public
and private parties may pay for goods and servisgg) either the euro or the participating cousthggacy currency. Beginning January 1,
2002, euro denominated bills and coins will be éskuhe legacy currencies will be completely withwin from circulation on June 30, 2002.

We have had a dedicated project team working ortne transition strategy since January 1998. We h@ade modifications to information
technology systems supporting marketing, order mamnt, purchasing, invoicing, payroll, and cashagament functions, in order to mi
them euro compliant. All major systems have beeweded and are euro compliant, well ahead of titka# the transitional perior



We believe the introduction of the euro may createove towards a greater level of wholesale prazenbnization, although differing coun
costs and value added tax rates will continue galtén price differences at the retail level. Otlee past year and a half, we have been
actively working to assess and, where necessajystaaticing practices to operate effectively irsthew environment.

The costs of adapting our systems and practicésetomplementation of the euro were generally egldb the modification of existing syste
and total approximately $8 million. These costsenexpensed as incurred. NIKE believes that the ewinn to the euro will not have a
material impact on our financial condition or réswf operations.

Recently Issued Accounting Standard

In June 1998, the Financial Accounting Standardsr@dssued Statement of Financial Accounting Stadsllo. 133, "Accounting for
Derivative Instruments and Hedging Activities" (FAS3). In May 1999, the Financial Accounting StamdaBoard delayed the required
implementation date by one year, extending our @mgntation date to June 1, 2001. In June 200Gittacial Accounting Standards Board
issued Statement of Financial Accounting Standeiasl38, "Accounting for Certain Derivative Instrams and Certain Hedging Activities--
an Amendment of FASB Statement No. 133" (FAS 1B8)S 133, as amended, will require us to recogniizeesivatives on the balance sh
at fair value. We will record changes in the faatue of derivatives in current earnings or othenprehensive income, depending on the
intended use of the derivative and any resultirgigiation. We will recognize the ineffective portiof all hedges in current-period earnings.
Management is in the process of determining thepdet® effect that the adoption of FAS 133 will hareNIKE's results of operations and
financial position. The significance of the FAS I8sition adjustment is contingent upon the ¥alues of derivatives outstanding on
adoption date and the impact the changes in acoguwill have on balances recorded as of the ttenmstlate. Because this information is
based on future market rates and both currentwndef transactions, no determination of the madtsriaf the adjustment can be made at this
time.

Liquidity and Capital Resources

Our financial position remained strong at Noven®@&r2000. Compared to May 31, 2000, shareholdgstyeincreased by 7% to $3.4
billion. Working capital increased 14% to $1.7 il and the current ratio was 1.90:1 at Novembe2800 compared to 1.68:1 at May 31,
2000. The increase in working capital and the iasegin current ratio resulted primarily from loveairrent liabilities than at May 31, 2000.

Cash provided by operations for the six-month pgeended November 30, 2000 was $306.0 million, wkiels a decrease of $260.1 million
from the same period last year, despite increasethoome of $21.8 million in the current periodheTdecrease in operating cash flow
occurred due to variances in our working capitalribg the six-month period ended November 30, 2@@r working capital components
increased $128.9 million whereas in the six-morhqa ended November 30, 1999 other working capiteiponents decreased by $147.7
million.

Total cash flows used by investing activities dgrihe six month period were $145.5 million. A siggant portion of this total expenditure
was for computer equipment and software, driveotnysupply chain initiative; investments in newaikbutlets; and the continued expansion
of our world headquarters.

Net cash flows used by financing activities for itemonths ended November 30, 2000 were $139lomilThis amount included uses
cash for stock repurchases, dividends to sharetsofdal payment of a maturing note payable. Thispaasally offset by proceeds from
employee stock option exercises.

We believe that the significant cash flow generdigdperations, together with access to externaices of funds, will be adequate to meet
our anticipated capital needs. We maintain sigaificshort and long-term lines of credit with bankkich, along with cash on hand, provide
adequate operating liquidity. Liquidity is also piged by our commercial paper program, under wihtiehe was $735.1 million outstanding
November 30, 2000. During the second quarter, wered into a new $1.25 billion committed creditiliac with a group of banks: $750
million has a maturity of 364 days from the borrog/date and $500.0 million has a maturity of fieass from the borrowing date. To date,
we have not borrowed against the facility. Eachr yoedh facilities can be extended for an additigresr. Our longerm debt rating is now A
and A by Moody's Investor Service and StandardRoat's Corporation, respectively.

In the second quarter of fiscal year 2001, we pasel a total of 0.9 million shares of NIKE's CIBssommon stock for $33 million. These
purchases were made under a four-year, $1 billianesrepurchase program authorized by our BoaBlirettors at the beginning the current
fiscal year. Funding for repurchases has, andpe&®ed to continue to come primarily from operatiagh flow. The timing and the amoun
shares purchased will be dictated by working capgads and stock market conditions.

Dividends per share of common stock for the secpratdter of fiscal year 2001 remained at $0.12 pares the same level as the previous
year.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There were no material changes to the disclosudernmathe Annual Report on Form 10-K for the fisgadr ended May 31, 2000 regarding
this matter



Special Note Regarding Forward-Looking StatementsAnalyst Reports

Certain written and oral statements made or inaeted by reference from time to time by NIKE orrié¢presentatives in this report, other
reports, filings with the Securities and Exchangen@ission, press releases, conferences, or otherans "forward-looking statements”
within the meaning of the Private Securities Litiga Reform Act of 1995 ("the Act"). Forward- loolg statements include, without
limitation, any statement that may predict, forécislicate, or imply future results, performanceachievements, and may contain the words
"believe,"” "anticipate," "expect," "estimate," "jeot,” "will be," "will continue,” "will result,"” @ words or phrases of similar meaning.
Forward-looking statements involve risks and uraieties which may cause actual results to diffetemially from the forward-looking
statements. The risks and uncertainties are détfden time to time in reports filed by NIKE withé S.E.C., including Forms 8-K, 1D-and
10-K, and include, among others, the followingemfational, national and local general economicraacket conditions; the size and growth
of the overall athletic footwear, apparel, and pment markets; intense competition among designeagketers, distributors and sellers of
athletic footwear, apparel, and equipment for camens and endorsers; demographic changes; changessamer preferences; popularity of
particular designs, categories of products, andtspseasonal and geographic demand for NIKE prtseltie size, timing and mix of
purchases of NIKE's products; fluctuations anddliffy in forecasting operating results, includimgthout limitation, the fact that advance
"futures” orders may not be indicative of futureerues due to the changing mix of futures and aeamnders; the ability of NIKE to sustain,
manage or forecast its growth and inventories; pesduct development and introduction; the abilitysecure and protect trademarks, patt
and other intellectual property; performance atidivdity of products; customer service; adversélpmity; the loss of significant customers
suppliers; dependence on distributors; businesamtiens; increased costs of freight and transpiorido meet delivery deadlines; changes in
business strategy or development plans; genekal aissociated with doing business outside the i8tates, including, without limitation,
import duties, tariffs, quotas and political andmamic instability; changes in government reguladidiability and other claims asserted
against NIKE; the ability to attract and retain lified personnel; and other factors referencechooiporated by reference in this report and
other reports.

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

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

Part Il - Other Information

Item 1. Legal Proceedings:

There have been no material changes from the irgftiom previously reported under Item 3 of the ConyfgAnnual Report on Form 10-K
for the fiscal year ended May 31, 2000.

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

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

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

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

4.3 Form of Indenture between the Company and Tis¢ Rational Bank of Chicago, as Trustee (incogped by reference from Exhibit 4.01
to Amendment No. 1 to Registration Statement N8-B3953 filed by the Company on November 26, 1996).

10.1 Credit Agreement dated as of November 17, 2000ng NIKE, Inc., Bank of America, N.A., individlaand as Agent, and the ot



banks party thereto.
10.2 Form of non-employee director Stock Optiondegnent.

10.3 Form of Indemnity Agreement entered into betwiéhe Company and each of its officers and diredincorporated by reference from
the Company's definitive proxy statement filed @migection with its annual meeting of shareholdeld bn September 21, 1987).

10.4 NIKE, Inc. Restated Employee Incentive Compéar Plan (incorporated by reference from RedistnaStatement No. 33-29262 on
Form S-8 filed by the Company on June 16, 1989).*

10.5 NIKE, Inc. 1990 Stock Incentive Plan (incogted by reference from the Company's definitivexprstatement filed in connection with
its annual meeting of shareholders held on Septedthe2000).*

10.6 NIKE, Inc. Executive Performance Sharing Rlanorporated by reference from the Company's @@feproxy statement filed in
connection with its annual meeting of shareholdketd on September 18, 2000).*

10.7 NIKE, Inc. Long-Term Incentive Plan (incorpta by reference from the Company's definitive pretatement filed in connection with
its annual meeting of shareholders held on Septe&hel 997).*

10.8 Collateral Assignment Spliellar Agreement between NIKE, Inc. and Philip Hhight dated March 10, 1994 (incorporated by refeg
from Exhibit 10.7 to the Company's Annual Reportramm 10-K for he fiscal year ended May 31, 1994).*

12.1 Computation of Ratio of Earnings to Charges.

* Management contract or compensatory plan or gearent.

(b) Reports on Form 8-K:

No reports on Form-K were filed during the fiscal quarter ending Nmikeer 30, 2000.
SIGNATURES

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

NIKE, Inc. An Oregon Corporatia

BY:/s/ Donald W Blair

Donald W Bl air
Chi ef Financial Oficer

DATED: January 16, 2001



STOCK OPTION AGREEMENT
NIKE, INC. 1990 STOCK INCENTIVE PLAN

THIS STOCK OPTION AGREEMENT is made as of , 2000 between NIKE, Inc., an Oregon corjpamgthe "Company"),
and (the "Optionee").
On , 2000 the Compensation Riacogmittee of the Board of Directors of NIKE, limstructed the Company to

grant Optionee a stock option (the "Option") unidher NIKE, Inc. 1990 Stock Incentive Plan (the "P)aand on the terms and conditions set
forth below and in the Plan.

NOW, THEREFORE, in consideration of the premises thie mutual covenants herein contained, the gaatieee as follow:

1. The Company hereby grants Optionee the rightomtidn to purchase all or any part of an aggreghte shares (the "Shares") of the
Company's authorized and unissued Class B Comnumk &t the exercise price of $ per Share.

2. Subject to reductions in the Option period awigled in the Plan in the event of termination @fvéce or death of Optionee, the Option
shall continue in effect through , 2@ptionee's right to purchase the Shares purdéadhe Option shall accrue with respect
to 100% of the Shares on the first anniversary ditkis Agreement. Once acquired, such rights| stwaitinue for as long as the Option
remains in effect. Optionee's accrued rights uttieelOption may be exercised from time to time irolglor in part for as long as the option
remains in effect, provided that the Option may lmexercised for fractional shares.

3. The Company hereby designates the Option tortmmastatutory stock option rather than an Incen8tock Option, as defined in Section
422A of the United States Internal Revenue CodE986, as amended.

4. As a condition to the grant of the Option aneligsuance of Shares covered by the Option, Oiageses to timely pay, without
reimbursement by the Company, all national andlltzoees at any time imposed on, or required to lieh&ld by the Company as a result of,
the grant, vesting, exercise, or sale of the Optiothe Shares.

5. All rights hereunder are subject to the ternt @nditions set forth in the Plan.
IN WITNESS WHEREOF, the parties have executed$iiek Option Agreement in duplicate as of the day wear written above.

NIKE, Inc. Opt ionee

Philip H. Knight,

Chairman of the Board of Directors



CREDIT AGREEMENT

Dated as of November 17, 2000
among
NIKE, INC.,
as the Borrower,

BANK OF AMERICA, N.A,,

as Administrative Agent,

CITICORP USA, INC.,

as Syndication Agent,
BANK ONE, NA and HSBC BANK USA,
as Co-Documentation Agents,
and
THE BANKS PARTY HERETO

Co-Lead Arrangers and Co-Book Managers:

BANC OF AMERICA SECURITIES LLC
and
SALOMON SMITH BARNEY INC.

Senior Managing Agent:
THE BANK OF TOKYO-MITSUBISHI, LTD.
Managing Agents:

FLEET NATIONAL BANK
and
COMMERZBANK AG, NEW YORK AND GRAND CAYMAN BRANCHES
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CREDIT AGREEMENT
This Credit Agreement, dated as of November 1702B80among NIKE, Inc., the Banks and Bank of AroariN.A., as Administrative Agent,
Citicorp USA, Inc., as Syndication Agent, and Bake, NA and HSBC Bank USA, as Co- DocumentationmigeThe parties hereto agree
as follows:
ARTICLE | DEFINITIONS AND OTHER INTERPRETIVE PROVI®NS

1.1 Defined Terms. As used in this Agreement, thleding terms shall have the meanings set fortbwe

"Absolute Facility A Rate" means, with respect toAsolute Facility A Rate Loan made by a giveniltgicA Bank for the relevant Absolul
Rate Interest Period, the rate of interest per anfrounded to the nearest 1/1000 of 1%) offeredumh Facility A Bank and accepted by the
Borrower.

"Absolute Facility A Rate Loan" means a Facilitf.dan which bears interest at the Absolute FachitiRate.

"Absolute Facility B Rate" means, with respect moAbsolute Facility B Rate Loan made by a givenilifigd Bank for the relevant Absolute
Rate Interest Period, the rate of interest per anrounded to the nearest 1/1000 of 1%) offeredumh Facility B Bank and accepted by the
Borrower.

"Absolute Facility B Rate Loan" means a Loan whigars interest at the Absolute Facility B Rate.

"Absolute Rate" means (a) with respect to Absohaeility A Rate Loans, the Absolute Facility A Raéed (b) with respect to Absolute
Facility B Rate Loans, the Absolute Facility B Rate

"Absolute Rate Advance" means (a) a borrowing healeuconsisting of the aggregate amount of therab@dsolute Facility A Rate Loans
made by some or all of the Facility A Banks to Bwrower at the same time and for the same Inté&esod, or (b) a borrowing hereunder
consisting of the aggregate amount of the sevelbabAute Facility B Rate Loans made by some orfathe Facility B Banks to the Borrower
at the same time and for the same Interest Period.

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

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



"Absolute Rate Loan" means an Absolute Facility @&dRl.oan or an Absolute Facility B Rate Loan.

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

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

"Administrative Agent-Related Persons" means Bankmerica and any successor agent arising undeidpetl.9, together with their
respective Affiliates (including, in the case ofrikaof America, Banc of America Securities LLC), ahé officers, directors, employees,
agents and attorneys- in-fact of such Persons dilchfes.

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

"Advance" means a Facility A Advance or a FaciBtyAdvance. "Affiliate" means, as to any Person, ather Person which, directly or
indirectly, is in control of, is controlled by, @ under common control with, such Person. A Pest@ill be deemed to control another Person
if the controlling Person possesses, directly dir@ctly, the power to direct or cause the directid the management and policies of the other
Person, whether through the ownership of votingisees, membership interests, by contract, or iviise.

"Agreement" means this Credit Agreement.

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

"Alternate Base Rate" means, on any date and w#pact to all Floating Rate Advances, a fluctuatatg of interest per annum equal to the
higher of (i) the Federal Funds Rate most recatdtgrmined by the Administrative Agent plus 1/2% aenum, and (ii) the Base Rate.
Changes in the rate of interest on that portioanyf Advance maintained as a Floating Rate Advarltéake effect simultaneously with each
change in the Alternate Base Rate. The Adminiseatigent will give notice promptly to the Borrowand the Applicable Banks of changes
in the Alternate Base Rate in respect of any onthtey Floating Rate Loans.

2



"Applicable Banks" means (a) with respect to angilitg A Commitments and Facility A Advances, thadiity A Banks, and (b) with respe
to any Facility B Commitments and Facility B Advascthe Facility B Banks.
"Applicable Facility Fee Rate" means, on any daig w&ith respect to each Commitment whether usaduosed, the applicable fee (in basis

points) set forth below based on the type of Commaitt and the Applicable Rating Level on such datevided, however, that on the
Effective Date the Applicable Rating Level shalldeemed to be Level lll):

Applicable Rating Level  Applicable Facility Fee Rate (in basis points)
Facility A Commitments Facility B Commitments
Level | 5.5 4.0
Level Il 7.0 5.0
Level Il 8.0 6.0
Level IV 10.0 6.0
Level V 125 6.0
Level VI 15.0 6.0

"Applicable Margin" means, on any date and witlpezs to each Eurodollar Ratable Loan, the appleaidrgin set forth below based on the

Applicable Rating Level on such date (provided, beer, that on the Effective Date the ApplicableiiRat evel shall be deemed to be Level
I):

Applicable Rating Level Applicable Margin ( in basis points)
Facility A Loans Facility B Loans
Level | 145 16.0
Level Il 15.5 17.5
Level Il 22.0 24.0



Applicable Rating Level Applicable Margin ( in basis points)

Facility A Loans Facility B Loans
Level IV 30.0 24.0
Level V 37.5 24.0
Level VI 47.5 24.0

"Applicable Rating Level" shall mean and be detexdi by the ratings issued from time to time by S8 Moody's (or S&P or Moody's, if
ratings shall be available from only one of suclifRpAgencies) in respect of the Borrower's longrtesenior unsecured, non-credit-
enhanced debt in accordance with the following\®ed, however, that on the Effective Date the Aggllle Rating Level shall be deemed to
be Level Il1):

Rating Level S&P Moody's
Level | More favorable than A+ More favorable than Al
Level Il A+ Al
Level 1l A A2
Level IV A- A3
Level V BBB+ Baal
Level VI Less than BBB+ or not rated Less th an Baal or not rated

For purposes of the foregoing, (a) if ratings arailable from both S&P and Moody's, and the ratiagailable from such Rating Agencies do
not correspond to the same rating level on thet@imve, then (1) if such rating levels differ byyoone level on the chart above, then the
Applicable Rating Level shall correspond to thehieigof the two ratings, and (2) if such rating Iswiffer by more than one level on the cl
above, then the Applicable Rating Level shall cgpond to that rating which is one rating highenttize lower of the two ratings; (b) if
determinative ratings shall change (other thanrasalt of a change in the rating system used lgyaaplicable Rating Agency) such that a
change in the Applicable Rating Level would ressiich change shall effect a change in the Applic&alting Level as of the day on which
the Administrative Agent receives notice of suchrae (such day, a "Change Day"), and any chantheiApplicable Margin shall take
effect commencing on such Change Day and endirtgedate immediately preceding the next Change [@ayf the rating system of any of
the Rating Agencies shall change prior to the d&t®bligations hereunder have been paid and therGitments cancelled, the Borrower and
the Majority Banks shall negotiate in



good faith to amend the references to specifiagatin this definition to reflect such changednagtsystem, and pending such amendment, if
no Applicable Rating Level is otherwise determiralbhsed upon the foregoing, the most recent Aggédaating Level in effect shall apply;
(d) if the Borrower shall fail to give notice togl\dministrative Agent of any change in rating Imy &ating Agency in respect of the
Borrower's long-term, senior unsecured debt ord#ie required by Section 6.18, the Applicable Rptiavel shall be deemed to be Level VI
for the period from the date such notice was reglio be delivered to the date such notice is veddby the Administrative Agent; and (e)
upon the occurrence of and during the existenee@éfault, the Applicable Rating Level shall berded to be Level VI.

"Applicable Termination Date" means (a) with regged~acility A Loans and Facility A Advances, thacility A Termination Date, and (b)
with respect to Facility B Loans and Facility B Aahces, the Facility B Termination Date, or if thecHity B Term Loans are made, the
Facility B Term Loan Maturity Date.

"Attorney Costs" has the meaning set forth in Secfi0.7. "Bank of America" means Bank of AmericaANand its successors. "Banks"
means the financial institutions listed on the atgne pages of this Agreement and their respesticeessors and assigns.

"Base Rate" means for any day a fluctuating rateapaum equal to the higher of (a) the Federal Elrate plus 1/2 of 1%, and (b) the rat
interest in effect for such day as publicly annadfrom time to time by Bank of America as its 'pei rate.” Such rate is a rate set by Bank
of America based upon various factors includinglBahAmerica's costs and desired return, gene@@wic conditions and other factors,
and is used as a reference point for pricing samaed, which may be priced at, above, or below smciounced rate. Any change in such rate
announced by Bank of America shall take effechatdpening of business on the day specified imptimic announcement of such change.
"Borrower" means NIKE, Inc., an Oregon corporation.

"Borrowing Date" means a date on which an Advasaeade hereunder. "Business Day" means (i) witheso any borrowing, payment or
rate selection of Eurodollar Ratable Advances ooHallar Bid Rate Advances, a day other than Satumt Sunday on which banks are open
for business in San Francisco and New York City amdvhich dealings in United States dollars areiedron in the London interbank mar}
and (ii) for all other purposes, a day other thatulay or Sunday on which banks are open for kgsim San Francisco and New York City.
"Capitalized Lease" of a Person means any leapeopkrty by such Person as lessee which would bigatized on a balance sheet of such
Person prepared in accordance with Agreement AdtauRrinciples.
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"Capitalized Lease Obligations" of a Person mebhasimount of obligations of such Person under @bgp#d Leases which would be shown
as a liability on a balance sheet of such Persepgred in accordance with Agreement Accountingdiries.

"Co-Arrangers" means Banc of America Securities ldr@ Salomon Smith Barney Inc., each in its capasta co-lead arranger and a co-
book manager.

"Code" means the Internal Revenue Code of 1986.

"Co-Documentation Agents" means Bank One, NA an8E 8ank USA, each in its capacity as a co-docuntiemtagent and not in its
individual capacity as a Bank.

"Commitment" means, (a) as to each Facility A Batkiacility A Commitment, and (b) as to each kgcB Bank, its Facility B
Commitment.

"Competitive Bid Advance" means (a) with respecany Facility A Bank, a Competitive Facility A BAldvance, and (b) with respect to any
Facility B Bank, a Competitive Facility B Bid Advee.

"Competitive Bid Borrowing Notice" is defined in &mn 2.3.6. "Competitive Bid Loan" means a ComjpadiFacility A Bid Loan or a
Competitive Facility B Bid Loan.

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

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

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

"Competitive Facility A Bid Advance" means a boriag hereunder prior to the Facility A Terminatioat® consisting of the aggregate
amount of the several Competitive Facility A Biddts made by some or all of the Facility A Bankth®Borrower at the same time and for
the same Interest Period.

"Competitive Facility A Bid Loan" means a Eurodolfacility A Bid Rate Loan or an Absolute Facil#dyRate Loan, or both, as the case may
be.

"Competitive Facility A Bid Note" means a promisgaiote in substantially the form of Exhibit B-1 b, with appropriate insertions, duly
executed and delivered to the Administrative Adanthe Borrower for the account of a Facility A Baand payable to the order of such
Facility A Bank, including any amendment, modificat, renewal or replacement of such promissory.note
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"Competitive Facility B Bid Advance" means a boriogrhereunder prior to the Facility B TerminatioatP consisting of the aggregate
amount of the several Competitive Facility B Biddns made by some or all of the Facility B BankthtoBorrower at the same time and for
the same Interest Period.

"Competitive Facility B Bid Loan" means a Eurodoliacility B Bid Rate Loan or an Absolute FacilByRate Loan, or both, as the case may
be.

"Competitive Facility B Bid Note" means a promigsante in substantially the form of Exhibit B-2 k&, with appropriate insertions, duly
executed and delivered to the Administrative Adsnthe Borrower for the account of a Facility B Raand payable to the order of such
Facility B Bank, including any amendment, modifioat renewal or replacement of such promissory.note

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

"Conversion/Continuation Date" means any date oithylunder Section 2.2.4, the Borrower (a) convant®\dvance bearing interest based
on a Rate Option to an Advance bearing interestdags another Rate Option, or (b) continues an Adedearing interest based on the same
Rate Option, but with a new Interest Period.

"Default” means an event described in Article VII.

"Dollars" and "$" mean lawful money of the Uniteth®s of America. "Effective Date" means the datevbich all conditions set forth in
Section 4.1 are satisfied or waived by the Admiatste Agent and the Banks (or, in the case ofiSeet.1(k), waived by the Person entitled
to receive the applicable payment), provided swatk dhall not be later than November 17, 2000.

"Eligible Assignee" means (a) a commercial bankaaiged under the laws of the United States, orstag thereof, and having a combined
capital and surplus of at least $100,000,000; @ramercial bank organized under the laws of ahgrotountry which is a member of the
Organization for Economic Cooperation and Developinoe a political subdivision of any such countapd having a combined capital and
surplus of at least $100,000,000, provided thah fiznk is acting through a branch or agency locat¢ite United States; and (c) a Person
that is primarily engaged in the business of contiaébanking and that is (i) a Subsidiary of a Bafiik a Subsidiary of a Person of which a
Bank is a Subsidiary, or (iii) a Person of whicBank is a Subsidiary.
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"Environmental Laws" means the Resource Consenvatiml Recovery Act of 1987, the Comprehensive Bnwirental Response,
Compensation and Liability Act, any so-called "Sifiped" or "Superlien" law, the Toxic Substances €olnAct, and any other federal, state
or local statute, law, ordinance, code, rule, regoih, order or decree regulating, relating tapguosing liability or standards of conduct
concerning, any hazardous materials or other hamardr toxic substance, as now or at any time fteraa effect.

"ERISA" means the Employee Retirement Income Sgclét of 1974 and any regulations issued purstiarteto.

"Eurodollar Auction" means a solicitation of Comipieé Bid Quotes setting forth Eurodollar Bid Rafmgrsuant to Section 2.3.

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

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

(b) if the rate referenced in the preceding sulise¢t) does not appear on such page or servisaabr page or service shall cease to be
available, the rate per annum equal to the ratrehied by the Administrative Agent to be the déférate on such other page or other se
that displays an average British Bankers Associdtiterest Settlement Rate for deposits in Dolffosdelivery on the first day of such
Interest Period) with a term equivalent to suclerest Period, determined as of approximately 14:60 (London time) two Business Days
prior to the first day of such Interest Period, or

(c) if the rates referenced in the preceding suhlmes(a) and

(b) are not available, the rate per annum detemiiryyethe Administrative Agent as the rate of ing¢ieounded upward to the next 1/100th of
1%) at which deposits in Dollars for delivery o fiirst day of such Interest Period in same dayl$un the approximate amount of the
Eurodollar Ratable Advance or Eurodollar Bid RativAnce being made (or that would be made by Baawdrica if such Advance were a
Eurodollar Ratable Advance), continued or convebig@ank of America and with a term equivalentucts Interest Period would be offered
by Bank of America's London Branch to major bankthie offshore Dollar market at their request girapimately 11:00 a.m. (London time)
two Business Days prior to the first day of suctetest Period.



"Eurodollar Bid Rate" means, (a) with respect todelollar Facility A Bid Rate Loans, the Eurodolfcility A Bid Rate, and (b) with respe
to Eurodollar Facility B Bid Rate Loans, the EurtidoFacility B Bid Rate.

"Eurodollar Bid Rate Advance" means a Eurodollasilitg A Bid Rate Advance or a Eurodollar FaciliB/Bid Rate Advance.

"Eurodollar Facility A Bid Rate" means, with respéx a Eurodollar Facility A Bid Rate Loan madedyiven Facility A Bank for the
relevant Eurodollar Interest Period, the sum ofi(@ Eurodollar Base Rate and (ii) the CompetiBic Margin offered by such Facility A
Bank and accepted by the Borrower.

"Eurodollar Facility A Bid Rate Advance" means andetitive Facility A Bid Advance which bears intstat a Eurodollar Facility A Bid
Rate.

"Eurodollar Facility A Bid Rate Loan" means a FagiA Loan which bears interest at the Eurodollacifity A Bid Rate.

"Eurodollar Facility A Ratable Advance" means ailfgcA Advance which bears interest at a EurodoRate requested by the Borrower
pursuant to

Section 2.2.

"Eurodollar Facility A Ratable Loan" means a FagilA Loan which bears interest at a Eurodollar Ratpiested by the Borrower pursuant to
Section 2.2.

"Eurodollar Facility B Bid Rate" means, with respexa Eurodollar Facility B Bid Rate Loan madeagiven Facility B Bank for the relev:
Eurodollar Interest Period, the sum of (i) the Eloitar Base Rate and (ii) the Competitive Bid Margifered by such Facility B Bank and
accepted by the Borrower.

"Eurodollar Facility B Bid Rate Advance" means an@petitive Facility B Bid Advance which bears intstrat a Eurodollar Facility B Bid
Rate.

"Eurodollar Facility B Bid Rate Loan" means a FiigiB Loan which bears interest at the Eurodollacikty B Bid Rate.

"Eurodollar Facility B Ratable Advance" means ailtgdB Advance which bears interest at a EurodoRate requested by the Borrower
pursuant to

Section 2.2.

"Eurodollar Facility B Ratable Loan" means a FagiB Loan which bears interest at a Eurodollar Ratpiested by the Borrower pursuant to
Section 2.2.

"Eurodollar Interest Period" means, with respeda teurodollar Ratable Advance or a Eurodollar BadeRAdvance, a period of one, two,
three or six months commencing on a Business Diagteel by the Borrower pursuant to this Agreem8aoth Eurodollar Interest Period st
end on (but exclude) the day which corresponds nigally to such date one, two, three or six moritieseafter, provided, however, that if
there is no such numerically corresponding dayzhaext, second, third or sixth succeeding masubh Eurodollar Interest Period shall end
on the last Business Day of such next, second] trisixth succeeding month. If a Eurodollar Ins¢ieeriod would otherwise end on a day
which is not a Business Day, such Eurodollar IrsieReriod shall end on the next succeeding BusiDagsprovided, however, that if said
next succeeding Business Day falls in a new mautbh Eurodollar Interest Period shall end on thmédiately preceding Business Day.
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"Eurodollar Ratable Advance" means a Eurodollailffaé Ratable Advance or a Eurodollar FacilityBatable Advance.

"Eurodollar Ratable Loan" means a Eurodollar FgcAi Ratable Loan or a Eurodollar Facility B Ra&bloan.

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

"Existing Credit Facilities" means (i) that certdi898 NIKE 364-day Credit Agreement dated as of I2ay1998 among the Borrower, Bank
of America, as Agent, and the other financial tnsitbns party thereto, and (ii) that certain Crektjreement dated as of September 15, 1995
among the Borrower, certain of its SubsidiarieslBaf America, as Agent, and the other financiatitntions party thereto.

"Exposure” means as to any Bank at any time (i@ to the termination of the Facility A Commigmts, such Bank's Facility A
Commitment, and (ii) after the termination of thechity A Commitments, the aggregate principal amioaf all outstanding Facility A Loans
made by such Bank plus (b)

(i) prior to the termination of the Facility B Conitments, such Bank's Facility B Commitment anddfter the termination of the Facility B
Commitments, the aggregate outstanding principaarnof the Facility B Loans made by such Bank.cliig A Advance" means a
borrowing hereunder consisting of the aggregateusninof the several Facility A Loans made by somalbof the Facility A Banks to the
Borrower on the same Borrowing Date, at the sante Ration (or on the same interest basis in the oA€ompetitive Facility A Bid
Advances) and for the same Interest Period anddiesl a Competitive Facility A Bid Advance. "Fagild Bank" means a Bank having a
Facility A Commitment as set forth on Schedule B2b&and its successors and assigns. "Facility A@agment" means, for each Facility A
Bank, the obligation of the Facility A Bank to makacility A Loans not exceeding the amount sethfepposite the Facility A Bank's name
in Schedule 3 hereof, as such amount may be mddifen time to time pursuant to the terms of thggddement (collectively, the "Facility A
Commitments"). "Facility A Exposure" means, asty &acility A Bank, the Exposure of such FacilityBank with respect to its Facility A
Commitment and its Facility A Loans.
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"Facility A Loan" means a Loan made to the Borropwersuant to Section 2.1(a).

"Facility A Pro Rata Share" means, as to any RgclliBank at any time, the percentage equivalexpr@ssed as a decimal, rounded to the
ninth decimal place) at such time of such Fac#itBank's Facility A Exposure divided by the comhdrieacility A Exposure of all Facility A
Banks.

"Facility A Termination Date" means November 1702®r such later date to which the Facility A Taration Date is extended pursuant to
Section 2.6, unless the Facility A Commitmentshis Agreement are earlier cancelled or terminatedyant to the terms hereof.

"Facility B Advance" means a borrowing hereundersisting of the aggregate amount of the severdlifya8 Loans made by some or all of
the Facility B Banks to the Borrower on the samer8wing Date, at the same Rate Option (or on tineesiaterest basis in the case of
Competitive Facility B Bid Advances) and for thergalnterest Period and includes a Competitive Fa@l Bid Advance.

"Facility B Bank" means a Bank having a FacilitfC®mmitment as set forth on Schedule 3 hereof anslitcessors and assigns.

"Facility B Commitment" means, for each FacilityBank, the obligation of the Facility B Bank to makacility B Loans not exceeding the
amount set forth opposite the Facility B Bank's aamSchedule 3 hereof, as such amount may be iaddibm time to time pursuant to the
terms of this Agreement (collectively, the "Fagile Commitments"); provided that if the FacilityTRerm Loans are made, "Facility B
Commitment" means, for each Facility B Bank, thestanding principal amount of the Facility B Termans made by such Facility B Bank,
and "Facility B Commitments" means the aggregaitecjral amount of all Facility B Term Loans.

"Facility B Exposure" means, as to any Facility BnR, the Exposure of such Facility B Bank with esgpto its Facility B Commitment and
its Facility B Loans.

"Facility B Loan" means a Loan made to the Borroprsuant to Section 2.1(b) or a Facility B Ternaho

"Facility B Pro Rata Share" means, as to any Radi#iBank at any time, the percentage equivalexpr@ssed as a decimal, rounded to the
ninth decimal place) at such time of such FacHitBank's Facility B Exposure divided by the comhireacility B Exposure of all Facility B
Banks.

"Facility B Termination Date" means November 1602@r such later date to which the Facility B Teration Date is extended pursuant to
Section 2.7, unless the Facility B Commitmentshis Agreement are earlier cancelled or terminatedyant to the terms hereof.

"Facility B Term Loan Borrowing Notice" means aigetsubstantially in the form of Exhibit K hereto.
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"Facility B Term Loan" has the meaning specifiedigction 2.8.1. "Facility B Term Loan Maturity Dateas the meaning specified in
Section 2.8.1.

"Federal Funds Rate" means, for any day, the etapnum (rounded upwards to the nearest 1/108epfetjual to the weighted average of
the rates on overnight Federal funds transactiattsmembers of the Federal Reserve System arramgéederal funds brokers on such day,
as published by the Federal Reserve Bank on thm@ssDay next succeeding such day; provided &)at $uch day is not a Business Day,
the Federal Funds Rate for such day shall be satelon such transactions on the next precedingBssiDay as so published on the next
succeeding Business Day, and (b) if no such rage jsublished on such next succeeding Businesstbayederal Funds Rate for such day
shall be the average rate charged to Bank of Amenicsuch day on such transactions as determindtebydministrative Agent.

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

"Fixed Rate Advance" means an Advance which bedesdst at a Fixed Rate.

"Fixed Rate Loan" means a Loan which bears intereatFixed Rate. "Floating Rate" means, for any daate per annum equal to the
Alternate Base Rate.

"Floating Rate Advance" means a Floating Rate Fadl Advance or a Floating Rate Facility B Advance

"Floating Rate Facility A Advance" means a FaciltyAdvance which bears interest at the FloatingeRat

"Floating Rate Facility B Advance" means a FaciBiyAdvance which bears interest at the FloatingeRat

"Floating Rate Interest Period" means, with respeet Floating Rate Advance, a period of three iIni@ebmmencing on a Business Day
selected by the Borrower pursuant to this Agreenléatich Floating Rate Interest Period would enchalay which is not a Business Day,
such Floating Rate Interest Period shall end oméxt succeeding Business Day.

"Floating Rate Loan" means a Loan which bears ésteait the Floating Rate.

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

"Governmental Authority" means any nation or goveent, any state or other political subdivision &wodr any agency, authority,
instrumentality, regulatory body, court, adminigtra tribunal, central bank or other entity exeirmisexecutive, legislative, judicial, taxing,
regulatory or administrative powers or function®opertaining to government, and any corporatioatber entity owned or controlled,
through stock or capital ownership or otherwiseahy of the foregoing.
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"Indebtedness"” of a Person means such PersonMdi@jations for borrowed money, (ii) obligationgresenting the deferred purchase pric
property or services other than accounts payalgegrin the ordinary course of such Person's lassirpayable on terms customary in the
trade, (iii) obligations, whether or not assumetused by Liens or payable out of the proceedsadtyztion from property now or hereafter
owned or acquired by such Person, (iv) obligatiwh&ch are evidenced by notes, acceptances, or mtbsiguments, (v) Capitalized Lease
Obligations, (vi) net liabilities under interestegawap, foreign exchange or cap agreements, d@iptlglility under any arrangement by whi
such Person assumes, guarantees, contingentlysagrpaerchase or provide funds for the paymenpioftherwise becomes or is contingently
liable upon, the obligation or liability of any @hPerson, or agrees to maintain the net worthaokiwg capital or other financial condition of
any other Person.

"Indemnified Liabilities" has the meaning specifiedSection 10.7. "Interest Period" means a FlgaRate Interest Period, a Eurodollar
Interest Period or an Absolute Rate Interest Period

"Invitation for Competitive Bid Quotes" means arwitation for Competitive Bid Quotes substantiallythe form of Exhibit D hereto,
completed and delivered by the Administrative Agernthe Applicable Banks in accordance with SecHdh3.

"IRS" means the Internal Revenue Service of thaddinStates Treasury. "Knight Family" means, colety, Philip H. Knight, and his wife,
children, parents and siblings, and any trust, @@fon or partnership with respect to his assasldished for estate planning purposes.
"Laws" means, collectively, all international, faye, Federal, state and local statutes, treatigssrguidelines, regulations, ordinances, codes
and administrative or judicial precedents or autles;, including the interpretation or administoatithereof by any Governmental Authority
charged with the enforcement, interpretation or iatstration thereof, and all applicable administratorders, directed duties, requests,
licenses, authorizations and permits of, and ageeésrwith, any Governmental Authority, in each cakether or not having the force of la

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

"Leverage Ratio" means, with respect to the Borroavel its Subsidiaries on a consolidated basigatie of (i) Indebtedness to (i) net worth
as determined in accordance with generally accegtedunting principles.
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"Lien" means any security interest, mortgage, pdedign (statutory or other), claim, charge, encranbe, title retention agreement, lessor's
interest under a Capitalized Lease or analogotsimgnt, in, of or on any Person's assets or ptiggean favor of any other Person.

"Loan" means, with respect to a Bank, such Bank'sqn, if any, of any Advance.

"Loan Documents" means this Agreement and the Notes

"Majority Banks" means Banks in the aggregate hawore than 50% of the combined Exposure at snoh ¢if all Banks.

"Majority Facility A Banks" means Facility A Banks the aggregate having more than 50% of the coetbifacility A Exposure at such time
of all Facility A Banks.

"Majority Facility B Banks" means Facility B Banksthe aggregate having more than 50% of the coetbifacility B Exposure at such time
of all Facility B Banks.

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

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

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

"Multiemployer Plan" means a Plan maintained punstma collective bargaining agreement or any méneangement to which the Borrower
or any member of the Controlled Group is a partywiich more than one employer is obligated to makaributions.

"Notes" means, collectively, the Competitive Fagil Bid Notes, the Competitive Facility B Bid Nat@nd the Ratable Notes; and "Note"
means any one of the Notes.

"Notice of Conversion/Continuation” is defined iacsion 2.2.4. "Obligations" means all unpaid pyratiof and accrued and unpaid interest
on the Loans, all accrued and unpaid fees andtadkro
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reimbursements, indemnities or other obligationthefBorrower to the Banks or to any Bank, the Adstiative Agent or any indemnified
party hereunder arising under the Loan Documents.

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

"Other Taxes" means any present or future stampt oo documentary taxes or any other excise opgnty taxes, charges or similar levies
which arise from any payment made hereunder or ftaexecution, delivery, performance, enforcensemegistration of, or otherwise with
respect to, this Agreement or any other Loan Documexcluding, in the case of each Bank and thaiAtrative Agent, respectively, tax
imposed on or measured by its net income by thedietion (or any political subdivision thereof)der the laws of which such Bank or the
Administrative Agent, as the case may be, is omghdr maintains a lending office.

"Participants” is defined in Section 13.2.1.

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

"PBGC" means the Pension Benefit Guaranty Corpmratid its successors and assigns.

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

"Plan" means an employee pension benefit plan wisicbhvered by Title IV of ERISA or subject to titnimum funding standards under
Section 412 of the Code as to which the Borrowexrmyr member of the Controlled Group may have aatyillty.

"Ratable Advance" means a Ratable Facility A Adeanca Ratable Facility B Advance.

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

"Ratable Facility A Advance" means a borrowing lieder consisting of the aggregate amount of theraéRatable Facility A Loans made
by the Facility A Banks to the Borrower at the saime, at the same Rate Option and for the saneedst Period.

"Ratable Facility A Loan" means any Ratable Fac#itLoan made by a Facility A Bank to the Borrovpeirsuant to Section 2.2.1(a) hereof.
"Ratable Facility A Note" means a promissory notsubstantially the form of Exhibit A-1 hereto, yeixecuted and delivered to the
Administrative Agent by the Borrower for the accooheach Facility A Bank and payable to the orofes Facility A Bank in the amount of
its Facility A Commitment, including any amendmemtdification, renewal or replacement of such pssory note.
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"Ratable Facility B Advance" means a borrowing eder consisting of the aggregate amount of theraéRatable Facility B Loans made
by the Facility B Banks to the Borrower at the saime, at the same Rate Option and for the sansedstt Period.

"Ratable Facility B Loan" means any Ratable FacHitLoan made by a Facility B Bank to the Borroysarsuant to Section 2.2.1(b) hereof.
"Ratable Facility B Note" means a promissory natsubstantially the form of Exhibit A-2 hereto, gaixecuted and delivered to the
Administrative Agent by the Borrower for the accooheach Facility B Bank and payable to the omfeat Facility B Bank in the amount of
its Facility B Commitment, including any amendmengdification, renewal or replacement of such p&sary note.

"Ratable Loan" means a Ratable Facility A Loan Basable Facility B Loan.

"Ratable Notes" means the Ratable Facility A Nated the Ratable Facility B Notes.

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

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

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

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

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

"Reserve Requirement" means, with respect to adelier Interest Period, the maximum aggregate veserquirement (including all basic,
supplemental, marginal and other reserves) whighnp®sed under Regulation D on eurocurrency liaedi(as defined in Regulation D). The
Reserve Requirement shall be adjusted automatioalpnd as of the effective date of any changkérapplicable reserve requirement.
"S&P" means Standard & Poor's Ratings Serviceg/isiah of The McGraw-Hill Companies, Inc. and asyccessor thereto that is a
nationally- recognized rating agency.

"Single Employer Plan" means a Plan maintainechbyBorrower or any member of the Controlled Graupeimployees of the Borrower or
any member of the Controlled Group.
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"Subsidiary" of a Person means a corporation, paship, joint venture, limited liability company other business entity of which a majority
of the shares of securities or other interestsritpordinary voting power for the election of direrst or other governing body (other than
securities or interests having such power onlydason of the happening of a contingency) are dirtteebeneficially owned, or the
management of which is otherwise controlled, diyear indirectly through one or more intermediatier both, by such Person. Unless
otherwise specified, all references herein to d%&liary" or to "Subsidiaries" shall refer to a Sigliary or Subsidiaries of the Borrower.
"Substantial Portion" is defined in Section 6.12.

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

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

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

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

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

"Withdrawing Bank" means a Facility A Withdrawin@ik (as defined in

Section 2.6(a)) or a Facility B Withdrawing Banls @efined in Section 2.6(a)).

1.2. Other Interpretive Provisions.

(a) The meanings of defined terms are equally aable to the singular and plural forms of the dediterms.

(b) (i) The words "herein" and "hereunder" and vgood similar import when used in any Loan Docunsdrdll refer to such Loan Document
as a whole and not to any particular provisiongbér
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(if) Unless otherwise specified herein, Articlec8en, Exhibit and Schedule references are toAlgieement.
(iii) The term "including” is by way of example andt limitation.

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

(c) In the computation of periods of time from &gified date to a later specified date, the wordtf' means "from and including;" the wol
"to" and "until" each mean "to but excluding;" ahé word "through" means "to and including.”

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

ARTICLE Il
THE FACILITIES

2.1. The Facilities.

(a) Facility A. From the Effective Date until thadility A Termination Date, each Facility A Bankvegally agrees to make Ratable Facilit
Loans to the Borrower from time to time in amoumt$ to exceed in the aggregate at any one timeandaihg, the amount of its Facility A
Commitment.

(i) Each Facility A Bank may, in its sole discretiand not subject to the amount of its Facility &n@nitment, make bids to make
Competitive Facility A Bid Loans to the Borroweragcordance with Section 2.3.

(i) In no event may the aggregate principal amafrall outstanding Facility A Advances (includibgth the Ratable Facility A Advances
and the Competitive Facility A Bid Advances) excéieel Facility A Commitments.

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

(b) Facility B. From the Effective Date until thadility B Termination Date, each Facility B Bank/seally agrees to make Ratable Facility B
Loans to the Borrower from time to time in amoumb$ to exceed in the aggregate at any one timeaamaig, the amount of its Facility B
Commitment.
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(i) Each Facility B Bank may, in its sole discretiand not subject to the amount of its Facility @&@nitment, make bids to make Competi
Facility B Bid Loans to the Borrower in accordana¢h Section 2.3.

(i) In no event may the aggregate principal amafrall outstanding Facility B Advances (includibgth the Ratable Facility B Advances :
the Competitive Facility B Bid Advances) exceed Haeility B Commitments.

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

2.2. Ratable Advances.
2.2.1. General.

(a) Facility A. Each Ratable Facility A Advance éender shall consist of borrowings made from thveis Facility A Banks ratably in
proportion to the amounts of their respective Fgch Commitments. The aggregate outstanding amoti@ompetitive Facility A Bid
Advances shall reduce each Facility A Bank's Rgcli Commitment ratably in the proportion such HaciA Bank's Facility A Commitment
bears to the Facility A Commitments regardless loictv Facility A Bank or Facility A Banks make suClompetitive Facility A Bid
Advances. No Facility A Bank shall be obligatedriake a Facility A Loan hereunder if the aggregaitecipal amount of such Bank's Facil
A Loans outstanding would exceed its Facility A Goitment. Ratable Facility A Advances shall be exickd by the Ratable Facility A
Notes.

(b) Facility B. Each Ratable Facility B Advance éx@nder shall consist of borrowings made from theis@ Facility B Banks ratably in
proportion to the amounts of their respective Figd8 Commitments. The aggregate outstanding amoti@ompetitive Facility B Bid
Advances shall reduce each Facility B Bank's RgdiCommitment ratably in the proportion such FgcB Bank's Facility B Commitment
bears to the Facility B Commitments regardless lattv Facility B Bank or Facility B Banks make su€bmpetitive Facility B Bid Advance
No Facility B Bank shall be obligated to make ailigdB Loan hereunder if the aggregate principacant of its Facility B Loan
outstanding would exceed such Bank's Facility B @dment. Ratable Facility B Advances shall be emimb by the Ratable Facility B
Notes.

2.2.2. Ratable Advance Rate Options. The RatableaAcks may be Floating Rate Advances or EurodBlaable Advances, or a
combination thereof, selected by the Borrower icoadance with Section 2.2.3, and as converted miiraged in accordance with Section
2.2.4; provided that (a) no Facility A Advance nmagture after the Facility A Termination Date, ablirfo Facility B Advance may mature
after the Facility B Termination Date.

2.2.3. Method of Selecting Rate Options and IntéPesiods for Ratable Advances. The Borrower sfglibct the Rate Option and Interest
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Period applicable to each Ratable Advance from timéne. The Borrower shall give the Administratifgent irrevocable notice in the form
attached hereto as Exhibit G (a "Ratable Borroiogice™) not later than 8:00 a.m. (San Francisow)i(a) on the Business Day preceding
the Borrowing Date of each Floating Rate Advanoe, @) three Business Days before the BorrowingeDat each Eurodollar Ratable
Advance. Notwithstanding the foregoing, a Ratalder@wing Notice for a Floating Rate Advance maygben not later than 15 minutes a
the time which the Borrower is required to rejece @r more bids offered in connection with an Abs®Rate Auction pursuant to

Section 2.3.6 and a Ratable Borrowing Notice f&iuaodollar Ratable Advance may be given not latantl5 minutes after the time the
Borrower is required to reject one or more bidewd in connection with a Eurodollar Auction pursu® Section 2.3.6. A Ratable
Borrowing Notice shall specify:

(a) whether such Ratable Advance is a RatableifagilAdvance or a Ratable Facility B Advance;

(b) the Borrowing Date, which shall be a Businesy,[»f such Ratable Advance;

(c) the aggregate amount of such Ratable Advance;

(d) the Rate Option selected for such Ratable Adeaand

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

(a) Subject to subsection 2.2.4(d), the Borrowey,mpon irrevocable written notice to the Admindgive Agent in accordance with
subsection 2.2.4(b): (i) elect, as of any Busir2ag, in the case of a Floating Rate Advance, afdle last day of the applicable Interest
Period, in the case of a Eurodollar Ratable Advattceonvert such Advance into an Advance bearitgrést based on another Rate Option;
or (ii) elect, as of the last day of the applicalbirest Period, to continue a Eurodollar Rat&@aeance or Floating Rate Advance having an
Interest Period expiring on such day; except, doaing the existence of a Default or Unmatured Diféhe Borrower may not elect to have
any Advance converted into or continued as a EdladBatable Advance unless (1) with respect to @mwersion or continuation of a
Facility A Advance, the Majority Facility A Bank®nsent thereto, or (2) with respect to any conearsr continuation of a Facility B
Advance, the Majority Facility B Banks consent #ter All conversions and continuations of Advansleall be made ratably according to the
respective outstanding principal amounts of thensoaith respect to which the notice was given lgl@ach Applicable Bank.

(b) The Borrower shall deliver a notice of convengcontinuation in the form attached hereto as Bk (a "Notice of
Conversion/Continuation”) to be received by the Adstrative Agent not later than 8:00 a.m. (SamEisco time) (i) on the Business Day
preceding the Conversion/Continuation Date if tltv@nce is to be converted into or
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continued as a Floating Rate Advance, and (ii)glBesiness Days before the Conversion/Continudte if the Advance is to be converted
into or continued as a Eurodollar Ratable Advaspegifying:

() whether such Ratable Advance to be convertezbnotinued is a Facility A Advance or a FacilityABvance;

(i) the Conversion/Continuation Date, which shmdla Business Day, of such Ratable Advance;

(iii) the aggregate amount of such Ratable Advandse converted or continued;

(iv) the Rate Option for such Ratable Advance tasgifrom the conversion or continuation; and

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

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

(d) Notwithstanding anything herein to the contraihg Borrower may not (i) convert a Facility A Aahce into a Facility B Advance, or
(i) convert a Facility B Advance into a Facility Advance.

2.3. Competitive Bid Advances.

2.3.1. Competitive Bid Option. In addition to Rd&@Bdvances pursuant to Section 2.2, but subjetitaderms and conditions of this
Agreement (including any limitations as to the nmaxin aggregate principal amount of all outstandiagilky A Advances and any
limitations as to the maximum aggregate principabant of all outstanding Facility B Advances herden), the Borrower may, as set forth in
this Section 2.3, request the Applicable Banksyrgo the Applicable Termination Date, to make offto make Competitive Bid Advances to
the Borrower. Each Applicable Bank may, but shaildino obligation to, make such offers and the @eer may, but shall have no obligat
to, accept any such offers in the manner set farthis

Section 2.3. Competitive Facility A Bid AdvancesBtbe evidenced by the Competitive Facility A Bidtes and Competitive Facility B Bid
Advances shall be evidenced by the Competitivelisad Bid Notes.

2.3.2. Competitive Bid Quote Request. When the @oer wishes to request offers to make CompetiticeLBans under this Section 2.3, it
shall transmit to the Administrative Agent by telpg a Competitive Bid Quote Request substantiallhe form of Exhibit C hereto so as to
be received no
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later than (i) 8:00 a.m. (San Francisco time) astdéour Business Days prior to the Borrowing Datgposed therein, in the case of a
Eurodollar Auction, or

(i) 8:00 a.m. (San Francisco time) at least onsiBess Day prior to the Borrowing Date proposedeinein the case of an Absolute Rate
Auction specifying:

(a) whether the Borrower is requesting offers t&ken@ompetitive Facility A Bid Loans or offers to keaCompetitive Facility B Bid Loans;
(b) the proposed Borrowing Date, which shall beuaiBess Day, for the proposed Competitive Bid Adean

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

(d) whether the Competitive Bid Quotes requested@set forth a Eurodollar Bid Rate or an AbsoRée, or both; and

(e)the Interest Period applicable thereto (whicly mat end after the Applicable Termination Datd)eTBorrower may request offers to make
Competitive Bid Loans for more than one Interesideein a single Competitive Bid Quote Requestvmted that the Borrower may not
request offers to make Competitive Facility A Biddns and offers to make Competitive Facility B Bahns in a single Competitive Bid
Quote Request. No Competitive Bid Quote Requedt bayiven within 5 Business Days (or, in eithase upon reasonable prior notice tc
Applicable Banks, such other number of days a8threower and the Administrative Agent may agreequy other Competitive Bid Quote
Request. Each Competitive Bid Quote Request skal IDollars in a minimum amount of $5,000,000 (andhtegral multiples of $1,000,0(
in excess thereof). A Competitive Bid Quote Reqttest does not conform substantially to the forofdéExhibit C hereto shall be rejected,
and the Administrative Agent shall promptly notife Borrower of such rejection by telecopy.

2.3.3. Invitation for Competitive Bid Quotes. Prag@nd in any event before the close of businesthe same Business Day of receipt of a
Competitive Bid Quote Request that is not rejepi@uant to Section 2.3.2, the Administrative Agehrdll send to each of the Applicable
Banks by telecopy an Invitation for Competitive B)diotes substantially in the form of Exhibit D herevhich shall constitute an invitation
by the Borrower to each Applicable Bank to subnotr@etitive Bid Quotes offering to make the CompetiBid Loans to which such
Competitive Bid Quote Request relates in accordavittethis Section 2.3.

2.3.4. Submission and Contents of Competitive Bihi®s.

(a) Each Applicable Bank may, in its sole discmetisubmit a Competitive Bid Quote containing areofir offers to make Competitive Bid
Loans in response to any Invitation for CompetiBid Quotes. Each Competitive Bid Quote must comyith the requirements of this
Section 2.3.4 and must be submitted to the Adnmatise Agent by telecopy at the Administrative Age®Dffice not later than (a) 9:00 a.m.
(San Francisco time) at least three Business Dagstp the proposed Borrowing Date, in the casa &lurodollar Auction or (b) 9:00 a.m.
(San Francisco time) on the proposed Borrowing Datthe case of an Absolute Rate Auction (or,ithex case upon reasonable prior notice
to the Applicable Banks, such other time and dattha Borrower and the Administrative Agent mayeaQy provided that Competitive Bid
Quotes submitted by Bank of America may only bensittled if Bank of America notifies the Borrower thfe terms of the offer or offers
contained therein not later than 15 minutes podht latest time at which the relevant CompetiBig Quotes must be submitted by the ot
Applicable Banks. Subject to Articles IV and VIdny Competitive Bid Quote so made shall be irrelatesaxcept with the written consent of
the Administrative Agent given on the instructiaighe Borrower.

(b) Each Competitive Bid Quote shall be in subssdigtthe form of Exhibit E hereto and shall in acgse specify:

(i) whether the Competitive Bid Quote applies foraposed Competitive Facility A Bid Loan or a prepd Competitive Facility B Bid Loan;
(i) the proposed Borrowing Date, which shall be #ame as that set forth in the applicable Inagitetor Competitive Bid Quotes,

(iii) the principal amount of the Competitive Biab&n for which each such offer is being made, whighcipal amount (1) may be greater
than, less than or equal to the Facility A Commitina the Facility B Commitment, as the case maybéhe quoting Bank, (2) must be at
least $5,000,000 and an integral multiple of $1,000, and (3) may not exceed the principal amoti@tamnpetitive Bid Loans for which
offers were requested,

(iv) in the case of a Eurodollar Auction, the Cottifpee Bid Margin offered for each such CompetitiBal Loan,

(v) the minimum or maximum amount, if any, of thempetitive Bid Loan which may be accepted by ther®wer,

(vi) in the case of an Absolute Rate Auction, tHesélute Rate offered for each such CompetitivelRBidn, and

(vii) the identity of the quoting Bank.

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

(i) is not substantially in the form of Exhibit Eefeto or does not specify all of the informatioquieed by Section 2.3.4(b);

(i) contains qualifying, conditional or similariguage, other than any such language containexhibiEE hereto;
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(iii) proposes terms other than or in additionttode set forth in the applicable Invitation for Guetitive Bid Quotes; or

(iv) arrives after the time set forth in Sectio.2(a). If any Competitive Bid Quote shall be régecpursuant to this Section 2.3.4(c), then the
Administrative Agent shall notify the relevant Baoksuch rejection as soon as practical.

2.3.5. Notice to Borrower. The Administrative Ageshiall promptly notify the Borrower of the termy ¢f any Competitive Bid Quote
submitted by an Applicable Bank that is in accomawith Section 2.3.4, and (ii) of any CompetitBiel Quote that is in accordance with
Section 2.3.4 and amends, modifies or is otherimsensistent with a previous Competitive Bid Qustkmitted by such Applicable Bank
with respect to the same Competitive Bid Quote RsguAny such subsequent Competitive Bid Quotd bleatlisregarded by the
Administrative Agent unless such subsequent Coriype®id Quote specifically states that it is sutied solely to correct a manifest error in
such former Competitive Bid Quote. The AdministratAgent's notice to the Borrower shall specify dlggregate principal amount of
Competitive Bid Loans for which offers have beeceieed for each Interest Period specified in thatee Competitive Bid Quote Request
and the respective principal amounts and EurodBlidiRates or Absolute Rates, as the case maylafered.

2.3.6. Acceptance and Notice by Borrower. Not |#ten (i) 10:00 a.m. (San Francisco time) at [daste Business Days prior to the propc
Borrowing Date, in the case of a Eurodollar Auction(ii) 10:00 a.m. (San Francisco time) on thepmsed Borrowing Date, in the case of an
Absolute Rate Auction (or, in either case uponaaable prior notice to the Applicable Banks, suttiteotime and date as the Borrower and
the Administrative Agent may agree), the Borrowalknotify the Administrative Agent of its accept or rejection of the offers so notified
to it pursuant to Section 2.3.5; provided, howetlgat the failure by the Borrower to give such cetio the Administrative Agent shall be
deemed to be a rejection of all such offers. Indige of acceptance, such notice (a "CompetitideBBrrowing Notice") shall specify the
aggregate principal amount of offers for each kgePeriod that are accepted. The Borrower maypaery Competitive Bid Quote in whole
or in part (subject to the terms of Section 2.3@1h; provided that:

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

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

(c) the Borrower may not accept any offer thatdsatibed in

Section 2.3.4(c) or that otherwise fails to complth the requirements of this Agreement for thegmse of obtaining a Competitive Bid Loan
under this Agreement.

2.3.7. Allocation by Administrative Agent. If offeare made by two or more Banks with the same BlleodBid Rates or Absolute Rates, as
the case
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may be, for a greater aggregate principal amotant the amount in respect of which offers are aeckfur the related Interest Period, the
principal amount of Competitive Bid Loans in respefcwhich such offers are accepted shall be aleathy the Administrative Agent among
such Banks as nearly as possible (in such multipsless than $1,000,000, as the Administratiger& may deem appropriate) in propor!
to the aggregate principal amount of such offersyided, however, that no Bank shall be allocatpdion of any Competitive Bid Advance
which is less than the minimum amount which suchlBzas indicated that it is willing to accept. Alidions by the Administrative Agent of
the amounts of Competitive Bid Loans shall be casigke in the absence of manifest error. The Adrtriaize Agent shall promptly, but in
any event on the same Business Day, notify eack Bhits receipt of a Competitive Bid Borrowing Nz and the aggregate principal
amount of such Competitive Bid Advance allocateddoh participating Bank.

2.4. Fees.

2.4.1. Arrangement, Structuring and Agency Fees. Borrower shall pay such arrangement, structuaimdjagency fees to Bank of America
and the Administrative Agent in the amounts anthattimes specified in the letter agreement, d&etber 5, 2000, between the Borrower,
Bank of America and Banc of America Securities LISDch fees shall be fully earned when paid and beatonrefundable for any reason
whatsoever.

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

2.4.3. Applicable Facility Fees.

(a) Facility A. The Borrower shall pay to the Adnsitnative Agent for the account of each FacilityBAnk in accordance with its Facility A
Pro Rata Share, a facility fee equal to the Appliedacility Fee Rate times the actual daily amaidrhe Facility A Commitments, regardle
of usage. The facility fee shall accrue at all snfrem the Effective Date until the Facility A Teimation Date and shall be due and payable
quarterly in arrears on each Payment Date, commgnwith the first Payment Date to occur after tlfiedive Date, and on the Facility A
Termination Date.

(b) Facility B. The Borrower shall pay to the Adnsitnative Agent for the account of each FacilitygBnk in accordance with its Facility B
Pro Rata Share, a facility fee equal to the Appliedacility Fee Rate times the actual daily amaidrhe Facility B Commitments, regardle
of usage. The facility fee shall accrue at all snfrem the Effective Date until the Facility B Tamation Date (or if the Facility B Term Loa
are made, the Facility B Term Loan Maturity Datedl ghall be due and payable quarterly in arrearsagch Payment Date, commencing with
the first Payment Date to occur after the Effecdage, and on the Facility B Termination Date dhée Facility B Term Loans are made, the
Facility B Term Loan Maturity Date).
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(c) Calculation of Facility Fees. The facility feglsall be calculated quarterly in arrears, antéfe¢ is any change in the Applicable Facility
Fee Rate during any quarter, the actual daily amshall be computed and multiplied by the Applieabhcility Fee Rate separately for each
period during such quarter that such Applicablelfaéee Rate was in effect. The facility fees blaacrue at all times, including at any time
during which one or more of the conditions in AlitV is not met.

2.4.4. Utilization Fees.

(a) Facility A. The Borrower shall pay to the Adnsitnative Agent for the account of each FacilityBAnk in accordance with its Facility A
Pro Rata Share, a utilization fee of 0.10% timesatttual daily aggregate outstanding Facility Atnoan each day that the aggregate
outstanding amount of the Facility A Loans andFheility B Loans exceeds 33.0% of the Facility AnGoitments and the Facility B
Commitments. The utilization fee shall be due aagable quarterly in arrears on each Payment Dateptencing with the first Payment D
to occur after the Effective Date, and on the Hgcll Termination Date. The utilization fee sha#l balculated quarterly in arrears.

(b) Facility B. The Borrower shall pay to the Adnsitnative Agent for the account of each FacilitygBnk in accordance with its Facility B
Pro Rata Share, a utilization fee of 0.10% timesattual daily aggregate outstanding Facility Bisoan each day that the aggregate
outstanding amount of the Facility A Loans andFhaeility B Loans exceeds 33.0% of the Facility An@uitments and the Facility B
Commitments. The utilization fee shall be due aagable quarterly in arrears on each Payment Dateptencing with the first Payment D
to occur after the Effective Date, and on the gdd Termination Date (or if the Facility B Ternohns are made, the Facility B Term Loan
Maturity Date).

(c) Calculation of Utilization Fees. The utilizatidees shall be calculated quarterly in arrears. iflization fees shall accrue at all times,
including at any time during which one or moretod tonditions in Article IV is not met.

2.4.5. Banks' Participation Fee. On the Effectiae)the Borrower shall pay to the Administrativgeit, for the account of the Banks in
accordance with their respective pro rata sharparticipation fee in an amount set forth in a safmletter agreement between the Borrower,
Bank of America and Banc of America Securities LISDch participation fees are for the credit faeditcommitted by the Banks under this
Agreement and are fully earned on the date paid.péhticipation fee paid to each Bank is solelyit®own account and is nonrefundable for
any reason whatsoever.

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

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

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

2.5.3. Repayment. Except for optional paymentsyansto Section 2.5.4, (a) each Competitive Bid @&ube shall be paid in full by the
Borrower on the last day of the Interest Periodiapple thereto, and (b) each Ratable Advance &leafiaid in full by the Borrower on the
last day of the Interest Period applicable thenetdgess such Ratable Advance is converted or agedin accordance with Section 2.2.4;
provided that in any event all Facility A Advanadsll be paid in full on the Facility A Terminati@ate and all Facility B Advances shall be
paid in full on the Facility B Termination Date ¢wided that if the Facility B Term Loans are matthe, Facility B Term Loans shall be paic
full on the Facility B Term Loan Maturity Date).

2.5.4. Optional Principal Payments. The Borrowey ifiifam time to time pay all outstanding Ratable Adees, or, in a minimum aggregate
amount of $10,000,000 (and in multiples of $1,000,0 in excess thereof), any portion of the outdiag Ratable Advances upon three
Business Days' prior notice to the Administrativgefit. All such payments shall be made in immediaehilable funds to the Administrati
Agent at the Administrative Agent's Office by 1180n. (San Francisco time) on the date of paynfe@ompetitive Bid Advance may not
prepaid prior to the last day of its applicableshest Period without the prior consent of the Bahich originally made such Loan, which
consent may be given or withheld at the Bank's antkabsolute discretion. Any prepayment of a FRate Advance prior to the end of an
applicable Interest Period shall be subject taklemnification provided in Section 3.4.

2.5.5. Interest Periods. Subject to the provis@inSection 2.5.6, each Advance shall bear intdrest the first day of the Interest Period
applicable thereto to the earlier of (a) the last df such Interest Period, or (b) the date of @ajier prepayment as permitted by Section
2.5.4, at the interest rate determined as appkcabsuch Advance, subject to the Borrower's rigltionvert or continue Ratable Advances
pursuant to

Section 2.2.4. The Borrower shall not request @driRate Advance if, after giving effect to the resfed Fixed Rate Advance, more than 20
separate Fixed Rate Advances would be outstanding.

2.5.6. Rate after Maturity. Except as providedh& hext sentence, any Advance not paid at matwvtgther by acceleration or otherwise,
shall bear interest until paid in full at a rate panum equal to the Alternate
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Base Rate plus 1% per annum. In the case of a Ratel Advance the maturity of which is accelerasegh Fixed Rate Advance shall bear
interest for the remainder of the applicable IndeReriod, at the higher of (a) the rate othenajgglicable to such Interest Period plus 1% per
annum, or (b) the Alternate Base Rate plus 1% peu.

2.5.7. Interest Payment Dates; Interest Basistdateccrued on each Advance shall be payableeolashday of its applicable Interest Period
and on any date on which such Advance is prepdiéflver due to acceleration or otherwise. Interestueed on each Fixed Rate Advance
having an Interest Period longer than three mositladl also be payable on the last day of each t#meah interval during such Interest
Period. Interest on all Floating Rate Advancesudated on the basis of the Base Rate shall belesédclion the basis of a year of 365 or 366
days, as the case may be, and the actual numbesfelapsed. Interest on all other Advances beatalculated for the actual number of
days elapsed on the basis of a year of 360 daytharattual number of days elapsed, which resuléshigher yield to the payee thereof than
a method based on a year of 365 or 366 days. sttehall be payable for the day an Advance is nbati@ot for the day of any payment on
the amount paid if payment is received prior tddDla.m. (San Francisco time) at the place of paynifeeny payment of principal or interest
on an Advance shall become due on a day whichtia Business Day, such payment shall be made ometktesucceeding Business Day and,
in the case of a principal payment, such extensfdme shall be included in computing interestamnection with such payment.

2.5.8. Method of Payment. All payments to be magdéb Borrower shall be made without condition eddction for any counterclaim,
defense, recoupment or setoff, without prejudicBaaorower's right to later assert any counterclaiefense, recoupment or setoff. Except as
specifically provided in this Agreement and in fhowing sentence, all payments by the Borrowaehbader shall be made to the
Administrative Agent, for the account of the regpexcBanks to which such payment is owed, at theniistrative Agent's Office in Dollars
and in immediately available funds not later tharDD a.m. (San Francisco time) on the date wheraddeshall be applied (i) first, ratably
among the Applicable Banks with respect to anygpa and interest due in connection with Ratabiiw@ces, (ii) second, after all amounts
described in clause (i) have been satisfied, ratatnong those Applicable Banks for whom any payneéptincipal and interest is due in
connection with any Competitive Bid Advances, aiiiyithird, after all amounts described in claugg@snd (ii) have been satisfied, ratably to
any other Obligations then due to the ApplicablalBa If such payment is received by the AdministeaAgent by 11:00 a.m. (San Francisco
time) such delivery to the Banks shall be madeherseme day and if received thereafter shall beernadhe next succeeding Business Day.
The Administrative Agent is hereby authorized targfe the account of the Borrower held at Bank ofefioa for each payment of principal,
interest and fees owing by the Borrower as it bezodue hereunder.

2.5.9. Notes; Telephonic Notices; Designation ofrBaer. Each Bank is hereby authorized to recortherschedule attached to each of its
Notes, or otherwise record in accordance with stgalipractice, the date and amount of each ofdatmnk of the type evidenced by such N
provided, however, that any failure to so recorallghot affect the Borrower's Obligations undestAgreement or any Note. The Borrower
hereby authorizes the Banks and the Administraiiyent to extend, continue and convert AdvancegcefRate Option selections and submit
Competitive Bid Quotes based on telephonic notices
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made by any person or persons the AdministrativenAgr any Bank in good faith believes to be amaized officer or an officer, employee
or agent of the Borrower designated by an authdrafficer. The Borrower agrees to deliver promptythe Administrative Agent a written
telecopy confirmation of each telephonic noticensit) by an authorized officer. If the written or@dpy confirmation differs in any material
respect from the action taken by the Administrathggent and the Banks, the records of the AdmintistgaAgent and the Banks shall govern
absent manifest error.

2.5.10. Notification of Advances, Interest Rated Bnepayments. The Administrative Agent will notifgch Applicable Bank of the contents
of each Ratable Borrowing Notice, Notice of Coni@r&Continuation (or automatic conversion pursuargubsection 2.2.4(c)), and payment
notice received by it hereunder promptly and in emgnt (provided such items were timely receivedhayAdministrative Agent from the
Borrower) before the close of business on the Bnstness Day of receipt thereof (or, in the caseanfowing notices with respect to
Floating Rate Advances, within one hour of recttipreof). The Administrative Agent will notify eaépplicable Bank of the interest rate
applicable to each Fixed Rate Advance promptly ugetermination of such interest rate and will gdaeh Applicable Bank prompt notice of
each change in the Alternate Base Rate in respectyooutstanding Floating Rate Advance.

2.5.11. Non-Receipt of Funds by the Administrathgent. Unless the Borrower or a Bank, as the casglme, notifies the Administrative
Agent prior to the date on which it is scheduledniimke payment to the Administrative Agent of (i}le case of a Bank, the proceeds of a
Loan, or (ii) in the case of the Borrower, a paytm@rprincipal, interest or fees to the AdminisivatAgent for the account of the Applicable
Banks, that it does not intend to make such payntleatAdministrative Agent may assume that suchrpayt has been made. The
Administrative Agent may, but shall not be oblighte, make the amount of such payment availabieeantended recipient in reliance upon
such assumption. If such Bank or the Borrowerhaschse may be, has not in fact made such paymém Administrative Agent, the
recipient of such payment shall, on demand by thimifistrative Agent, repay to the Administrativeekg the amount so made available
together with interest thereon in respect of eahdiiring the period commencing on the date suabuatnwvas so made available by the
Administrative Agent until the date the Administvat Agent recovers such amount at a rate per aregual to (x) in the case of payment t
Bank, the Federal Funds Rate for such day, om(y)é case of payment by the Borrower, the inteagstapplicable to the relevant Loan.
2.5.12. Cancellation. The Borrower may, at any tafter the Effective Date, upon not less than Business Days' prior written notice to the
Administrative Agent, terminate or permanently reglthe Facility A Commitments and/or the FacilifCBmmitments in whole, or in a
minimum aggregate amount of $10,000,000 (and egirstl multiples of $1,000,000 in excess thereaf)ess, after giving effect thereto anc
any prepayments of Loans made on the effectivettiateof, (a) with respect to any termination ompenent reduction of the Facility A
Commitments, the then-outstanding principal amadithe Facility A Loans would exceed the amounthef
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combined Facility A Commitments then in effect(lby with respect to any termination or permanedtiotion of the Facility B
Commitments, the then- outstanding principal amatithe Facility B Loans would exceed the amournthefcombined Facility B
Commitments then in effect. Any reduction of theifly A Commitments shall be applied to each Facil Bank according to its Facility A
Pro Rata Share, and any reduction of the Facili§aBhmitments shall be applied to each Facility BilBaccording to its Facility B Pro Rata
Share. All accrued commitment fees to, but notliditlg, the effective date of any reduction or teration of Commitments shall be paid on
the effective date of such reduction or terminationce the Facility A Commitments or the FacilifCB®mmitments are reduced in
accordance with this Section, they may not be aszd.

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

2.6. Extension of Facility A Termination Date.

(a) The Borrower may, from time to time, by writteatice to the Administrative Agent (each suche®tieing a "Facility A Extension
Notice") given no later than 30 days but not sodhan 60 days prior to November 17 of each yeaininétg 2001 (each such November
called an "Extension Date"), extend the Facilitf @&mination Date to a date one year after the #pplicable Facility A Termination Date.
Such extension shall not be effective with respeet Facility A Bank which, by a notice (a "FagilA Withdrawal Notice") to the Borrower
and the Administrative Agent given within 30 dagfidwing the Administrative Agent's receipt of sugacility A Extension Notice, declines
to consent to such extension or which has faile@$pond to the Borrower and the Administrative #tgeithin said 30-day period (each
Facility A Bank giving a Facility A Withdrawal Nate or failing to respond in a timely manner beiadied a "Facility A Withdrawing Bank"
and each Facility A Bank other than a Facility Atidrawing Bank being a "Facility A Continuing BahkSuch extension shall be effective
only if the aggregate of the Facility A Commitmenfshe Facility A Continuing Banks is 66-2/3% opra of the Facility A Commitments in
effect on the date of this Agreement.

(b) If Facility A Banks with less than 66-2/3% biet Facility A Commitments elect to be Facility Af@imuing Banks, the Facility A
Termination Date shall not be extended and thelifadi Banks (including Facility A Withdrawing Barsi shall be obligated to make Facility
A Loans to the Borrower in accordance with the ioagjterms of this Agreement (including any predlyuapproved extensions). If Facility A
Banks with 66-2/3% or more, but less than 100%hefFacility A Commitments elect to be Facility A@inuing Banks, the Borrower may,
at any time prior to the then applicable Extendiate, invite the Facility A Continuing Banks to iease their Facility A Commitments anc
invite other banks to become party to the Agreenasriacility A Banks in accordance with Sectior818 an aggregate amount not to
exceed the Facility A Commitments of the FacilityyWithdrawing Banks. If the Borrower fails to receisew or increased Facility A
Commitments equal to the Facility A Commitmentshaf Facility A Withdrawing Banks prior to the thapplicable Extension Date, the
Borrower may, at its option, elect to cancel thguessted extension of the Facility A Termination@anhd the Facility A Banks, including the
Facility A Withdrawing Banks, shall continue to beligated to make Facility A Loans in accordancthwhe original terms of this Agreem:
(including any previously approved extensions)hé Borrower
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receives the consent of Facility A Banks having?6®% or more, but less than 100%, of the Facilit¢@mmitments, and the Borrower elects
not to cancel the requested extension, the Faéilifgrmination Date shall be extended by one yeavided, however, that the Facility A
Commitment of each Facility A Withdrawing Bank ditatminate on the then applicable Facility A Temation Date without giving any

effect to such extension. In such event, the Boeroshall pay in full all Facility A Loans outstandifrom each Facility A Withdrawing Bank
on such Facility A Termination Date, provided, howe that so long as no Default or Unmatured Défexikts, the Borrower may, at any
time prior to such Facility A Termination Date doglnot less than five Business Days' prior writhetice to the Administrative Agent and
any Facility A Withdrawing Bank, cancel such FagilA Bank's Facility A Commitment, and thereupoeaty all Facility A Loans made by
such Facility A Bank, together with interest andseaccrued to the date of such prepayment anddgealosts due under Section 3.4, if any,
whereupon such Facility A Bank shall cease to bigeth to make further Facility A Loans hereundes Facility A Commitment shall be
reduced to zero and it shall be released fromredtarued obligations with respect to Facility A Goitments under this Agreement.

(c) The Administrative Agent shall notify each HigiA Bank of its receipt of a Facility A Extensid\otice within two Business Days after
the Administrative Agent's receipt thereof. The Barer may deliver only one Facility A Extension ietper year.

(d) Each Facility A Withdrawing Bank shall be oldidy at the request of the Borrower and subjedtad-acility A Withdrawing Bank
receiving payment in full of all amounts owing tainder this Agreement prior to completion of asigisment, to assign, without recourse or
warranty and by an assignment agreement in sukatanhe form of Exhibit J attached hereto, andatordance with Section 13.3, all of its
rights and obligations hereunder to another firgnpstitution which is an Eligible Assignee nomtied by the Borrower and willing to
participate in the facility in the place of suchchity A Withdrawing Bank; provided that such trdesee satisfies all the requirements of this
Agreement.

(e) If the Facility A Termination Date shall havedm extended in respect of Facility A ContinuingnBain accordance with this Section 2.6,
any Ratable Borrowing Notice or Notice of Conveng@ontinuation with respect to any Facility A LoaorsFacility A Advances specifying a
Borrowing Date or Conversion/Continuation Date odog after the Facility A Termination Date applida to a Facility A Withdrawing Bar
or requesting an Interest Period extending beyaot date (i) shall have no effect in respect ohdtacility A Withdrawing Bank, and (ii)
shall not specify a requested aggregate principaiusmt exceeding, when combined with all then ouatditeg Facility A Advances, the Facility
A Commitments of the Facility A Continuing Banks.

(f) If the Facility A Termination Date shall havedn extended in respect of Facility A ContinuingiBain accordance with this Section 2.6,
all references herein to the "Facility A TerminatiDate" shall, with respect to all parties herdateeothan Facility A Withdrawing Banks,
refer to the Facility A Termination Date as so exied.
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2.7. Extension of Facility B Termination Date

(a) The Borrower may, from time to time, by writteatice to the Administrative Agent (each such eetieing a "Facility B Extension
Notice") given no later than 30 days but not sodhan 60 days prior to the then applicable FacBityermination Date, beginning Novemt
16, 2001, extend the Facility B Termination Datatdate 364 days after the then applicable Fadlifyermination Date. Such extension shall
not be effective with respect to a Facility B Bamhkich, by a notice (a "Facility B Withdrawal Notlgdo the Borrower and the Administrati
Agent given within 30 days following the Adminidiiree Agent's receipt of such Facility B Extensiontie, declines to consent to such
extension or which has failed to respond to the@eer and the Administrative Agent within said 3@ygeriod (each Facility B Bank giving
a Facility B Withdrawal Notice or failing to respbin a timely manner being called a "Facility B Witawing Bank" and each Facility B
Bank other than a Facility B Withdrawing Bank bemgFacility B Continuing Bank"). Such extensiorale effective only if the aggregate
of the Facility B Commitments of the Facility B Goruing Banks is 66-2/3% or more of the FacilifCBmmitments in effect on the date of
this Agreement.

(b) If Facility B Banks with less than 66-2/3% bagtFacility B Commitments elect to be Facility Briiauing Banks, the Facility B
Termination Date shall not be extended and thelifaBi Banks (including Facility B Withdrawing Bask shall be obligated to make Facility
B Loans to the Borrower in accordance with theiodagterms of this Agreement (including any prevlyuapproved extensions and Advan
pursuant to Section 2.8). If Facility B Banks w@8-2/3% or more, but less than 100%, of the FaddiCommitments elect to be Facility B
Continuing Banks, the Borrower may, at any timeptd the then applicable Facility B Terminationt®anvite the Facility B Continuing
Banks to increase their Facility B Commitments andivite other banks to become party to the Agreetas Facility B Banks in accordance
with Section 13.3, in an aggregate amount not teed the Facility B Commitments of the Facility Bthdrawing Banks. If the Borrower
fails to receive new or increased Facility B Commants equal to the Facility B Commitments of theilidgt B Withdrawing Banks prior to
the then applicable Facility B Termination Dates Borrower may, at its option, elect to cancelrdguested extension of the Facility B
Termination Date and the Facility B Banks, incluglthe Facility B Withdrawing Banks, shall continiwebe obligated to make Facility B
Loans in accordance with the original terms of thigeement (including any previously approved egigns and Advances pursuant to
Section 2.8). If the Borrower receives the congédtitacility B Banks having 66-2/3% or more, butsléisan 100%, of the Facility B
Commitments, and the Borrower elects not to catiheetequested extension, the Facility B Terminabate shall be extended by 364 days,
provided, however, that the Facility B Commitmeheach Facility B Withdrawing Bank shall terminate the then applicable Facility B
Termination Date without giving any effect to suetiension. In such event, the Borrower shall paylinall Facility B Loans outstanding
from each Facility B Withdrawing Bank on such FagiB Termination Date, provided, however, thal@og as no Default or Unmatured
Default exists, the Borrower may, at any time ptmsuch Facility B Termination Date and by noslésan five Business Days' prior written
notice to the Administrative Agent and any FaciBiyVithdrawing Bank, cancel such Facility B Bank&cility B Commitment, and
thereupon prepay all Facility B Loans made by deatility B Bank, together with interest and fees
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accrued to the date of such prepayment and breakesge due under Section 3.4, if any, whereupoh Bacility B Bank shall cease to be
obliged to make further Facility B Loans hereundsrFacility B Commitment shall be reduced to zend it shall be released from all
unaccrued obligations with respect to Facility Br@oitments under this Agreement.

(c) The Administrative Agent shall notify each HigiB Bank of its receipt of a Facility B ExtensidNotice within two Business Days after
the Administrative Agent's receipt thereof. The Barer may deliver only one Facility B Extension Metper year.

(d) Each Facility B Withdrawing Bank shall be olgdy at the request of the Borrower and subjedidd-acility B Withdrawing Bank
receiving payment in full of all amounts owing tainder this Agreement prior to completion of asigisment, to assign, without recourse or
warranty and by an assignment agreement in suitarhe form of Exhibit J attached hereto, ancatordance with Section 13.3, all of its
rights and obligations hereunder to another firarpstitution which is an Eligible Assignee nomtie@ by the Borrower and willing to
participate in the facility in the place of suchchity B Withdrawing Bank; provided that such tréeee satisfies all the requirements of this
Agreement.

(e) If the Facility B Termination Date shall haveem extended in respect of Facility B Continuingnl&ain accordance with this Section 2.7,
any Ratable Borrowing Notice or Notice of Conveng@ontinuation with respect to any Facility B Loamwd~acility B Advances specifying a
Borrowing Date or Conversion/Continuation Date odog after the Facility B Termination Date applidato a Facility B Withdrawing Bar
or requesting an Interest Period extending beyostl date (i) shall have no effect in respect ohdeacility B Withdrawing Bank, and (ii)
shall not specify a requested aggregate principaiuent exceeding, when combined with all then oatiteg Facility B Advances, the Facility
B Commitments of the Facility B Continuing Banks.

(f) If the Facility B Termination Date shall havedn extended in respect of Facility B Continuingni&ain accordance with this Section 2.7,
all references herein to the "Facility B TerminatiDate" shall, with respect to all parties heretweothan Facility B Withdrawing Banks, re
to the Facility B Termination Date as so extended.

2.8. Facility B. Term Loans.

2.8.1. Advances. In the event that the Borrowettelaot to extend the Facility B Termination Datgguant to Section 2.7, each Facility B
Bank severally agrees on the terms and conditien®gh in this Agreement to advance to the Boeogupon request of the Borrower
pursuant to this Agreement) on the then applickbglity B Termination Date an amount up to thestanding principal amount of the
Facility B Loans made by such Facility B Bank amtistanding as of the opening of business on sucliitifd8 Termination Date. The
aggregate of such advances is collectively cahed'Facility B Term Loans" and shall be made byhelaacility B Bank in accordance with
Facility B Pro Rata Share. The Facility B Term Lsavill mature and are due and payable one year sfteh Facility B Termination Date (t
"Facility B Term Loan Maturity Date"). Amounts bowed under this

Section 2.8 and subsequently repaid or prepaidmoape reborrowed.
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2.8.2. Notice. The Facility B Term Loans shall bada upon the irrevocable written notice (includirgice via facsimile confirmed
immediately by a telephone call) of the Borrowetha form of a Facility B Term Loan Borrowing Nai¢which notice must be received by
the Administrative Agent not later than 8:00 a.Barf Francisco time) not less than three Businegs préor to the Facility B Termination
Date), specifying: (A) the amount of the FacilityTerm Loans which shall be in an aggregate prin@pgount not more than the aggregate
principal amount of the Facility B Loans which whik outstanding as of the opening of business @ #cility B Termination Date; (B) the
Rate Option selected for such Facility B Term Loamsl (C) the Interest Period applicable to anyoBHalar Rate Loans included in such
notice.

2.8.3. Use of Proceeds. The proceeds of the RaBiliterm Loans will first be used to pay the prpaiamount of the Facility B Loans which
are outstanding at the time the Facility B Termihoare made and then in accordance with Section 6.2

ARTICLE Ill TAXES, CHANGE IN CIRCUMSTANCES

3.1. Taxes.

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

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

(i) the sum payable shall be increased as necessahat, after making all required deductions waittholdings (including deductions and
withholdings applicable to additional sums payabider this Section), such Bank or the Administethgent, as the case may be, receives
and retains an amount equal to the sum it woule haweived and retained had no such deductionéloheidings been made;

(i) the Borrower shall make such deductions antthmaldings;

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

(iv) the Borrower shall also pay to each Bank & Atuministrative Agent for the account of such Baatkthe time interest is paid, Further
Taxes in the amount that the respective Bank spedf necessary to preserve the after-tax yield
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the Bank would have received if such Taxes, Otleet®e$ or Further Taxes had not been imposed.

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

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

3.2. Yield Protection. If, after the date hereafcause of the enactment of, or any change in, amydr any governmental or quasi-
governmental rule, regulation, policy, guidelinedinective (whether or not having the force of laa) any interpretation thereof (other than
such enactments or changes that are not effectieé August 31, 2000 but are scheduled to becofeetafe thereafter pursuant to such laws,
rules, regulations, policies, guidelines, directive interpretations that are effective as of Aa@ls 2000), which

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

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

(c) affects the amount of capital required or exped¢o be maintained by any Bank or any corporatmmtrolling any Bank and such Bank
determines the amount of capital required is insedaby or based upon the existence of this Agreeoréts obligation to make Loans
hereunder or of commitments of this type, Thenhinitl5 days of demand by such Bank through the Adstrative Agent, the Borrower sh
pay such Bank that portion of such increased expasirred (including, in the case of Section 3.,24ay reduction in the rate of return on
capital to an amount below that which it could haghieved but for such law, rule, regulation, pgliguideline or directive and after taking
into account such Bank's policies as to capitafjadey) or reduction in an amount received whicthdBank determines is attributable to
making, funding
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and maintaining its Loans and its Commitment. Nttatanding the foregoing, if a Bank fails to makaaam within 90 days after it becomes,
or ought reasonably to have become, aware of agytejiving rise to a claim under this

Section 3.2, then such Bank shall be entitled tkenany claim under this

Section 3.2 only in respect of any amounts due uthde Section 3.2 that are attributable to thequkfollowing the 90th day preceding the
day upon which the Bank makes such claim.

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

3.4. Funding Indemnification. If any payment ofiadel Rate Advance occurs on a date which is nolasteday of the applicable Interest
Period, whether because of acceleration, prepayraetimatic conversion or otherwise, or the Bornokeguests a Fixed Rate Advance, or
the continuation or conversion of an Advance a®ar Fixed Rate Advance, and the Borrower doedowbw, continue or convert such
Fixed Rate Advance on the date specified by thedar except by reason of default by the Applicakémks, the Borrower will indemnify
each Applicable Bank for any loss or cost incutsgdt resulting therefrom, including any loss ostm liquidating or employing deposits
acquired to fund or maintain the Fixed Rate Advance

3.5. Regulation D Compensation. Each Applicablel®aay through the Administrative Agent requestBagrower to pay and upon such
request the Borrower shall pay, contemporaneougly @ach payment of interest on the Borrower's Haollar Ratable Loans, additional
interest on such Loans at a rate per annum detechtim such Bank up to but not exceeding the exafess

() (A) the Eurodollar Base Rate divided by (B) anius the Reserve Requirement with respect todaliar liabilities over (i) the
Eurodollar Base Rate. Any Applicable Bank wishingéquire payment of such additional interest fglisso notify the Borrower and the
Administrative Agent, in which case such additioimérest on the Eurodollar Ratable Loans of suahkBshall be payable to such Bank at
place indicated in such notice with respect to datdrest Period commencing at least five Busifi@sgs after the giving of such notice, and
(y) shall notify the Borrower at least five Busisd3ays prior to each date on which interest is pkeyan the Eurodollar Ratable Loans of the
amount then due it under this Section.

2.6. Bank Statements; Survival of Indemnity. To étlxéent reasonably possible, each Bank shall degm alternate Lending Office with
respect to its Fixed Rate Loans to reduce anylitiglof the Borrower to such Bank under
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Section 3.1 or 3.2 or to avoid the unavailabilifyadRate Option under

Section 3.3, so long as such designation is ndtipited by applicable legal and regulatory resimits and not disadvantageous to such Bank
as determined in its sole discretion. Each BanK ditiver to the Borrower through the AdministratiAgent a written statement of such
Bank as to the amount due, if any, under Sectiohs332 or 3.4, simultaneously with making a reqé@spayment under said Sections 3.1,
3.2 or 3.4. Such written statement shall set fortteasonable detail the calculations upon whiadhdBank determined such amount and shall
be final, conclusive and binding on the Borrowettia absence of manifest error. Determination of@ams payable under such Sections in
connection with a Fixed Rate Loan shall be caledas though each Bank funded its Fixed Rate Llmaugh the purchase of a deposit of
type and maturity corresponding to the deposit @sed reference in determining the Fixed Rateudoh ¢ 0an, whether in fact that is the case
or not. Unless otherwise provided herein, the arhepacified in the written statement shall be péyain demand after receipt by the
Borrower of the written statement. The Obligatiofshe Borrower under Sections 3.1, 3.2 and 3.4 shavive payment of the Obligations
and termination of this Agreement.

3.7. Removal of Banks. If (i) the obligation of aBgnk to make or continue any Loans as, or corivaahs to, Eurodollar Ratable Loans has
been suspended pursuant to Section 3.3, or (iiBamk has demanded compensation under Sectiorr 3.2,ahe Borrower may elect to
terminate this Agreement as to such Bank, provitiatl(i) the Borrower notifies such Bank througk kdministrative Agent of such election
at least five Business Days before any date finedfborrowing, (ii) the Borrower repays all of BuBank's outstanding Obligations at the

of the respective Interest Periods applicable theaad (iii) no Default or Unmatured Default exidtpon receipt by the Administrative Age

of such notice, the Commitment of such Bank sleathinate.

ARTICLE IV CONDITIONS PRECEDENT

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

(a) Executed copies of this Agreement

(b) Competitive Facility A Bid Notes, Competitivaility B Bid Notes, and Ratable Notes payablehdrder of each of the Applicable
Banks.

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

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

(e) A written opinion of the Borrower's in-houseauosel, addressed to the Administrative Agent aedBhnks in substantially the form of
Exhibit F hereto (which opinion the Borrower herabxpressly instruct such counsel to prepare aridatdb the Administrative Agent and
the Banks for their benefit).

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

(9) A copy, certified by the Secretary or Assist8atretary (or comparable officer) of the Borroveiits Bylaws.

(h) A certificate, signed by the chief financiafioér of the Borrower, stating that on the Effeetidate no Default or Unmatured Default has
occurred and is continuing.

(i) Evidence satisfactory to the Administrative Ag¢hat each of the Existing Credit Agreementsheen terminated and no loans or other
amounts are outstanding thereunder.

(j) Such other documents as any Bank or its counsgl have reasonably requested prior to execufitimeoAgreement.

(k) Any fees required to be paid on or before tffedfive Date shall have been paid.

4.2. Each Advance. The Applicable Banks shall motdmjuired to make any Advance, unless on the cgipé Borrowing Date:

(&) There exists no Default or Unmatured Default.

(b) The representations and warranties containédtiole V are true and correct as of such BorrgniPate except for changes in the
Schedules hereto reflecting transactions permityethis Agreement. Each Ratable Borrowing Notic€ompetitive Bid Quote Request with
respect to each such Advance shall constituteraseptation and warranty by the Borrower that threditions contained in Sections 4.2(a)
and (b) have been satisfied.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Barats t

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

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

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

5.4. Financial Statements. The August 31, 2000alaized financial statements of the Borrower dr $ubsidiaries heretofore delivered to
the Banks were prepared in accordance with gegexadlepted accounting principles in effect on theduch statements were prepared and
fairly present the consolidated financial conditaord operations of the Borrower and the Subsidiaiesuch date and the consolidated results
of their operations for the period then ended.

5.5. Material Adverse Change. Since May 31, 208€xet has been no change in the business, propedigdition (financial or otherwise) or
results of operations of the Borrower and its Stibsies which could have a Material Adverse Effect.

5.6. Taxes. The Borrower and the Subsidiaries filackall United States federal tax returns and#tiler United States and foreign tax rett
which are required to be filed and have paid aké$adue pursuant to said
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returns or pursuant to any assessment receivetebBdrrower or any Subsidiary, except such taxes)y, as are being contested in good
faith and as to which adequate reserves have begidpd. The United States income tax returns efBbrrower and the Subsidiaries have
been audited by the Internal Revenue Service tlirdlug fiscal year ended May 31, 1994. No tax liesnge been filed and no claims are being
asserted with respect to any such taxes. The chamgeruals and reserves on the books of the Berrand the Subsidiaries in respect of any
taxes or other governmental charges are adequate.

5.7. Litigation and Contigent Obligations. Theredslitigation, arbitration, governmental investiga, proceeding or inquiry pending or, to
the knowledge of any of the Borrower's officersettened against or affecting the Borrower or amysiliary which might materially
adversely affect the business, properties, findwoiadition prospects, or results of operationthefBorrower or the ability of the Borrower
perform its Obligations under the Loan Documents Borrower has no material contingent obligatieasprovided for or disclosed in the
financial statements referred to in Section 5.4.

5.8. Subsidiaries. Schedule 1 hereto contains araie list of all of the presently existing Sulisitts of the Borrower, setting forth their
respective jurisdictions of incorporation and tleegentage of their respective capital stock ownethb Borrower or other Subsidiaries as of
the Effective Date. All of the issued and outstagdihares of capital stock of such Subsidiarie® leen duly authorized and issued and are
fully paid and non-assessable. Each Subsidiarylisarganized or formed and validly existing untles laws of its jurisdiction of
incorporation or organization and is duly qualifeeatd has all requisite power and authority to cehds business in each jurisdiction in
which its business is conducted.

5.9. ERISA. There are no material Unfunded Lialeit Each Plan complies in all material respectk @l applicable requirements of Law
and regulations, no Reportable Event has occuritdraspect to any Plan, neither the Borrower myr a@her members of the Controlled
Group has withdrawn from any Plan or initiated stepdo so, and no steps have been taken to teevang Plan.

5.10. Accuracy of Information. No information, elghior report furnished by the Borrower or any Sdiasy to the Administrative Agent or
any Bank in connection with the negotiation ofcompliance with, the Loan Documents contained aatenmal misstatement of fact or
omitted to state a material fact or any fact nemsst® make the statements contained therein neleading.

5.11. Regulation U. Neither the Borrower nor any$Sdiary owns any margin stock (as defined in Ratijuh U).

5.12. Material Agreements. Neither the Borrower &y Subsidiary is a party to any agreement orunstnt or subject to any charter or o
corporate restriction which might have a MateridivArse Effect. Neither the Borrower nor any Sulasidis in default in the performance,
observance or fulfilment of any of the obligatipeevenants or conditions contained in (i) any agrent to which it is a party, which default
might have a Material Adverse Effect or (ii) anyegment or instrument evidencing or governing Iheléhess.
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5.13. Compliance With Laws. The Borrower and itbSdiaries have complied with all applicable stasutules, regulations, orders and
restrictions of any domestic or foreign governmanany instrumentality or agency thereof, havingspiction over the conduct of their
respective businesses or the ownership of thgieive properties where failure to comply mightdna Material Adverse Effect.

5.14. Ownership of Properties. Except as set fontischedule 2 hereto, on the date of this AgregnttemBorrower and its Subsidiaries will
have good title, free of all Liens other than thpsemitted by Section 6.15, to all of the propertdd assets reflected in the financial
statements as owned by them.

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

5.16. Environmental and Safety and Health MatfBesthe best of the knowledge of the Borrower, tloer8ver and each Subsidiary are in
compliance with all Environmental Laws and Occupadi and Health Laws where failure to comply woldsonably be expected to have a
Material Adverse Effect on the ability of the Bomrer to perform its obligations hereunder. Neither Borrower nor any Subsidiary has
received notice of any claims that any of themasin compliance in all material respects with Exe/ironmental Laws where failure to
comply would reasonably be expected to have a héhtedverse Effect on the ability of the Borrowergerform its Obligations.

ARTICLE VI
COVENANTS

During the term of this Agreement, unless the Mgjdfacility A Banks and the Majority Facility B Bas (if the Facility B Commitments are
in effect or any Facility B Loans are outstandisball otherwise consent in writing:

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

(a) Within 120 days after the close of each ofi#sal years, an unqualified audit report certiflsdindependent certified public accountants,
acceptable to the Banks, prepared in accordantegsiterally accepted accounting principles on aaliatated basis for itself and the
Subsidiaries, including balance sheets as of tdeoésuch period, related profit and loss and reiiation of surplus statements, and a
statement of cash flows.

(b) Within 60 days after the close of each of fin&t three quarterly periods of each of its fispadrs, for itself and the Subsidiaries, a
consolidated unaudited balance sheet as at the afasich period, and a
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consolidated profit and loss statement and a cafeted statement of cash flows for the period ftbmbeginning of such fiscal year to the
end of such quarter, all certified by its chiefdfirtial officer.

(c) Together with the financial statements requiteceunder, a compliance certificate in substdptiae form of Exhibit | hereto signed by
chief financial officer showing the calculationsceesary to determine compliance with this Agreeraedtstating that no Default or
Unmatured Default exists or, if any Default or Uriotad Default exists, stating the nature and stidieieof.

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

(e) Promptly upon the filing thereof, copies of &ill's, 10-Ks and 10-Qs (and any substitute whial hereafter be required) which the
Borrower or any Material Subsidiary files with tBecurities and Exchange Commission.

(f) Such other information (including non-financiaformation) as the Administrative Agent or anynRanay from time to time reasonably
request.

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

6.3. Notice of Default. The Borrower will, and widhuse each Subsidiary to, give prompt notice itingrto the Administrative Agent and
Banks of (i) the occurrence of any Default or Unmetl Default, (ii) any other development, financiagal or otherwise, which the Borrower
reasonably expects will have a Material Adverse&fbr would materially adversely affect the apitf the Borrower to repay the
Obligations, and

(iii) receipt of any notice that the operationgloé Borrower or any Subsidiary are not in compleandth requirements of any applicable
Environmental Law or any Occupational Safety andlttbelLaw where failure to comply would reasonabdydxpected to have a Material
Adverse Effect on the ability of the Borrower tafoem its Obligations hereunder, or receipt of netthat any properties or assets of the
Borrower or any Subsidiary are subject to an Emrrental Lien securing obligations in excess of 20,000. As used herein,
"Environmental Lien" means a Lien in favor of angv@rnmental Authority for (i) any liability undeng Environmental Law, or

(i) damages arising from or costs incurred by sGdvernmental Authority in response to a spilladjsposal or release into the environment
of any hazardous or toxic substance.
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6.4. Preservation of Existence; Conduct of Busin€he Borrower will, and will cause each Subsiditarydo all things necessary to remain
duly incorporated and validly existing as a corpiorain its jurisdiction of incorporation and maairt all requisite authority to conduct its
business in each jurisdiction in which its businessonducted; provided that the Borrower may liigié or dissolve any Subsidiary into the
Borrower or any other Subsidiary, provided, howetteait a Material Subsidiary may not liquidate @msdlve into a Subsidiary that is not a
Material Subsidiary. The Borrower will not, and Wibt permit any Subsidiary to, engage in any nialtéine of business substantially
different from those lines of business carried grihe Borrower and its Subsidiaries on the datedfesr such other lines of business as are
reasonably related thereto.

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

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

6.7. Compliance with Laws. The Borrower will, andlwause each Subsidiary to, comply with all lawdes, regulations, orders, writs,
judgments, injunctions, decrees or awards to whintay be subjec

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

6.9. Inspection. Subject to Section 10.12 heréaf Borrower will, and will cause each Subsidiarygermit the Administrative Agent or any
Bank, by their respective representatives and ageminspect any of the properties, corporate ba@uid financial records of the Borrower
each Subsidiary, to examine and make copies didb&s of accounts and other financial records eBhrrower and each Subsidiary, and to
discuss the affairs, finances and accounts of treoer and each Subsidiary with, and to be advésetb the same by, their respective
officers at such reasonable times and intervate@#dministrative Agent or any Bank may designate.
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6.10. Dividends. The Borrower will not, nor willpiermit any Subsidiary to, declare or pay any diwids on its capital stock (other than
dividends payable in its own capital stock) or esderepurchase or otherwise acquire or retire &fitg capital stock at any time outstanding,
if, after giving effect thereto, the Borrower oryaBubsidiary is in violation of any of the provia®hereof.

6.11. Merger. The Borrower will not, nor will it pait any Material Subsidiary to, merge or consdkdaith or into any other Person, except
that

(a) a Material Subsidiary may merge or consolidéth the Borrower or another Material Subsidiarggyded, that in connection with any
merger or consolidation involving the Borrower, B@rrower is the surviving entity, and (b) the Biwer or a Material Subsidiary may me
or consolidate with any other Person to effect aguisition permitted by Section 6.14, provided i@ Borrower or such Material
Subsidiary, as applicable, is the surviving entity.

6.12. Sale of Assets. The Borrower will not, noll wipermit any Subsidiary to, lease, sell or athise dispose of all or any of its property,
assets or business to any other Person excepld€§ sf inventory in the ordinary course of busin@®d (ii) any other disposals of assets
(including sale and leasebacks but excluding theaad leaseback of the Borrower's headquartdsgaverton, Oregon) so long as the
aggregate book value of the assets so disposdtetydrrower and its Subsidiaries in any periodagflve consecutive months, commencing
on or after the date hereof, does not exceed 20#ecdggregate book value of the assets of theoBerrand its Subsidiaries, taken as a
whole ("Substantial Portion"), as of the end of fiseal quarter immediately preceding the dateadfwaation.

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

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

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

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

(b) Liens imposed by law, such as carriers', wausbmen's and mechanics' liens and other similas Beising in the ordinary course of
business which secure payment of obligations naertitan 30 days past due.
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(c) Liens arising out of pledges or deposits undarker's compensation laws, unemployment insuravideage pensions, or other social
security or retirement benefits, or similar lediisa.

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

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

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

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

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

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

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

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

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

6.17. Leverage Ratio. The Borrower will not ash# £nd of any fiscal quarter from and after the&tife Date permit the Leverage Ratio to
exceed 1.00 to 1.00.

6.18. Notice of Rating Change. The Borrower shmadlJater than ten

(10) Business Days after the chief executive offittee president, any
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corporate vice president or the treasurer of thed®eer obtains knowledge of any such change, gotea to the Administrative Agent (by
telephone, followed promptly by written notice tsamitted by facsimile with a hard copy sent prompitigreafter) of any change in rating by
any Rating Agency in respect of the Borrower's lemgn, senior unsecured, non-creglithanced debt, together with the details thereaf,od
any announcement by any Rating Agency that itagati respect of such senior unsecured long-tettmhide'under review" or that any such
debt rating has been placed on a "CreditWatch [(istjistered mark) or "watch list" or that any daniaction has been taken by such Rating
Agency.

ARTICLE VII DEFAULTS The occurrence of any one oora of the following events shall constitute a Diéfa

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

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

7.3. The breach by the Borrower of any of the teomgrovisions of Sections 6.10, 6.11, 6.12, 66L34, 6.15, 6.16 or 6.17. The breach by the
Borrower (other than a breach which constitutestabit under Section 7.1, 7.2 or the precedingesera of this Section 7.3) of any of the
terms or provisions of this Agreement which is revhedied within 30 days after written notice frdme Administrative Agent or any Bank.
7.4. Failure of the Borrower or any Subsidiary &y any Indebtedness in an aggregate principal amowxcess of $50,000,000 within 30
days after the Borrower knows or ought reasonablyatve known, that such Indebtedness was duegatefault by the Borrower or any
Subsidiary in the performance of any term, provisio condition contained in any agreement undersaicy Indebtedness was created or is
governed, or any other event shall occur or comuliéixist, the effect of which is to cause, or tenmethe holder or holders of such
Indebtedness to cause such Indebtedness to becanpidr to its stated maturity; or any such Indebess of the Borrower or any Subsid
shall be declared to be due and payable or reqtorbd prepaid (other than by a regularly schedpsanent) prior to the stated maturity
thereof; or the Borrower or any Subsidiary shatlpay, or admit in writing its inability to paysidebts generally as they become due.

7.5. The Borrower or any Subsidiary shall (i) hameorder for relief entered with respect to it unitie Federal or State bankruptcy laws as
now or hereafter in effect, (i) make an assignnienthe benefit of creditors,

(iii) apply for, seek, consent to, or acquiescehe, appointment of a
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receiver, custodian, trustee, examiner, liquidataimilar official for it or any substantial pat its property, (iv) institute any proceeding
seeking an order for relief under the Federal bapticyy laws as now or hereafter in effect or seekingdjudicate it a bankrupt or insolvent,
seeking dissolution, winding up, liquidation, reangzation, arrangement, adjustment or compositfahar its debts under any Law relating
to bankruptcy, insolvency or reorganization oraktif debtors or fail to file an answer or othezaaling denying the material allegations of
any such proceeding filed against it, (v) take aogporate action to authorize or effect any offthregoing actions set forth in this Section
or (vi) fail to contest in good faith any appointmer proceeding described in Section 7.6.

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

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

7.8. The Borrower or any Subsidiary shall fail witl80 days to pay, bond or otherwise discharge,cvmaore judgments or orders for the
payment of money in excess of $20,000,000 in thygemmte, which are not stayed on appeal or otherlaéing appropriately contested in
good faith. Any Liens arising out of such judgment®rders are subject to the provisions of Sedids(h).

7.9. Any Reportable Event shall occur in connectigth any Plan or any material Unfunded Liabilite&sall exist.

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

7.11. There occurs under any agreement or arrangedasigned to protect at least one of the pattiieeto from the fluctuations of interest
rates, exchange rates or forward rates applicaldach party's assets, liabilities or exchangestretions, including, but not limited to, inter
rate exchange agreements, forward currency exchagrgements, interest rate cap or collar prote@greements, forward rate currency or
interest rate options, puts and
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warrants (each, a "Swap Contract"), an "early teatidbn date" (as defined in such Swap Contract)ltiag from (a) any "event of default" (
defined in such Swap Contract) under such Swapr@cras to which the Borrower or any Subsidiarthesdefaulting party, or (b) any
"termination event" (as defined in such Swap Cat}ras to which the Borrower or any Subsidiaryrisaffected party, and, in either event,
net mark-to-market value for such Swap Contractiedsrmined by the Borrower based upon one or mmidemarket or other readily
available quotations provided by any recognizedeteéa such Swap Contracts, owed by the Borrowesuwh Subsidiary as a result thereof is
greater than $20,000,000.

ARTICLE VI
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration. If any Default described in $&tf7.5, 7.6 or 7.7 occurs, the obligations of Baamks to make Loans to the Borrower
hereunder shall automatically terminate and thegabbns of the Borrower shall immediately becorne dnd payable without any electior
action on the part of the Administrative Agent ay 8ank. If any other Default occurs, (a) the MajoFacility A Banks may terminate or
suspend the obligations of the Facility A Banksniake Facility A Loans to the Borrower hereundereclare the Facility A Obligations of
the Borrower to be due and payable, or both, and

(b) the Majority Facility B Banks may terminatesarspend the obligations of the Facility B Bankenake Facility B Loans to the Borrower
hereunder, or declare the Facility B Obligationshef Borrower to be due and payable, or both, wipe such Facility A Obligations or su
Facility B Obligations, as the case may be, shadldne immediately due and payable, without presemtndemand, protest or notice of any
kind, all of which the Borrower hereby expresslyivea. If, within 14 days after acceleration of thaturity of the Facility A Obligations or
termination of the obligations of the Facility A ks to make Facility A Loans hereunder as a redudny Default (other than any Default as
described in Section 7.5, 7.6, 7.7 or 7.10) andreedny judgment or decree for the payment of tlify A Obligations due shall have been
obtained or entered, the Majority Facility A Barfkstheir sole discretion) shall so direct, the Adistrative Agent shall, by notice to the
Borrower, rescind and annul such acceleration anidfmination. If, within 14 days after acceleratiof the maturity of the Facility B
Obligations or termination of the obligations oéthRacility B Banks to make Facility B Loans hereemnds a result of any Default (other than
any Default as described in Section 7.5, 7.6, 7.7.10) and before any judgment or decree for thenent of the Facility B Obligations due
shall have been obtained or entered, the Majoatyilily B Banks (in their sole discretion) shall dicect, the Administrative Agent shall, by
notice to the Borrower, rescind and annul suchlacagon and/or termination.

8.2. Amendments and Waivers. No amendment or waifvany provision of this Agreement, and no conseitti respect to any departure by
the Borrower therefrom, shall be effective unldssgame shall be in writing and (A) signed byh@ Majority Facility A Banks (or by the
Administrative Agent at the written request of Mejority Facility A Banks) if such waiver, amendmenm consent affects the Facility A
Banks, (ii) the Majority Facility B Banks (or
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by the Administrative Agent at the written requefsthe Majority Facility B Banks) if such waivenn@ndment or consent affects the Facility
B Banks, and

(iii) the Borrower, and (B) acknowledged by the Adistrative Agent, and then any such waiver or emishall be effective only in the
specific instance and for the specific purposenfbich given; provided, however, that no such waiaenendment or consent shall, without
the consent of each Applicable Bank affected thgrdb any of the following:

(a) Extend the scheduled maturity of any Loan oteNw reduce the principal amount thereof (othantas permitted by this Agreement), or
reduce the rate or extend the time of paymenttef@st or fees thereon.

(b) Reduce the percentage specified in the dedimstiof Majority Banks, Majority Facility A Banksr Majority Facility B Banks.

(c) Subject to Sections 2.6, 2.7 and 2.8, extead~tcility A Termination Date or the Facility B Teination Date, increase the amount of the
Commitment of any Bank hereunder, or permit ther®eer to assign its rights under this Agreement.

(d) Amend or waive the provisions of Article 1V.

(e) Amend this Section 8.2. No amendment of anyipion of this Agreement relating to the Adminisiva Agent shall be effective without
the written consent of the Administrative AgenteTadministrative Agent may waive payment of the feguired under Section 10.7(a) or
13.3.3 without obtaining the consent of any of Bagks.

8.3. Preservation of Rights. No delay or omissibthe Banks or the Administrative Agent to exerasg right under the Loan Documents
shall impair such right or be construed to be areradf any Default or an acquiescence therein thadnaking of a Loan notwithstanding the
existence of a Default or the inability of the Bmwer to satisfy the conditions precedent to suchnishall not constitute any waiver or
acquiescence. Any single or partial exercise ofsroh right shall not preclude other or furtherreise thereof or the exercise of any other
right, and no waiver, amendment or other variatibthe terms, conditions or provisions of the L&octuments whatsoever shall be valid
unless in writing signed by the Banks and the Adstiative Agent required pursuant to Section 8r] then only to the extent in such writ
specifically set forth. All remedies contained e t_oan Documents or by law afforded shall be cativg and all shall be available to (a) the
Administrative Agent until the Obligations have hgmaid in full, (b) the Facility A Banks until thHeacility A Obligations have been paid in
full, and (c) the Facility B Banks until the FatliB Obligations have been paid in full.
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ARTICLE IX
NOTICES

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

9.2. Change of Address. The Borrower, the Admiatste Agent and any Bank may each change the alftreservice of notice upon it by a
notice in writing to the other parties hereto.

ARTICLE X GENERAL PROVISIONS

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

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

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

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

10.5. Entire Agreement. This Agreement, togethéi wie other Loan Documents, comprises the compledeintegrated agreement of the
parties on the subject matter hereof and thered&apersedes all prior agreements, written or orasuch subject matter. In the event of any
conflict between the provisions of this Agreemamd those of any other Loan Document, the provisdafithis Agreement shall control;
provided that the inclusion of
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supplemental rights or remedies in favor of the Adstrative Agent or the Banks in any other LoarcDment shall not be deemed a conflict
with this Agreement. Each Loan Document was draft#hl the joint participation of the respective {i@s thereto and shall be construed
neither against nor in favor of any party, but eatin accordance with the fair meaning thereof.

10.6. Several Obligations. The respective obligetiof the Banks hereunder are several and notgoishino Bank shall be the partner or agent
of any other (except to the extent to which the Adstrative Agent is authorized to act as such) Hilure of any Bank to perform any of its
obligations hereunder shall not relieve any oth@nlBfrom any of its obligations hereunder. This @gmnent shall not be construed so as to
confer any right or benefit upon any Person othantthe parties to this Agreement and their resgesticcessors and assigns.

10.7. Expenses; Indemnification.

(a) The Borrower shall reimburse the Administrathgent for the costs and expenses incurred in tepgration, execution and administral

of the Loan Documents as set forth in a letter emgent between the Administrative Agent and the &eer dated October 5, 2000.

(b) The Borrower shall reimburse the Administratigent and each Bank for all itemized, reasonabsscand expenses (including attorn
fees and time charges of attorneys for the Admtisie Agent and each Bank, which attorneys magrbployees of a Bank) (hereinafter,
collectively, "Attorney Costs") paid or incurred @onnection with the collection and enforcementhefLoan Documents during the existence
of a Default or after acceleration of the Advan@esluding in connection with any "workout" or rastturing regarding the Advances, and
including in any insolvency proceeding). The Boresiurther agrees to indemnify the Administrativgeit, the Co-Arrangers and each
Bank, and each of their respective directors, effiand employees against all losses, claims, dzsnpgnalties, judgments, liabilities and
expenses (including all expenses of litigation mparation therefor whether or not the Administethgent or any Bank is a party thereto,
including Attorney Costs) which any of them may ayncur arising out of or relating to this Agreemt, the other Loan Documents, the
transactions contemplated hereby or the direatdirect application or proposed application of pheceeds of any Loan hereunder (together,
"Indemnified Liabilities™), subject to Oregon Rewts Statutes (section mark) 20.096. The Obligatadrike Borrower under this Section shall
survive the termination of this Agreement.

10.8. Numbers of Documents. All statements, notickesing documents, and requests hereunder shéilirbished to the Administrative
Agent with sufficient counterparts so that the Adisirative Agent may furnish one to each of the liggle Banks.

10.9. Accounting. Except as provided to the cogthaarein, all accounting terms used herein shailhtezpreted and all accounting
determinations hereunder shall be made in accoedaith Agreement Accounting Principles. The Borrowl not make any change in its
fiscal year or in the accounting principles andhmés used in preparing its financial statements.
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10.10. Severability of Provisions. Any provisiontbfs Agreement and the other Loan Documents tahvttie Borrower is a party that is
prohibited or unenforceable in any jurisdictionl§tes to such jurisdiction, be ineffective to ttent of such prohibition or unenforceability
without invalidating the remaining provisions thefieand any such prohibition or unenforceabilityaimy jurisdiction shall not invalidate or
render unenforceable such provision in any othesdiction.

10.11. Nonliability of Banks. The relationship betm the Borrower and the Banks and the Administaiigent with respect to this
Agreement shall be solely that of borrower and éentlleither the Administrative Agent nor any Bahkls have any fiduciary responsibilities
to the Borrower with respect to this Agreement.thismi the Administrative Agent nor any Bank undeesalinder this Agreement any
responsibility to the Borrower to review or infothre Borrower of any matter in connection with afage of the Borrower's business or
operations.

10.12. Confidentiality. Each of the Administratigent and the Banks agrees to maintain the contfialén of the Information (as defined
below), and not disclose the Information to anysBerwho is not an officer or employee of the Admtir@tive Agent or the Banks (or counsel
to them) involved with the lending facilities comiplated by this Agreement; except that Informatitay be disclosed (a) to its and its
Affiliates' directors, officers, employees and agemcluding accountants, legal counsel and adldersors who are involved with the lending
facilities contemplated by this Agreement (it beinglerstood that the Persons to whom such dis@asumade will be informed of the
confidential nature of such Information and insteacto keep such Information confidential); (b}hie extent requested by any regulatory
authority; (c) to the extent required by applicabdsvs or regulations or by any subpoena or sinkélgal process; (d) to any other party to this
Agreement; (e) in connection with the exerciserof emedies hereunder or any suit, action or pidiogerelating to this Agreement or the
enforcement of rights hereunder; (f) subject t@greement containing provisions substantially #raesas those of this Section, to (i) any
Eligible Assignee of or Participant in, or any prestive Eligible Assignee of or Participant in, afyits rights or obligations under this
Agreement or (ii) any direct or indirect contradtoaunterparty or prospective counterparty (or scmhtractual counterparty's or prospective
counterparty's professional advisor) to any creditvative transaction relating to obligations leé Borrower; (g) with the consent of the
Borrower; (h) to the extent such Information (icbenes publicly available other than as a resudt bifeach of this Section or (ii) becomes
available to the Administrative Agent or any Bamkanonconfidential basis from a source other tharBorrower; or (i) to the National
Association of Insurance Commissioners or any ashmilar organization or any nationally recognizating agency that requires access to
information about a Bank's or its Affiliates' inweent portfolio in connection with ratings issueitharespect to such Bank or its Affiliates.
For the purposes of this Section, "Information" neall information received from the Borrower riigtto the Borrower or its business, ot
than any such information that is available toAldeninistrative Agent or any Bank on a nonconfidahtiasis prior to disclosure by the
Borrower; provided that, in the case of informatieneived from the Borrower after the date hersa¢h information is clearly identified in
writing at the time of delivery as confidential. \Rerson required to maintain the confidentialityndormation as provided in this Section
shall be considered to have complied with its @dilisn to do so if such Person has exercised the siagree of

52



care to maintain the confidentiality of such Infation as such Person would accord to its own cenfidl information. The obligations unc
this Section 10.12 shall survive for two yearsdaling (a) the termination of this Agreement, or\{sdh respect to a Withdrawing Bank, wt
such Withdrawing Bank withdraws.

10.13. CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THMATHOSE CONTAINING A CONTRARY EXPRESS CHOICE OF
LAW PROVISION) SHALL BE CONSTRUED IN ACCORDANCE WH THE INTERNAL LAWS (AND NOT THE LAW OF
CONFLICTS) OF THE STATE OF OREGON BUT GIVING EFFEQD FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.
10.14. CONSENT TO JURISDICTION. THE BORROWER HEREBRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR OREGOSITATE COURT SITTING IN PORTLAND, OREGON IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TANY LOAN DOCUMENTS AND THE BORROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESANY OBJECTION IT MAY NOW OR HEREAFTER HAVE A!
TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDINBROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THERIGHT OF ANY ADMINISTRATIVE AGENT OR ANY BANK TO
BRING PROCEEDINGS AGAINST THE BORROWER IN THE COURF ANY OTHER JURISDICTION.

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

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

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

11.1. Appointment and Authorization; "Administraigent” TC . Each Bank hereby irrevocably (subje@ection 11.9) appoints,
designates and authorizes the Administrative Ageetdke such action on its behalf under the prowisiof this Agreement and each other
Loan Document and to exercise such powers andrpeach duties as are expressly delegated tothdoyerms of this Agreement or any
other Loan Document, together with such powersasemasonably incidental thereto. Notwithstanding provision to the contrary contained
elsewhere in this Agreement or in any other Loacubeent, the Administrative Agent shall not have daties or responsibilities, except
those expressly set forth herein and therein, hall the Administrative Agent have or be deemebawee any fiduciary relationship with any
Bank, and no implied covenants, functions, resgmiitiés, duties, obligations or liabilities shék read into this Agreement or any other L
Document or otherwise exist against the Administeaf\gent. Without limiting the generality of theregoing sentence, the use of the term
"agent” in this Agreement with reference to the Adistrative Agent is not intended to connote amlyéiary or other implied (or express)
obligations arising under agency doctrine of angliagpble Law. Instead, such term is used merely amtter of market custom and is
intended to create or reflect only an administet@ationship between independent contractinggsart

11.2. Delegation of Duties. The Administrative Ageray execute any of its duties under this Agredroeany other Loan Document by or
through agents, employees or attorneys-in-factstnadl be entitled to advice of counsel concernilhgnatters pertaining to such duties. The
Administrative Agent shall not be responsible tg 8ank for the negligence or misconduct of any agemttorney-infact that it selects in tl
absence of gross negligence or willful misconduct.

11.3. Liability of Administrative Agent. No Admirtiative Agent-Related Person shall (a) be liabteafoy action taken or omitted to be taken
by any of them under or in connection with this égment or any other Loan Document or the transastiontemplated hereby (except fo
own gross negligence or willful misconduct in coctien with its duties expressly set forth hereirttarein), or (b) be responsible in any
manner to any Bank or participant for any rectédtement, representation or warranty made by tmeoer or any Subsidiary or Affiliate of
the Borrower, or any officer thereof, containedhiis Agreement or in any other Loan Document, arny certificate, report, statement or
other document referred to or provided for in,eraived by the Administrative Agent under or inmection with, this Agreement or any
other Loan Document, or the validity, effectivenagmnuineness, enforceability or sufficiency obtAgreement or any other Loan Document,
or for any failure of the Borrower or any othertgao any Loan Document to perform its obligatidreseunder or thereunder. No
Administrative Agent-Related Person shall be uradsrobligation to any Bank to ascertain or to imguis to the observance or performance
of any of the agreements contained in, or condtiofiy this Agreement or any other Loan Documentpanspect the properties, books or
records of the Borrower or any of its Subsidiade#ffiliates.

11.4. Reliance by Administrative Agent.
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(a) The Administrative Agent shall be entitled ébyr and shall be fully protected in relying, upamy writing, communication, signature,
resolution, representation, notice, consent, ¢eati, affidavit, letter, telegram, facsimile, teler telephone message, statement or other
document or conversation believed by it to be gemaind correct and to have been signed, sent ag mathe proper Person or Persons, and
upon advice and statements of legal counsel (imfudounsel to the Borrower), independent accoustand other experts selected by the
Administrative Agent. The Administrative Agent shiaé fully justified in failing or refusing to takany action under this Agreement or any
other Loan Document unless it shall first receiwehsadvice or concurrence of the Majority Banks, Majority Facility A Banks or the
Majority Facility B Banks as it deems appropriatel af it so requests, it shall first be indemniffit® its satisfaction by the Banks against any
and all liability and expense which may be incurbgdt by reason of taking or continuing to take anch action. The Administrative Agent
shall in all cases be fully protected in actingirorefraining from acting, under this Agreemengoy other Loan Document in accordance
with a request or consent of the Majority Banks, Khajority Facility A Banks or the Majority FaciitB Banks, as applicable, or all the Bai

if required hereunder, and such request and amynatzstken or failure to act pursuant thereto shalbinding upon all of the Banks and
participants. Where this Agreement expressly parotitprohibits an action unless the Majority Barike, Majority Facility A Banks or the
Majority Facility B Banks otherwise determine, thdministrative Agent shall, and in all other instas, the Administrative Agent may, but
shall not be required to, initiate any solicitatfon the consent or a vote of the Banks.

(b) For purposes of determining compliance withabeditions specified in Section 4.1, each Bank tlaa executed this Agreement shall be
deemed to have consented to, approved or acceptede satisfied with, each document or other enagither sent by the Administrative
Agent to such Bank for consent, approval, accegtancatisfaction, or required thereunder to besented to or approved by or acceptable or
satisfactory to a Bank.

11.5. Notice of Default. The Administrative Agehiadl not be deemed to have knowledge or noticé®ficcurrence of any Default or
Unmatured Default, except with respect to defaulthe payment of principal, interest and fees meglto be paid to the Administrative
Agent for the account of the Applicable Banks, galthe Administrative Agent shall have receivedtemi notice from a Bank or the
Borrower referring to this Agreement, describingtsefault or Unmatured Default and stating thahswotice is a "notice of default." The
Administrative Agent will notify the Banks of iteceipt of any such notice. The Administrative Ageimll take such action with respect to
such Default or Unmatured Default as may be regddsy the Majority Banks in accordance with Artisgl; provided, however, that unless
and until the Administrative Agent has received aangh request, the Administrative Agent may (buatlsiot be obligated to) take such
action, or refrain from taking such action, witlspect to such Default or Unmatured Default asatisteem advisable or in the best interes
the Banks.

11.6. Credit Decision. Each Bank acknowledgesnbat of the Administrative Agent-Related Persorssrhade any representation or
warranty to it, and that no act by the AdministratAgent hereafter taken, including any consemtnith acceptance of any assignment or
review of the affairs of the Borrower and its Suleiies, shall be deemed to constitute any reptasen or warranty by any Administrative
Agent-Related Person to any Bank as to any

55



matter, including whether Administrative AgeRelated Persons have disclosed material informatidmeir possession. Each Bank repres
to the Administrative Agent that it has, indeperttleand without reliance upon any Administrativeekg-Related Person and based on such
documents and information as it has deemed appteprnade its own appraisal of and investigatiom the business, prospects, operations,
property, financial and other condition and creditthiness of the Borrower and its Subsidiaries, @hdpplicable bank or other regulatory
Laws relating to the transactions contemplatedherand made its own decision to enter into thiseggent and to extend credit to the
Borrower hereunder. Each Bank also representsttét, independently and without reliance uporyakdministrative Agent-Related Person
and based on such documents and information halltdeem appropriate at the time, continue to miskewn credit analysis, appraisals and
decisions in taking or not taking action under thiseement and the other Loan Documents, and teersagh investigations as it deems
necessary to inform itself as to the business,gacts, operations, property, financial and othed@@®mn and creditworthiness of the
Borrower. Except for notices, reports and otherutioents expressly required to be furnished to thekBay the Administrative Agent herein,
the Administrative Agent shall not have any dutyesponsibility to provide any Bank with any credlitother information concerning the
business, prospects, operations, property, finhaoi other condition or creditworthiness of tha®aer or any of its Affiliates which may
come into the possession of any of the Administeafigent-Related Persons.

11.7. Indemnification of Administrative Agent. Whet or not the transactions contemplated herebgarsummated, the Banks shall
indemnify upon demand the Administrative Agent-RetaPersons (to the extent not reimbursed by dretralf of the Borrower and without
limiting the obligation of the Borrower to do s@)o rata, from and against any and all Indemnifiedilities incurred by it; provided,
however, that no Bank shall be liable for the paytte any Administrative Agent-Related Person of partion of such Indemnified
Liabilities resulting solely from such Person'sggmegligence or willful misconduct; provided, hewe that no action taken in accordance
with the directions of the Majority Banks, the Mafp Facility A Banks or the Majority Facility B Biks shall be deemed to constitute gross
negligence or willful misconduct for purposes astBection. Without limitation of the foregoing,aiaBank shall reimburse the
Administrative Agent upon demand for its ratablarshof any costs or out-of-pocket expenses (inopdittorney Costs) incurred by the
Administrative Agent in connection with the prefara, execution, delivery, administration, moditicen, amendment or enforcement
(whether through negotiations, legal proceedingstioerwise) of, or legal advice in respect of rigbt responsibilities under, this Agreement,
any other Loan Document, or any document contemgliay or referred to herein, to the extent thatAtiministrative Agent is not
reimbursed for such expenses by or on behalf oBtireower. The undertaking in this Section shatlvste termination of the Commitments,
the payment of all Obligations hereunder and ts@retion or replacement of the Administrative Agen

11.8. Administrative Agent in Individual Capaci&ank of America and its Affiliates may make loaasissue letters of credit for the account
of, accept deposits from, acquire equity intergsend generally engage in any kind of bankingstirfinancial advisory, underwriting or ott
business with the Borrower and its Affiliates agugh Bank of America were not the

56



Administrative Agent hereunder and without noticet consent of the Banks. The Banks acknowledag plursuant to such activities, Bank
of America or its Affiliates may receive informatisegarding the Borrower or its Affiliates (includi information that may be subject to
confidentiality obligations in favor of the Borrower such Affiliates) and acknowledge that the Adistirative Agent shall be under no
obligation to provide such information to them. k\ilespect to its Loans, Bank of America shall hiéneesame rights and powers under this
Agreement as any other Bank and may exercise the aa though it were not the Administrative Agami the terms "Bank," "Banks,"
"Applicable Bank" and "Applicable Banks" include idaof America in its individual capacity.

11.9. Successor Administrative Agent. The Admimaiste Agent may, and at the request of the Majd3iyks shall, resign as Administrative
Agent upon 30 days' notice to the Banks. If the Adstrative Agent resigns under this Agreement,Ntegority Banks shall appoint from
among the Banks a successor agent for the Banks.déiccessor agent is appointed prior to the taffiedate of the resignation of the
Administrative Agent, the Administrative Agent magpoint, after consulting with the Banks and therBeer, a successor agent from am
the Banks. Upon the acceptance of its appointnmestiacessor agent hereunder, such successor hghtisiugceed to all the rights, powers
and duties of the retiring Administrative Agent ahd term "Administrative Agent" shall mean sucha@ssor agent and the retiring
Administrative Agent's appointment, powers andekitis Administrative Agent shall be terminatedeA#tny retiring Administrative Agent's
resignation hereunder as Administrative Agent,pitwvisions of this Article XI and

Section 10.7 shall inure to its benefit as to actjoas taken or omitted to be taken by it whilevets Administrative Agent under this
Agreement. If no successor agent has acceptedrdppmit as Administrative Agent by the date whicBAsdays following a retiring
Administrative Agent's notice of resignation, tle¢éining Administrative Agent's resignation shalvegheless thereupon become effective and
the Banks shall perform all of the duties of thevdistrative Agent hereunder until such time, ifaas the Majority Banks appoint a
successor agent as provided for above.

11.10. Foreign Banks. Each Bank that is a "foreigmporation, partnership or trust" within the meenof the Code shall deliver to the
Administrative Agent, prior to receipt of any paymsubject to withholding under the Code (or aftecepting an assignment of an interest
herein), two duly signed completed copies of eitRS Form W-8BEN or any successor thereto (relatinguch Person and entitling it to an
exemption from, or reduction of, withholding tax ath payments to be made to such Person by theo®errpursuant to this Agreement) or
IRS Form WB8ECI or any successor thereto (relating to all paytsito be made to such Person by the Borroweugntgo this Agreement)
such other evidence satisfactory to the Borrowerthe Administrative Agent that such Person istkatito an exemption from, or reduction
of, U.S. withholding tax. Thereafter and from titogtime, each such Person shall (a) promptly submttie Administrative Agent such
additional duly completed and signed copies of afingich forms (or such successor forms as shablbeted from time to time by the
relevant United States taxing authorities) as rhay toe available under then current United States nd regulations to avoid, or such
evidence as is satisfactory to the Borrower andAtti@inistrative Agent of any available exemptioarfr or reduction of, United States
withholding taxes in respect of all payments to be
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made to such Person by the Borrower pursuant $o&reement, (b) promptly notify the Administratifgent of any change in
circumstances which would modify or render invality claimed exemption or reduction, and (c) tal@hsieps as shall not be materially
disadvantageous to it, in the reasonable judgmiesuah Bank, and as may be reasonably necessatyding the re- designation of its
Lending Office) to avoid any requirement of apptileaLaws that the Borrower make any deduction ¢nkalding for taxes from amounts
payable to such Person. If such Person fails toetghe above forms or other documentation, thenAdministrative Agent may withhold
from any interest payment to such Person an anequitalent to the applicable withholding tax impb&y Sections 1441 and 1442 of the
Code, without reduction. If any Governmental Auttyoasserts that the Administrative Agent did naigerly withhold any tax or other
amount from payments made in respect of such Pesseh Person shall indemnify the AdministrativeeAgtherefor, including all penalties
and interest, any taxes imposed by any jurisdiatiotthe amounts payable to the Administrative Agerder this Section, and costs and
expenses (including Attorney Costs) of the Admiaiste Agent. The obligations of the Banks undés Section shall survive the payment of
all Obligations and the resignation or replacenoéithe Administrative Agent.

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

ARTICLE XIl SETOFF; RATABLE PAYMENTS

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

12.2. Ratable Payments. If any Bank, whether hyfset otherwise, has payment made to it upon @ans in a greater proportion than that
received by any other Bank (except as specificgaiiytemplated by the terms of this Agreement), $mhk agrees, promptly upon demand
purchase a portion of the Facility A Loans or HacB Loans, as the case may be, held by the dtpplicable Banks so that after such
purchase each Applicable Bank will hold its
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ratable proportion of Facility A Loans or FacilB/Loans, as the case may be. If any Bank, whetheomnection with setoff or amounts
which might be subject to setoff or otherwise, ree® collateral or other protection for its Obligais or such amounts which may be subject
to set off, such Bank agrees, promptly upon deminthke such action necessary such that all Baln&se in the benefits of such collateral
ratably in proportion to their Loans. In case anghspayment is disturbed by legal process, or atise; appropriate further adjustments shall
be made. Nothing in this Section shall impair tightrof any Bank to exercise any right of set-aftounterclaim it may have and apply the
amount subject to such exercise to the paymemtdefitedness of the Borrower other than the Obtigati

ARTICLE Xlll BENEFIT OF AGREEMENT; ASSIGNMENTS; PARICIPATIONS

13.1. Successors and Assigns. The provisions ftgieement shall be binding upon and inure tdo#meefit of the Borrower and the Banks
and their respective successors and assigns pedrhigreby, except that the Borrower may not asmigitherwise transfer any of its rights or
Obligations hereunder without the prior written sent of each Bank (and any attempted assignmérarmsfer by the Borrower without such
consent shall be null and void) and any assigniogiainy Bank must be made in compliance with Sec®B8. The Administrative Agent

may treat the payee of any Note as the owner théeall purposes hereof unless and until suchepasomplies with Section 13.3 in the case
of an assignment thereof or, in the case of angrathnsfer, a written notice of the transfer lisdiwith the Administrative Agent. Any
assignee or transferee of a Note agrees by acoeptaereof to be bound by all the terms and promsibf the Loan Documents. Any request,
authority or consent of any Person, who at the tfraaking such request or giving such authoritgamsent is the holder of any Note, shall
be conclusive and binding on any subsequent haidersferee or assignee of such Note or of any Niodotes issued in exchange therefor.
Nothing in this Agreement, expressed or impliegllshe construed to confer upon any Person (otteer the parties hereto, their respec
successors and assigns permitted hereby and, &xtiet expressly contemplated hereby, the Admatise AgentRelated Persons) any le

or equitable right, remedy or claim under or bysmraof this Agreement.

13.2. Participations.

13.2.1. Permitted Participants; Effect. Any Bankynia the ordinary course of its commercial bankinginess and in accordance with
applicable law, at any time sell to one or morekisaor other financial institutions ("Participantg@rticipating interests in any Loan owing to
such Bank, any Note held by such Bank, any ComnmitraEsuch Bank or any other interest of such Baméiter the Loan Documents.
Participations in Competitive Bid Loans may be dolény entity. In the event of any such sale Baak of participating interests to a
Participant, such Bank's obligations under the Lbanuments shall remain unchanged, such Bank s#rakin solely responsible to the other
parties hereto for the performance of such obligesti such Bank shall remain the holder of any $atie for all purposes under the Loan
Documents, all amounts payable by the Borrower utids Agreement shall be determined as if suchkBsau not sold such participating
interests, and the Borrower and the Administrafigent shall
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continue to deal solely and directly with such Bamkonnection with such Bank's rights and obligasi under the Loan Documents.

13.2.2. Voting Rights. Each Bank shall retain tblke sight to approve, without the consent of angtiBip@ant, any amendment, modification
waiver of any provision of the Loan Documents ottiian any amendment, modification or waiver witbpect to any Loan or Commitmen
which such Participant has an interest which fagiprincipal, interest or fees or reduces the éstaiate or fees payable with respect to any
such Loan or Commitment, postpones any date fimedry regularly-scheduled payment of principalasfinterest or fees on, any such Loan
or Commitment, releases any guarantor of any sweimlor releases any substantial portion of cob&térany, securing any such Loan.
13.2.3. Benefit of Setoff. The Borrower agrees #ath Participant shall be deemed to have the oigétoff provided in Section 12.1 in
respect of its participating interest in amountsngaunder the Loan Documents to the same exteifitlaes amount of its participating interest
were owing directly to it as a Bank under the L&wntuments, provided that each Bank shall retairritie of setoff provided in Section 12.1
with respect to the amount of participating intésesold to each Participant. The Banks agree teshigh each Participant, and each
Participant, by exercising the right of setoff gomd in Section 12.1, agrees to share with eaclk,Bary amount received pursuant to the
exercise of its right of setoff, such amounts tshared in accordance with Section 12.2 as if ®acticipant were a Bank.

13.3. Assignments.

13.3.1. Permitted Assignments by Facility A Banksy Facility A Bank may, in the ordinary courseitsf commercial banking business, in
accordance with applicable law, with the prior camtsof the Borrower and the Administrative Agenhigh consent shall not be unreasonably
withheld and provided that no such consent shatldmessary in connection with assignments to Paechahat are Affiliates of such Bank
and provided further that no consent of the Bornost®ll be required if there exists a Defaulta@y time assign to one or more Eligible
Assignees ("Purchasers") all or any part of ithtsgand obligations as a Facility A Bank and aloy part of its Facility A Obligations,
ratably, under the Loan Documents, provided theh @ssignment shall be in a minimum principal ani@fii$10,000,000 and in increments
of $1,000,000 in excess thereof (or, if less, #maining amount of Facility A Commitment and Fagi Loans held by the assignor) and
further provided, that assignments of Competitigeiity A Bid Loans may be made to any entity oratable or non-ratable basis. Such
assignment shall be substantially in the form dfiBix J hereto or such other form based on the L&IoAlel as is reasonably acceptable tc
Administrative Agent. Such consent shall be suliitiyin the form attached as Exhibit 2 to Exhibihereto.

13.3.2. Permitted Assignments by Facility B Barksy Facility B Bank may, in the ordinary courseitsfcommercial banking business, in
accordance with applicable law, with the prior camtsof the Borrower and the Administrative Agenhigh consent shall not be unreasonably
withheld and provided that no such consent shatidmessary in connection with assignments to Peestthat are Affiliates of such Bank a
provided further that no consent of the Borroweallsbe required if there exists a Default), at any
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time assign to one or more Eligible Assignees (ERasers") all or any part of its rights and obiigias as a Facility B Bank and all or any part
of its Facility B Obligations, ratably, under thedn Documents, provided that each assignmentisdatl a minimum principal amount of
$10,000,000 and in increments of $1,000,000 in &xdeereof (or, if less, the remaining amount dilifg B Commitment and Facility B
Loans held by the assignor) and further provideal assignments of Competitive Facility B Bid Loamay be made to any entity on a ratable
or non-ratable basis. Such assignment shall baatialy in the form of Exhibit J hereto or suctmer form based on the LSTA model as is
reasonably acceptable to the Administrative AgBath consent shall be substantially in the formchiéd as Exhibit 2 to Exhibit J hereto.
13.3.3. Effect; Effective Date. Upon (i) deliverythe Administrative Agent of a notice of assigntmenbstantially in the form attached as
Exhibit 1 to Exhibit J hereto (a "Notice of Assigant"), together with any consents required by $acti3.3.1 or Section 13.3.2, and (ii)
payment of a $3,500 fee to the Administrative Adienin the assignor for processing such assignnsech assignment shall become effec
on the effective date specified in such Notice e§ijnment. On and after the effective date of sisdignment, such Purchaser shall for all
purposes be a Bank party to this Agreement andtrgr Loan Document executed by the Banks and Bhaé# all the rights and Obligations
of a Bank under the Loan Documents, to the saneneas if it were an original party hereto, andurther consent or action by the Borrov
the Banks or the Administrative Agent shall be iezflito release the transferor Bank with respetiégercentage of the Commitments and
Loans assigned to such Purchaser. Upon the constionnoé any assignment to a Purchaser pursuatigdSection 13.3.3, the transferor
Bank, the Administrative Agent and the Borrowerlsimake appropriate arrangements so that replacehhates are issued to such transferor
Bank and new Notes or, as appropriate, replaceMetsts, are issued to such Purchaser, in eachrcasmcipal amounts reflecting their
Commitment, as adjusted pursuant to such assignment

13.3.4. Federal Reserve Banks. Notwithstandinghamgtto the contrary contained in this Agreemeny;, Bank may at any time create a
security interest in, or pledge, all or any portadtits rights under and interests in this Agreetr{and the Notes held by it) in favor of any
Federal Reserve Bank in accordance with Regul#tiohthe Board of Governors of the Federal Res&ystem or U.S. Treasury Regulation
31 CFR (section mark)203.14, and may assign ahgrportion of its rights under or interests irstAigreement (and the Notes held by it) to
any Affiliate for purposes of creating such a ségunterest or pledge, and such Federal Reservik Baay enforce such security interest or
pledge in any manner permitted under applicable law

[Remainder of page intentionally left blan



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

NIKE, INC., as the Borrower
By:

Marcia A. Stilwell
Treasurer
One Bowerman Drive
Beaverton, OR 97005-6453
Attention: Marcia A. Stilwell,
Treasurer
Telephone: (503) 532-2100
Facsimile: (503) 53-2616



BANK OF AMERICA, N.A,,
as Administrative Agent and a Bank
By:

Gina Meador
Vice President

Send Notices for Advances/Conversions/Continuations
Bank of America, N.A.

Agency Administrative Services
Mail Code: CA4-706-05-09

1850 Gateway Blvd., 5th Floor

Concord, CA 94520
Attn: Angela Tarango, Credit Services
Rep.

Telephone: (925) 675-8427
Facsimile: (925) 969-2827

Send All Other Notices to:
Bank of America, N.A.
Agency Management Services-LA
Mail Code: CA9-706-11-03
555 South Flower St., 11th Floor
Los Angeles, CA 90071
Attn: Gina Meador, Vice President
Telephone: (213) 228-5245
Facsimile: (213) 22-2299



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

By:
Name:
Title:
Send Notices for Advances/Conversions/Continuations
Citicorp U.S.A.
Two Penns Way
Suite 200

New Castle, DE 19702
Attn: Timothy Smith, Assistant Manager
Tel: (302) 894-6059
Fax: (302) 894-6120

Send All Other Notices to:
Citicorp U.S.A.
One Sansome St.
27th Floor
San Francisco, CA 94104
Attn: Jeff Rothman, Vice President
Tel: (415) 627-6348
Fax: (415) 43-0307



BANC ONE, NA
as Co-Documentation Agent and as a Bank

By:
Name:
Title:
Send Notices for Advances/Conversions/Continuations
Bank One, NA
777 S. Figueroa St.
4th Floor

Los Angeles, CA 90017
Attn: Kathleen LeRoy, Sr. Banker |
Telephone: (213) 683-6406
Facsimile: (213) 683-4999

Send All Other Notices to:
Bank One, NA
1 Bank One Plaza
10th Floor
Chicago, IL 60670
Attn: Deborah A. Turner, Operations
Officer

Telephone: (312) 732-3641
Facsimile: (312) 732-4840

With a Copy to:
Bank One, NA
1 Bank One Plaza
11th Floor
Chicago, IL 60670
Attn: Joan Grossman, Counsel
Telephone: (312) 732-2082
Facsimile: (312) 73-3596



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

Name:
Title:

Send Notices for Advances/Conversions/Continuatiorts:

HSBC Bank USA
140 Broadway
4th Floor
New York, NY 10005-1196
Attn: John Rynne, Vice President
Telephone: (212) 658-5117
Facsimile: (212) 658-5109

Send All Other Notices to:
HSBC Bank USA
1 HSBC Center
Buffalo, NY 14203
Attn: Donna Riley, Asset Syndication
Officer
Telephone: (716) 841-4178
Facsimile: (716) 84-0269



ABN-AMRO BANK N.V.,
as a Bank

By:

Name:
Title:

Send Notices for Advances/Conversions/Continuations

ABN AMRO Bank N.V.
208 S. LaSalle St.
Suite 1500
Chicago, IL 60604-1003
Attn: Loan Administration
Telephone: (312) 992-5153
Facsimile: (312) 992-5158

Send All Other Notices to:

ABN AMRO Bank N.V.
208 S. LaSalle St.
Suite 1500

Chicago, IL 60604-1003

Attn: Credit Administration

Telephone: (312) 992-5110
Facsimile: (312) 992-5111

With a Copy to:
ABN AMRO Bank N.V.
300 S. Grand Ave.
Suite 2650
Los Angeles, CA 90071
Attn: Ellen Coleman
Telephone: (213) 687-2306
Facsimile: (213) 6&-2390



BANCA COMMERCIALE ITALIANA, LOS
ANGELES FOREIGN BRANCH,

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

Send Notices for Advances/Conversions/Continuations

Banca Commerciale Italiana
New York Branch
One William St.

New York, NY 10004
Attn: Jonathan Sahr
Telephone: (212) 607-3814

Facsimile: (212) 607-3897

Send All Other Notices to:
Same As Above



BANCA INTESA S.p.A,,

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

Send Notices for Advances/Conversions/Continuations

Banca Intesa, S.p.A.
10 East 53rd Street
36th Floor
New York, NY 10022
Attn: Marilena Greene, AVP
Tel: (212) 527-8744
Fax: (212) 527-8777

Send All Other Notices to:
Banca Intesa, S.p.A.
10 East 53rd Street
36th Floor
New York, NY 10022
Attn: Anthony, Giobbi, FVP
Tel: (212) 527-8737
Fax: (212) 52-8777



ROYAL BANK OF CANADA,
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuations

Royal Bank of Canada
New York Branch
One Liberty Plaza, 3rd Floor
New York, NY 10006-1404
Attn: Manager, Loans Administration
Telephone: (212) 428-6322
Facsimile: (212) 428-2372

With a Copy to:
Royal Bank of Canada
One Liberty Plaza
5th Floor
New York, NY 10006-1404

Attn: Ritta Lee
Telephone: (212) 428-6448
Facsimile: (212) 428-2319

Send All Other Notices to:
Same As Above



COMMERZBANK AG, NEW YORK and GRAND
CAYMAN BRANCHES,

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

Send Notices for Advances/Conversions/Continuations

Commerzbank A.G.
New York Branch
2 World Financial Center
New York, NY 10281-1050
Attn: Dianne Morgenegg
Telephone: (212) 266-7562
Facsimile: (212) 266-7499

Send All Other Notices to:
Commerzbank A.G.
Los Angeles Branch

633 W. Fifth St.
Suite 6600
Los Angeles, CA 90071
Attn: Werner Schmidbauer
Telephone: (213) 623-8223
Facsimile: (213) 62-0039



DEUTSCHE BANK AG, NEW YORK BRANCH
and/or CAYMAN ISLANDS BRANCH,

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

Send Notices for Advances/Conversions/Continuations

Deustche Bank AG
New York Branch
130 Liberty St. (MS 1414)
New York, NY 10006
Attn: Carmen Melandez, Associate
Telephone: (212) 250-5367
Facsimile: (212) 669-1706/1707

Send All Other Notices to:
Deustche Bank AG
New York Branch
31 W. 52nd St. (MS 2412)
New York, NY 10019
Attn: Alexander Karow, Vice President
Telephone: (212) 469-8532
Facsimile: (212) 4€-8212



FIRST UNION NATIONAL BANK,
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuations

First Union National Bank
One South Penn Square
10th Floor Widener Bldg.
Philadelphia, PA 19107

Attn: Lisa Johnson Keys, Loan Portfolio
Analyst
Telephone: (215) 786-4363
Facsimile: (215) 973-7185

With a Copy to:

First Union National Bank
One South Penn Square

3rd Floor Widener Bldg.

Philadelphia, PA 19107

Attn: Jim Richards, Vice President

Telephone: (215) 973-7397
Facsimile: (215) 973-7674

Send All Other Notices to:
First Union National Bank
One South Penn Square
12th Floor Widener Bldg.
Philadelphia, PA 19107
Attn: Bill Fox, Vice President
Telephone: (215) 786-8633
Facsimile: (215) 7€-2877



FLEET NATIONAL BANK,
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuations

Fleet National Bank
Two Portland Square
P.O. Box 1280
Portland, ME 04104
Attn: William Williamson, Sr. Vice
President

Telephone: (207) 874-5114
Facsimile: (207) 874-5167

Send All Other Notices to:

Fleet National Bank

Two Portland Square

P.O. Box 1280
Portland, ME 04104
Attn: Peg Cyr, Loan Administrator

Telephone: (207) 874-5109
Facsimile: (207) 874-5167

With a Copy to:
Hinkley, Allen & Snyder
1500 Fleet Center
Providence, Rl 02903
Attn: Malcolm Farmer, Partner
Telephone: (617) 345-9000

Facsimile: (401) 27-2000



THE INDUSTRIAL BANK OF JAPAN, LTD.,
as a Bank
By:

Masao Nakagawa
Senior Vice President and Manager

Send Notices for Advances/Conversions/Continuatiorts:

The Industrial Bank of Japan, Ltd.
1251 Avenue of the Americas
New York, NY 10020-1104
Attn: Howard Aronow, Credit

Administrator
Telephone: (212) 282-4068
Facsimile: (212) 282-4479

Send All Other Notices to:
The Industrial Bank of Japan, Ltd.
One Market
Spear Tower, Suite 1610
San Francisco, CA 94105-1000
Attn: Michael Woon-Fat, Assistant Vice
President
Telephone: (415) 693-1812
Facsimile: (415) 9¢-1917



THE NORTHERN TRUST COMPANY,
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuations

The Northern Trust Company
50 S. LaSalle St.
11th Floor
Chicago, IL 60675
Attn: Roger McDougal
Telephone: (312) 557-8205
Facsimile: (312) 630-6062

Send All Other Notices to:
The Northern Trust Company
50 S. LaSalle St.
Chicago, IL 60675

Attn: Linda Honda
Telephone: (312) 444-4715
Facsimile: (312) 63-1566



THE BANK OF NOVA SCOTIA,
as a Bank
By:

Name:
Title:
Send Notices for Advances/Conversions/Continuations

The Bank of Nova Scotia
888 S. W. Fifth Ave.
Suite 750
Portland, OR 97204-2078
Attn: Daryl Hogge, Director
Telephone: (503) 222-4169
Facsimile: (503) 222-5502

Send All Other Notices to:
The Bank of Nova Scotia
600 Peachtree St., N.E.
Suite 2700
Atlanta, GA 30308
Attn: Arnetta Wilford, Loan Operations
Officer
Telephone: (404) 877-1574
Facsimile: (404) 8¢-8998



STATE STREET BANK AND TRUST COMPANY,
as a Bank

By:

Name:
Title:

Send Notices for Advances/Conversions/Continuations

State Street Bank and Trust Company
225 Franklin St.
18 Floor
Boston, MA 02110
Attn: Juan G. Sierra, Acting Vice

President

Telephone: (617) 664-8620

Facsimile: (617) 728-3078

Send All Other Notices to:
State Street Bank and Trust Company
225 Franklin St.
18 Floor
Boston, MA 02110
Attn: Michelle Audet, International
Trade Bkg.

Telephone: (617) 664-3784
Facsimile: (617) 6€-8641



THE BANK OF TOKYO-MITSUBISHI, LTD.,
as a Bank

By:

Name:
Title:

Send Notices for Advances/Conversions/Continuations

The Bank of Tokyo-Mitsubishi, Ltd.
2300 Pacwest Center
1211 S. W. Fifth Ave.
Portland, OR 97204
Attn: Penny Crisman, Vice President and
Manager
Telephone: (503) 222-3750
Facsimile: (503) 227-5372

Send All Other Notices to:
The Bank of Tokyo-Mitsubishi, Ltd.
2300 Pacwest Center
1211 S. W. Fifth Ave.
Portland, OR 97204
Attn: Hiroki Nakazawa, Vice President
and Manager
Telephone: (503) 222-5130
Facsimile: (503) 22-5372



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

Janet E. Jordan
Vice President

Send Notices for Advances/Conversions/Continuations

U.S. Bank National Association
555 S. W. Oak St., PL-4
Portland, OR 97204
Attn: Janet E. Jordan, Vice President
Telephone: (503) 275-5871
Facsimile: (503) 275-5428

Send All Other Notices to:
U.S. Bank National Association
555 S. W. Oak St., PL-7
Portland, OR 97204
Attn: Jan Knox, Participation
Specialist
Telephone: (503) 275-6561

Facsimile: (503) 27-4600



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

Steven J. Anderson
Senior Vice President

Send Notices for Advances/Conversions/Continuations

Wells Fargo Bank, N.A.
MAC: P6101-076
1300 S. W. Fifth Ave.
7th Floor
Portland, OR 97201
Attn: John R. Bean, Assistant Vice
President
Telephone: (503) 886-4020
Facsimile: (503) 886-2211

Send All Other Notices to:
Wells Fargo Bank, N.A.
MAC: A0187-081
201 Third St.
San Francisco, CA 94103
Attn: Ginnie Padgett, Vice President
and Manager
Telephone: (415) 477-5374
Facsimile: (415) 51-1943



WESTDEUTSCHE LANDESBANK
GIROZENTRALE, NEW YORK BRANCH,
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuations

Westdeutsche Landesbank Girozentrale
1211 Avenue of the Americas
25th Floor
New York, NY 10036
Attn: Barry Wadler, Manager
Telephone: (212) 852-6137
Facsimile: (212) 852-6148

Send All Other Notices to:
Westdeutsche Landesbank Girozentrale
1211 Avenue of the Americas
25th Floor
New York, NY 10036

Attn: Philip Green, Director
Telephone: (212) 852-6113

Facsimile: (212) 302-7946

With a Copy to:
Westdeutsche Landesbank Girozentrale
1211 Avenue of the Americas
25th Floor
New York, NY 10036

Attn: Jeff Nelson, Director
Telephone: (212) 852-6274
Facsimile: (212) 7€-4781



WESTPAC BANKING CORPORATION,
as a Bank
By:

Name:
Title:

Send Notices for Advances/Conversions/Continuations

Westpac Banking Corporation
575 Fifth Ave.
39th Floor
New York, NY 10017
Attn: Diane Wilson, Head of
Relationship Management
Telephone: (212) 551-1809
Facsimile: (212) 551-1995

Send All Other Notices to:
Westpac Banking Corporation
575 Fifth Ave.
39th Floor
New York, NY 10017
Attn: Susan Wildstein, Institutional

Banking Officer

Telephone: (212) 551-1960

Facsimile: (212) 551-1998

With a Copy to:
Westpac Banking Corporation
575 Fifth Ave.
39th Floor
New York, NY 10017
Attn: Martin Morgado, Assistant Counsel
Telephone: (212) 551-1835
Facsimile: (212) 6€-0587



EXHIBIT A-1
NOTE
(Ratable Facility A Loans)

$ , 200___ NIKE, Inc., an Qnegwporation (the "Borrower"), promises to payte order of (
"Bank") the lesser of the principal sum of Dollars ($ ) and the aggregate unpaitipél amount of all Ratable Facility
A Loans made by the Bank to the Borrower pursuai@dction 2.2.1(a) of the Credit Agreement (asstirae may be amended or modified,
the "Agreement") hereinafter referred to, in imnagelly available funds at the Administrative Agef§ice or as otherwise directed by the
Administrative Agent pursuant to the terms of trgrdement, together with interest on the unpaidggral amount hereof at the rates and on
the dates set forth in the Agreement. The Borrashetl pay each of these respective Ratable Fadilitpans in full on the last day of such
Ratable Facility A Loan's applicable Interest Périall Ratable Facility A Loans not sooner repaidlé be paid in full on the Facility A
Termination Date.

The Bank shall, and is hereby authorized to, recorthe schedule attached hereto, or to othereiserd in accordance with its usual prac
the date and amount of each Ratable Facility A Lmade by it and the date and amount of each pahpigyment hereunder; provided,
however, that any failure to so record shall né&ctfthe Borrower's Obligations under this Note.

This Note is one of the Ratable Facility A Notesuisd pursuant to, and is entitled to the benefjtthe Credit Agreement, dated as of
November 17, 2000, among the Borrower, Bank of AcaeiN.A., as Administrative Agent, and the Bankd ather Persons party there
including the Bank, to which Agreement, as it mayadmended from time to time, reference is herebyenfiar a statement of the terms and
conditions under which this Note may be prepaidsomaturity date accelerated. Capitalized terneslugerein and not otherwise defined
herein are used with the meanings attributed tmtimethe Agreement.

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

A-1-1



NIKE, INC.
By:
Name:
Title:

A-1-2



SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO
NOTE (RATABLE FACILITY A LOANS) OF NIKE, INC.

Principal Maturity Principal
Amount of  of Intere st Amount Unpaid
Date Borrower Loan Period Paid Balance

A-1-3



EXHIBIT A-2
NOTE
(Ratable Facility B Loans)

$ , 200___ NIKE, Inc., an Qnegwporation (the "Borrower"), promises to payte order of
"Bank") the lesser of the principal sum of Dollars ($ ) and the aggregate unpaid grai@mount of all Ratable Facility B
Loans made by the Bank to the Borrower pursuaBeittion 2.2.1(b) of the Credit Agreement (as theesmay be amended or modified, the
"Agreement") hereinafter referred to, in immedigtaVailable funds at the Administrative Agent'si€dfor as otherwise directed by the
Administrative Agent pursuant to the terms of trgrement, together with interest on the unpaidggral amount hereof at the rates and on
the dates set forth in the Agreement. The Borrashetl pay each of these respective Ratable Fa8litpans in full on the last day of such
Ratable Facility B Loan's applicable Interest Petridll Ratable Facility B Loans not sooner repdidlsbe paid in full on the Facility B
Termination Date.

The Bank shall, and is hereby authorized to, recorthe schedule attached hereto, or to othereiserd in accordance with its usual prac
the date and amount of each Ratable Facility B Lnade by it and the date and amount of each pahpgyment hereunder; provided,
however, that any failure to so record shall né&ctfthe Borrower's Obligations under this Note.

This Note is one of the Ratable Facility B Notesuesd pursuant to, and is entitled to the benefjtthe Credit Agreement, dated as of
November 17, 2000, among the Borrower, Bank of AcaeiN.A., as Administrative Agent, and the Bankd ather Persons party there
including the Bank, to which Agreement, as it mayadmended from time to time, reference is herebyenfiar a statement of the terms and
conditions under which this Note may be prepaidsomaturity date accelerated. Capitalized terneslugerein and not otherwise defined
herein are used with the meanings attributed tmtimethe Agreement.

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

A-2-1



NIKE, INC.
By:
Name:
Title:
A-2-2



SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO
NOTE (RATABLE FACILITY B LOANS) OF NIKE, INC.

Principal Maturity Principal
Amount of  of Intere st Amount Unpaid
Date Borrower Loan Period Paid Balance

A-2-3



EXHIBIT B-1

NOTE
(Competitive Facility A Bid Loans)

,200__

NIKE, Inc., an Oregon corporation (the "Borrowep)pmises to pay, on or before the Facility A Teration Date, to the order

(the "Bank") the aggregate unmémdipal amount of all Competitive Facility A Bldbans made by the Bank to t
Borrower pursuant to Section 2.3 of the Credit Agnent hereinafter referred to (as the same mayneaded or modified, the "Agreement”),
in lawful money of the United States in immediatalsailable funds at the Administrative Agent's €dfior as otherwise directed by the
Administrative Agent pursuant to the terms of tigrement, together with interest, in like money amls, on the unpaid principal amount
hereof at the rates and on the dates determinaccimrdance with the Agreement. The Borrower stallgach of the Competitive Facility A
Bid Loans in full on the last day of such CompeétFacility A Bid Loan's applicable Interest Period

The Bank shall, and is hereby authorized to, recorthe schedule attached hereto, or otherwisedea@ccordance with its usual practice,
the date and amount of each Competitive Facili§idLoan made by it and the date and amount of gacitcipal payment hereunder,
provided, however, that any failure to so recorallghot affect the Borrower's Obligations undesthiote.

This Note is one of the Competitive Facility A Bitbtes issued pursuant to, and is entitled to timetfits of, the Credit Agreement dated as of
November 17, 2000, among the Borrower, Bank of AcaeiN.A., as Administrative Agent, and the Bankd ather Persons party there
including the Bank, to which Agreement, as it mayadmended from time to time, reference is herebyenfiar a statement of the terms and
conditions under which this Note may be prepaidsomaturity date accelerated. Capitalized terneslueerein and not otherwise defined
herein are used with the meanings attributed tamtimethe Agreement.

OREGON LEGAL NOTICE. UNDER OREGON LAW, MOST AGREEMH'S, PROMISES AND COMMITMENTS MADE BY US
AFTER THE EFFECTIVE DATE OF THIS ACT CONCERNING LOMS AND OTHER CREDIT EXTENSIONS WHICH ARE NOT FOR
PERSONAL, FAMILY OR HOUSEHOLD PURPOSES OR SECUREDLELY BY THE BORROWER'S RESIDENCE MUST BE IN
WRITING, EXPRESS CONSIDERATION AND BE SIGNED BY UBO BE ENFORCEABLE. THE TERM "THIS ACT" MEANS
CHAPTER 967 OREGON LAWS 1989. THE TERM "US" MEANSIE BANK. THE EFFECTIVE DATE OF THIS ACT IS OCTOBEB
1989.
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NIKE, INC.
By:
Name:
Title:
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SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL

TO
NOTE (COMPETITIVE FACILITY A BID LOANS)
OF NIKE, INC.
Principal Maturity Principal
Amount of  of Intere st Amount Unpaid
Date Borrower Loan Period Paid Balance
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EXHIBIT B-2

NOTE
(Competitive Facility B Bid Loans)

,200__

NIKE, Inc., an Oregon corporation (the "Borrowejomises to pay, on or before the Facility B Teration Date, to the order

(the "Bank") the aggregate unpaidipal amount of all Competitive Facility B Bidbans made by the Bank to t
Borrower pursuant to Section 2.3 of the Credit Agnent hereinafter referred to (as the same mayneaded or modified, the "Agreement”),
in lawful money of the United States in immediatalsailable funds at the Administrative Agent's €dfior as otherwise directed by the
Administrative Agent pursuant to the terms of thgrédement, together with interest, in like money amdls, on the unpaid principal amount
hereof at the rates and on the dates determinacciordance with the Agreement. The Borrower staftlgach of the Competitive Facility B
Bid Loans in full on the last day of such CompeétFacility B Bid Loan's applicable Interest Period

The Bank shall, and is hereby authorized to, recorthe schedule attached hereto, or otherwisedea@ccordance with its usual practice,
the date and amount of each Competitive Facili§i@8Loan made by it and the date and amount of gacicipal payment hereunder,
provided, however, that any failure to so recorallghot affect the Borrower's Obligations undesthiote.

This Note is one of the Competitive Facility B Bilbtes issued pursuant to, and is entitled to tmefis of, the Credit Agreement dated as of
November 17, 2000, among the Borrower, Bank of AcaeiN.A., as Administrative Agent, and Banks atfieo Persons party there
including the Bank, to which Agreement, as it mayamended from time to time, reference is herebyenfar a statement of the terms and
conditions under which this Note may be prepaidsomaturity date accelerated. Capitalized ternesluserein and not otherwise defined
herein are used with the meanings attributed tamtimethe Agreement.

OREGON LEGAL NOTICE. UNDER OREGON LAW, MOST AGREENIH'S, PROMISES AND COMMITMENTS MADE BY US
AFTER THE EFFECTIVE DATE OF THIS ACT CONCERNING LOMS AND OTHER CREDIT EXTENSIONS WHICH ARE NOT FOR
PERSONAL, FAMILY OR HOUSEHOLD PURPOSES OR SECUREOLELY BY THE BORROWER'S RESIDENCE MUST BE IN
WRITING, EXPRESS CONSIDERATION AND BE SIGNED BY UBO BE ENFORCEABLE. THE TERM "THIS ACT" MEANS
CHAPTER 967 OREGON LAWS 1989. THE TERM "US" MEANSE BANK. THE EFFECTIVE DATE OF THIS ACT IS OCTOBER
1989.
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NIKE, INC.
By:
Name:
Title:
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SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO
NOTE (COMPETITIVE FACILITY B BID LOANS)
OF NIKE, INC.

SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO
NOTE (RATABLE FACILITY A LOANS) OF NIKE, INC.

Principal Maturity Principal
Amount of  of Intere st Amount Unpaid
Date Borrower Loan Period Paid Balance
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EXHIBIT C
COMPETITIVE BID QUOTE REQUEST
(Section 2.3.2)

, 200_
To: Bank of America, N.A.,
as Administrative Agent (the "Admini strative Agent")
From: NIKE, Inc. ("Borrower")
Re: Credit Agreement (as extended, renewed , amended or restated

from time to time, the "Agreement") dated as of Bimer 17, 2000 among the Borrower, Bank of Amefita,., as Administrative Agent,
and the Banks and other Persons party thereto

Borrower hereby gives notice pursuant to Secti@22of the Agreement that it requests Competitiice @uotes offering to make
[Competitive Facility A Bid Loans] [Competitive Féity B Bid Loans] as follows:

Borrowing Date: ,200_
Principal Amount 1 Interest Period 2
$

Such Competitive Bid Quotes should offer [a ContpetiBid Margin] [an Absolute Rate].

Upon acceptance by the undersigned of any or ale@fCompetitive Bid Advances offered by Banksdsponse to this request, the
undersigned shall be deemed to affirm as of suthttie representations and warranties made in ¢ineetnent to the extent specified in
Article 1V thereof. Capitalized terms used hereavé the meanings assigned to them in the Agreement.

1 Amount must be at least $5,000,000 and an integukiple of $1,000,000.

2 One, two, three or six months (Eurodollar Auctionat least 7 and up to 183 days (Absolute Ratetidn), subject to the provisions of the
definitions of Eurodollar Interest Period and AhgelRate Interest Period may not after the Appledlermination Date.
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NIKE, Inc.

By:
Name:
Title:
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EXHIBIT D
INVITATION FOR COMPETITIVE BID QUOTES
(Section 2.3.3)

, 200_
To: [Name of Bank]
Re: Invitation for Competitive Bid Quotes to
NIKE, Inc. (the "Borrower")
Pursuant to Section 2.3.3 of the Credit Agr eement dated as of November

17, 2000, (as extended, renewed, amended or r@$tate time to time, the "Agreement") among the ®arer, the Banks and other Persons
party thereto, and the undersigned, as Adminisgaligent, we are pleased on behalf of the Borrdwémvite you to submit Competitive Bid
Quotes offering to make

[Competitive Facility A Bid Loans] [Competitive Féity B Bid Loans] to the Borrower as follows:

Borrowing Date: ,200_
Principal Amount Interest Period
$

Such Competitive Bid Quotes should offer [a ContpegiBid Margin] [an Absolute Rate]. Your CompetdiBid Quote must comply with
Section 2.3.4 of the Agreement and the foregoingseon which the Competitive Bid Quote Request made. Capitalized terms used herein
have the meanings assigned to them in the Agreement

Please respond to this invitation by no later tB@l® a.m. San Francisco time on , 200 _.

BANK OF AMERICA, N.A,,
as Administrative Agent
By:
Authorized Officer
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EXHIBIT E
COMPETITIVE BID QUOTE
(Section 2.3.4)

,200_

To: Bank of America, N.A., as Administrative Agehitn:
Re: Competitive Bid Quote to NIKE, Inc. (the "Bower") In response to your invitation on behalfloé Borrower dated , 20
we hereby make the following Competitive Bid quptesuant to Section 2.3.4 of the Credit Agreemeneinafter referred to and on the
following terms:
1. Quoting Bank:
2. Person to contact at Quoting Bank:
3. Borrowing Date: __, 200 1

4. We hereby offer to make [Competitive Facilityid Loans] [Competitive Facility B Bid Loans] ineffollowing principal amounts, for the
following Interest Periods and at the followingest

Principal Interest [Competitive  [A bsolute ~ Minimum or
Amount 2 Period 3 Bid Margin 4] Rate 5] Maximum Amount 6
5 _

1 As specified in the related Invitation.

2 Principal amount bid fo reach Interest Period metyexceed principal amount requested. Bids meishade for at least $5,000,000 and an
integral multiple of $1,000,000.

3 One, two, three or six months at least 7 andUuB8 days, as specified in the related Invitatidre Interest Period may not end after the
Applicable Termination Date.

4 Competitive Bid Margin over or under the EurodoBase Rate determined for the applicable Intétesbd. Specify percentage (rounded
to the nearest 1/1000 of 1%) and specify whethetJ$' or "MINUS."

5 Specify rate of interest per annum (rounded ¢onibarest 1/1000 of 1%).
6 Specify minimum or maximum amount which the Bareo may accept (see Section 2.3.4(b)(v)).

E-1



We understand and agree that the offer(s) set &lrtive, subject to the satisfaction of the applecabnditions set forth in the Credit
Agreement, dated as of November 17, 2000 (as estkmdnewed, amended or restated from time to tiamdng the Borrower, the Banks

and other Persons listed on the signature pagesofhand yourselves, as Administrative AgentMoaably obligates us to make [Competii
Facility A Bid Loans]

[Competitive Facility B Bid Loans] for which anyfef(s) are accepted, in whole or in part.

Very truly

yours,
[NAME OF BA NK]
Dated: ,200_ By:
Auth orized Officer
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EXHIBIT F
BORROWER COUNSEL OPINION

November 17, 200

To the Administrative Agent and Banks who are artd the Credit Agreement described below:
Re: Opinion of Counsel

Ladies and Gentlemen:

| serve as General Counsel of NIKE, Inc., an Oregmnporation (the "Borrower"). In that capacityprbvide this Opinion Letter in connecti
with the Credit Agreement dated as of November2DD0 among the Borrower, Bank of America, N.A.Aasninistrative Agent, and the
Banks named therein, providing for loans in an eggte principal amount not exceeding $1,250,000e@@My one time outstanding, and the
Ratable Notes, Competitive Facility A Bid Notesda@ompetitive Facility B Bid Notes executed in cention therewith (collectively, the
"Agreement"). Capitalized terms used in this Opinietter are defined as set forth in the Agreenoerihe Accord (see below).

This Opinion Letter is governed by, and shall lerpreted in accordance with, the Legal Opiniondkdqthe "Accord") of the ABA Section
of Business Law (1991). As a consequence, it ifestibo a number of qualifications, exceptions migbns, limitations on coverage and ot
limitations, all as more particularly describedhie Accord, and this Opinion Letter should be rigacbnjunction therewith. The Law covered
by the opinions expressed herein is limited toRbderal Laws of the United States and the Law @R&tate of Oregon. This Opinion Letter is
limited to matters about which | possess Actual Wisalge.

Based on and subject to the foregoing, | am obftirion that:
1. The Agreement is enforceable against the Bomrowe

2. Execution and delivery by the Borrower of, amtdfprmance of its agreements in, the Agreementaddinviolate its Constituent
Documents, (ii) breach or result in a default uratey existing obligation of the Borrower, or redalor require the creation or imposition of
any Lien, under any contract filed by the Borrowsth the U.S. Securities and Exchange Commission, o

(iii) breach or otherwise violate any existing glalfion of the Borrower under any Court Order.

3. Execution and delivery by the Borrower of, aedfprmance by the Borrower of its agreements ia,Agreement do not violate applicable
provisions of statutory law or regulation.
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4. There are no actions or proceedings againddnewer or any of its Subsidiaries, pending, oertly threatened in writing, before any
court, governmental agency or arbitrator whichs@k to affect the enforceability of the Agreementb) would would result in a material
adverse effect on the business or financial camditif the Borrower.

The General Qualifications apply to the opinionisfegh in paragraphs 1 and 3 above and the Otbenr@on Qualifications apply to all of t
opinions set forth above. This Opinion Letter mayrélied upon only by you and your assignees aad#nks in connection with the
Transaction and may not, without our prior writtemsent, be used or relied upon by you or any gibeson for any purpose whatsoever,
except to the extent authorized in the Accord.

Very truly yours,
James C. Carter
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EXHIBIT G
RATABLE BORROWING NOTICE
Date: , 200

To: Bank of America, N.A. as Administrative Ageot the Banks parties to the Credit Agreement dasedf November 17, 2000 (as
extended, renewed, amended or restated from tiriméo the "Credit Agreement”) among NIKE, Inc.e tBanks and other Persons party
thereto, and Bank of America, N.A., as AdministratAgent Ladies and Gentlemen:

The undersigned, NIKE, Inc. (the "Borrower"), resféo the Credit Agreement, the terms defined theveing used herein as therein defined,
and hereby gives you notice irrevocably, pursuaiBection 2.2.3. of the Credit Agreement, of thatfiBle Facility A Advance] [Ratable
Facility B Advance] specified below:

() The Business Day of the proposed Ratable Adeasc , 200 _.
(i) The aggregate amount of the proposed RatabieaAce is $ .

(iii) The Advance shall be a [Eurodollar FacilityRatable Advance]

[Eurodollar Facility B Ratable Advance] [Floatingfe Facility A Advance] [Floating Rate Facility Bigance].

[(iv) The duration of the Interest Period of thaif&dollar Facility A Ratable Advance] [Eurodollaadility B Ratable Advance] shallbe
month[s].] The undersigned hereby certifies thatftilowing statements are true on the date hessaf,will be true on the date of the
proposed Ratable Advance, before and after givifegethereto and to the application of the procetdrefrom.

(a) the representations and warranties containédgticle V of the Credit Agreement are true andreot as though made on and as of such
date except for changes in the Schedules herdéxtiaf transactions permitted by this Agreement;

(b) no Default or Unmatured Default has occurred iarcontinuing, or would result from such propo&adable Advance; and

(c) The proposed Ratable Advance will not causeatigregate principal amount of all outstanding [IRgA Loans to exceed the combined
Facility A Commitments of the Facility A Banks] [€ility B Loans to exceed the combined Facility Bn@uoitments of the Facility B Banks].
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NIKE, Inc.

By:
Name:
Title:
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EXHIBIT H
NOTICE OF CONVERSION/CONTINUATION

Date: , 200_

To: Bank of America, N.A. as Administrative Ageot the Banks parties to the Credit Agreement dasedf November 17, 2000 (as
extended, renewed, amended or restated from tiriméo the "Credit Agreement”) among NIKE, Inc.e Banks and other Persons party
thereto, and Bank of America, N.A., as AdministratAgent Ladies and Gentlemen:

The undersigned, NIKE, Inc. (the "Borrower"), reféo the Credit Agreement, the terms defined thdveing used herein as therein defined,
and hereby gives you notice irrevocably, pursuar8dction 2.2.4. of the Credit Agreement, of thenfeersion] [continuation] of the [Facility
A Ratable Advance] [Facility B Ratable Advance] cified below:

(i) The Business Day of the proposed Conversionti@oation Date is , 200_.

(i) The aggregate amount of the Advance to be [ converted] [continued]
is$ .

(i) The Advance shall be [converted into] [cont inued as] a
[Eurodollar Facility A Ratable Advance] [Eu rodollar Facility B
Ratable Advance] [Floating Rate Facility A Advance] [Floating
Rate Facility B Advance].

[(iv) The duration of the Interest Period of the [Eurodollar Facility A
Ratable Advance] [Eurodollar Facility B Rat able Advance] included
in the [conversion] [continuation] shall be ___month[s].]

NIKE, Inc.

By:
Name:
Title:
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EXHIBIT |
COMPLIANCE CERTIFICATE

To: The Banks parties to the

Credit Agreement Described Below

This Compliance Certificate is furnished pursuantthiat certain Credit Agreement dated as of NovertiBe2000, among NIKE, Inc., the
Banks and other Persons party thereto, and BaAknafrica, N.A., as Administrative Agent for the Banlas extended, renewed, amended or
restated from time to time, the "Agreement”). Usletherwise defined herein, the terms used inGbisipliance Certificate have the meani
ascribed thereto in the Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:

1. I am the duly elected of the @®wer;

2. | have reviewed the terms of the Agreement dmalve made, or have caused to be made under myvisipe, a detailed review of the
transactions and conditions of the Borrower an&itbsidiaries during the accounting period covémethe attached financial statements;

3. The examinations described in paragraph 2 didliselose, and | have no knowledge of, the existasf any condition or event which
constitutes a Default or Unmatured Default durin@tthe end of the accounting period covered byatitached financial statements or as of
the date of this Certificate, except as set foettoly; and

4. Schedule | attached hereto sets forth finamtzitd and computations evidencing the Borrower'sptiamce with certain covenants of the
Agreement, all of which data and computations are, tcomplete and correct. Described below ar@xiceptions, if any, to paragraph 3 by
listing, in detail, the nature of the conditionement, the period during which it has existed dredaction which the Borrower has taken, is
taking, or proposes to take with respect to each sondition or event:




The foregoing certifications, together with the gartations set forth in Schedule | hereto and tharftial statements delivered with this
Certificate in support hereof, are made and dedidehis __ day of ,200__.

By:

Name:



SCHEDULE "I" TO COMPLIANCE CERTIFICATE
Schedule of Compliance as of , 200_, with

Provisions of Sections 6.12, 6.15(h), 6.15(i) arld’&®f the Agreement

Maxi mum Permitted Actual
I.  Section 6.12: $ $
Aggregate book value of the assets  (See attached worksheet)

disposed of by the Borrower and its
Subsidiaries during the past twelve
months pursuant to Section 6.12(ii)

Il.  Section 6.15(h): $1 00,000,000 $
Aggregate amount of Indebtedness
secured by Liens, not otherwise
permitted under Section 6.15, on
property other than accounts receivable
and inventory

Section 6.15(i): $1 00,000,000 $
Aggregate amount of obligations of the
Borrower subject to Liens filed in
connection with the construction of, and
additions to, the Borrower's
headquarters in Beaverton, Oregon

Ill.  Section 6.17: Leverage Ratio

(Indebtedness to net worth) 1.00 to 1.00 @6 1.



NIKE, Inc.
Compliance Certificate - Covenants Worksheet
Page 2
. Section 6.12:
Sale of Assets:
A. Amount Permitted
Consolidated Assets (at book value)
as of ,200__: $
x 0.20
Amount permitted during period beginning
and ending : $
B. Disposals of Fixed Assets
(per Statement of Cash Flows
during period beginning
and ending : $
(A) must be greater than/equal to (B)
In Compliance?

(Yes or No)
Il.  Section 6.15:
Liens:
A. Aggregate amount of Indebtedness secured by Liens
permitted under Section 6.15(h) of the Agree ment: $
B. Maximum amount permitted under Section 6.15( h): $ 100,000,000
C. Aggregate amount of obligations of the Borro wer subject to

Liens filed in connection with the construction afd additions to, the Borrower's headquarterseiav@rton, Oregon: $
D. Maximum amount permitted under Section 6.1%100,000,000

(A) must be less than/equal to (B); (C) must be than/equal to (D) In Compliance?

(Yes or No)
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lll. Section 6.17 Leverage Ratio:

A. Indebtedness $

B. Net Worth $

C. INDEBTEDNESS/NW (A/B) :1.00

Maximum Ratio Permitted
In Compliance?
(Yes or No)

1.00:1.00



EXHIBIT J
ASSIGNMENT AGREEMENT

This Assignment Agreement (this "Assignment Agreetf)ebetween (the "Assignor”) and (the "Assignes‘dlated as of , 200 . The parties
hereto agree as follows:

1. PRELIMINARY STATEMENT. The Assignor is a party & Credit Agreement, dated as of November 17, 280@h, as it may be
amended, modified, renewed or extended from tintarte, is herein called the "Credit Agreement")caig NIKE, Inc. (the "Borrower"), the
Banks and other Persons party thereto, and BaAknafrica, N.A., as Administrative Agent. Capitalizedms used herein and not otherwise
defined herein shall have the meanings attribudgtiém in the Credit Agreement. The Assignor dsdioeassign to the Assignee, and the
Assignee desires to assume from the Assignor,tarest (the "Purchased Percentage”) in the [Faéli€ommitment] [and] [Facility B
Commitment] of the Assignor such that after giveftect to the assignment and assumption hereingiftaided, [the Facility A Commitment
of the Assignee shall equal $ and its percentadgleeoFacility A Commitments shall equal ___ %] [aftie Facility B Commitment of the
Assignee shall equal $ and its percentage of ti#ityeB Commitments shall equal ___ %].

2. ASSIGNMENT. For and in consideration of the asption of obligations by the Assignee set fortlSection 3 hereof and the other
consideration set forth herein, and effective ahefEffective Date (as hereinafter defined), tlssignor does hereby sell, assign, transfer and
convey all of its right, title and interest in atodthe Purchased Percentage of (i) the [Facilitggdnmitment] [and] [Facility B Commitment]
of the Assignor (as in effect on the Effective Daf&) [any Facility A Loan constituting part ofRatable Facility A Advance [or part of any
Competitive Facility A Bid Advance]] [and] [any Héity B Loan constituting part of a Ratable FagilB Advance [or part of any Competiti
Facility B Bid Advance]] outstanding on the EffaaiDate, and (iii) the Credit Agreement and theepttpan Documents [other than [the
Competitive Facility A Bid Note] [and] [the Comptgtie Facility B Bid Note] payable to Assignor (thEransferred Documents")]. Pursuan
Section 13.3 of the Credit Agreement, on and dfterEffective Date the Assignee shall have the saghés, benefits and obligations as the
Assignor had under the [Loan Documents] [TransteBecuments] with respect to the Purchased Pemgermtithe [Loan Documents]
[Transferred Documents], all determined as if tlesignee had % of the

[Facility A Commitments] [Facility B CommitmentsThe "Effective Date" shall be the later of 200 or two Business Days (or s!
shorter period agreed to by the Administrative Ayafter a Notice of Assignment substantially ie form of Exhibit 1 attached hereto and
any consents substantially in the form of Exhib#ttached hereto required to be delivered to thmiAitrative Agent by Section 13.3 of the
Credit Agreement have been delivered to the Adrratise Agent. In no event will the Effective Datecur if the payments required to be
made by the Assignee to the Assignor on the Effeddiate under Section 4 hereof are not made oprtposed
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Effective Date. The Assignor will notify the Assigm of the proposed Effective Date on the Businegsiior to the proposed Effective De

3. ASSUMPTION. For and in consideration of the gissient of rights by the Assignor set forth in Smtt2 hereof and the other
consideration set forth herein, and effective athefEffective Date, the Assignee does hereby ad¢hapassignment, and assume and
covenant and agree fully, completely and timelpedorm, comply with and discharge, each and athefobligations, duties and liabilities of
the Assignor under the Credit Agreement which asigaed to the Assignee hereunder, which assumiptddundes, without limitation, the
obligation to fund the unfunded portion of the [FiacA Commitment] [and] [Facility B Commitmenthi accordance with the provisions set
forth in the Credit Agreement as a "Bank" under@hnedit Agreement with [ % of the [Facility A Comimients] [and] [ % of the Facility B
Commitments]. The Assignee agrees to be boundlipyalisions relating to "Banks" and "Applicablea&" under and as defined in the
Credit Agreement, including, without limitation,guisions relating to the dissemination of inforroatand the payment of indemnification.
4. PAYMENTS OBLIGATIONS. On and after the Effectiizate, the Assignee shall be entitled to receigmfthe Administrative Agent all
payments of principal, interest and fees with respethe Purchased Percentage of the Assignatslify A Commitment] [and] [Facility B
Commitment] and [Facility A Loans] [and] [Facili® Loans] [constituting part of any [Ratable Fagilk Advances] [Ratable Facility B
Advances]]. The Assignee shall advance funds dyréatthe Administrative Agent with respect to silich Loans and reimbursement
payments made on or after the Effective Date. msiwteration for the sale and assignment of sucim& bareunder,
(i) with respect to all Floating Rate Loans maddti® Assignor outstanding on the Effective Date,Alssignee shall pay the Assignor, on the
Effective Date,[ an amount equal to the Purchaseddntage of all such Floating Rate Loans; andwih respect to each Fixed Rate Loan
made by the Assignor outstanding on the Effectia¢ed(a) on the last day of the Interest Periocefioe or (b) on such earlier date agreed to
by the Assignor and the Assignee or (c) on the datehich any such Fixed Rate Loan either becorneqoly acceleration or otherwise) or is
prepaid (the date as described in the foregoingsela (a), (b) or (c) being hereinafter referredstthe "Payment Date")]*, the Assignee shall
pay the Assignor an amount equal to the Purchaseme/tage of such Fixed Rate Loan. On and afteEtieetive Date, the Assignee will al
remit to the Assignor any amounts of interest oan
[constituting part of any [Ratable Facility A Adwees] [Ratable Facility B Advances]] and fees reedifrom the Administrative Agent which
relate to the Purchased Percentage of [FacilityoAris] [and] [Facility B Loans] made by the Assigaocrued for periods prior to the
Effective Date, in the case of Floating Rate Loamshe Payment Date, in the case of Fixed Rat&g,0and not heretofore paid by the
Assignee to the Assignor. In the event interesterperiod from the Effective Date to but not irthg the Payment Date is not paid by the
Borrower with respect to any Fixed Rate Loan sgldhHg Assignor to the Assignee hereunder, the Assighall pay to the Assignor interest
for such period on such Fixed Rate Loan at theiegiple rate provided by the Credit Agreement. in¢kient that either party hereto receives
any payment
* Assignor and Assignee may substitute their owmgehere.
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to which the other party hereto is entitled undiés Assignment Agreement, then the party receiginch amount shall promptly remit it to
other party hereto.

5. CREDIT DETERMINATION; LIMITATIONS ON ASSIGNOR'SIABILITY. The Assignee represents and warrantsh®e Assignor that

is capable of making and has made and shall cantmmake its own credit determinations and ansilyased upon such information as the
Assignee deemed sufficient to enter into the tretima contemplated hereby and not based on angnséatts or representations by the
Assignor. It is understood and agreed that thegyassent and assumption hereunder are made withcotirge to the Assignor and that the
Assignor makes no representation or warranty ofiamg to the Assignee and shall not be responédlé) the due execution, legality,
validity, enforceability, genuineness, sufficiermycollectibility of the Credit Agreement or anyhet Loan Document, including without
limitation, documents granting the Assignor anddtieer Banks a security interest in assets of thredver, (ii) any representation, warranty
or statement made in or in connection with anyhefltoan Documents, (iii) the financial conditionaveditworthiness of the Borrower, (iv)
the performance of or compliance with any of thheneor provisions of any of the Loan Documents,iifgpecting any of the property, books
or records of the Borrower, or (vi) the validityferceability, perfection, priority, condition, wed or sufficiency of any collateral securing or
purporting to secure the Loans. Neither the Asgignoo any of its officers, directors, employeesratg or attorneys shall be liable for any
mistake, error of judgment, or action taken or ¢edito be taken in connection with the Loans orlib@n Documents, except for its or their
own bad faith or willful misconduct.

6. INDEMNITY. The Assignee agrees to indemnify drudd the Assignor harmless against any and alekssosts and expenses (including,
without limitation, reasonable attorneys' fees) baioilities incurred by the Assignor in connectoith or arising in any manner from the
Assignee's performance or non-performance of otidiga assumed under this Assignment Agreement.

7. SUBSEQUENT ASSIGNMENTS. After the Effective Datiee Assignee shall have the right pursuant tai@ed 3.3 of the Credit
Agreement to assign the rights which are assigo¢het Assignee hereunder to any Person, providedijhany such subsequent assignment
does not violate any of the terms and conditionhefLoan Documents or any law, rule, regulatiodeo, writ, judgment, injunction or decr
and that any consent required under the termseof ®lan Documents has been obtained, and (i) tisggAse is not thereby released from any
of its obligations to the Assignor hereunder.
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8. REDUCTIONS OF COMMITMENT. If any reduction ingtFacility A Commitments] [Facility B Commitmentsgcurs between the date
of this Assignment Agreement and the Effective D#te percentage of the [Facility A Commitments3¢hity B Commitments] assigned to
the Assignee shall remain the percentage spedifi€action 1 hereof and the dollar amount of thec[lity A Commitment] [Facility B
Commitment] of the Assignee shall be recalculatesed on the reduced [Facility A Commitments] [RBcB Commitments].

9. ENTIRE AGREEMENT. This Assignment Agreement dimel attached consent embody the entire agreeméntraterstanding between
parties hereto and supersede all prior agreemadtsrederstandings between the parties heretorrglithe subject matter hereof.

10. GOVERNING LAW. This Assignment Agreement shmlgoverned by the internal law, and not the lawoofflicts, of the State of
California.

11. NOTICES. Notices shall be given under this gssient Agreement in the manner set forth in theliCAgreement. For the purpose
hereof, the addresses of the parties hereto fustite of a change is delivered) shall be the adset forth under each party's name on the
signature pages hereof.
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IN WITNESS WHEREOF, the parties hereto have exetthis Assignment Agreement by their duly authatinéficers as of the date first
above written.

[NAME OF ASSIGNOR]
By:
Name:
Title:
Notice Address:

[NAME OF ASSIGNEE]
By:
Name:
Title:
Notice Address:
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EXHIBIT 1 to EXHIBIT J
NOTICE
OF ASSIGNMENT

To: NIKE, Inc.
BANK OF AMERICA, N.A.

From: [NAME OF ASSIGNOR]
[NAME OF ASSIGNEE]

,200_

1. We refer to that Credit Agreement, dated as@fdvhber 17, 2000 (which, as it may be amended, firmddrenewed or extended from time
to time, is herein called the "Credit Agreementfjaamg NIKE, Inc. (the "Borrower"), the Banks andatlPersons party thereto, including
(the "Assignor"), and Bank of AmerNd., as administrative agent for the Banks (ahsthe "Administrative Agent”
Capitalized terms used herein and in any consdivieded in connection herewith and not otherwisraal herein or in such consent shall
have the meanings attributed to them in the Crgglieement.
2. This Notice of Assignment (this "Notice") is givand delivered to the Borrower and the AdministeaAgent pursuant to Section 13.3.2
13.3.3 of the Credit Agreement.
3. The Assignor and (the "Assignee") leantered into an Assignment Agreement, dated a2@® , pursuant to which, among
other things, the Assignor has sold, assignedgdetel and transferred to the Assignee, and theyAssihas purchased, accepted and ass
from the Assignor, an interest in and to all of Assignor's rights and obligations under the CrAditeement such that Assignee's percentage
of the [Facility A Commitments] [Facility B Commitemts] shall equal %, effective as of the "Effecidate” (as hereinafter defined). The
"Effective Date" shall be the later of __, 200two Business Days (or such shorter period as agoeby the Administrative Agent) after this
Notice of Assignment and any consents and feesreshby Sections 13.3.1, 13.3.2 and 13.3.3 of tredliC Agreement have been deliverec
the Administrative Agent, provided that the EffgetDate shall not occur if any condition precedmgreed to by the Assignor and the
Assignee has not been satisfied.
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4. As of this date, the percentage of the Assigmdine [Facility A Commitments] [Facility B Commitemts] and [Facility A Ratable
Advances]

[Facility B Ratable Advances] is % %. As of Eféective Date, the percentage of the Assignohm[Facility A Commitments] [Facility
B Commitments] and [Facility A Ratable Advancesi¢Hity B Ratable Advances] will be % (as speincentage may be reduced or
increased by assignments which become effectiwe frithe assignment to the Assignee becomingtafidcand the percentage of the
Assignee in the [Facility A Commitments]

[Facility B Commitments] and [Facility A Ratable #ances] [Facility B Ratable Advances] will be . %

5. The Assignor and the Assignee hereby give t@tireower and the Administrative Agent notice of tissignment and delegation referred
to herein. The Assignor will confer with the Adnshiative Agent before , 200 to determine ifAlssignment Agreement will become
effective on such date pursuant to Section 3 heaswf will confer with the Administrative Agent determine the Effective Date pursuant to
Section 3 hereof if it occurs thereafter. The Assigshall notify the Administrative Agent if the signment Agreement does not become
effective on any proposed Effective Date as a teduhe failure to satisfy the conditions precedagreed to by the Assignor and the
Assignee. At the request of the Administrative Algéime Assignor will give the Administrative Agentitten confirmation of the occurrence
of the Effective Date.

6. The Assignee hereby accepts and assumes tgemassit and delegation referred to herein and agrees$ the Effective Date (i) to perform
fully all of the obligations under the Credit Agment which it has hereby assumed and (ii) to beatiday the terms and conditions of the
Credit Agreement as a "Bank".

7. The Assignor and the Assignee request and digatany payments to be made by the Administraiigent to the Assignor on and after
Effective Date shall, to the extent of the assigntmeferred to herein, be made entirely to the drsseé, it being understood that the Assignor
and the Assignee shall make between themselvedesined allocations.

8. The Assignor or the Assignee shall pay to thenikistrative Agent on or before the Effective D#ie processing fee of $3,500 required by
Section 13.3.3 of the Credit Agreement.

9. The Assignor and the Assignee request and ditatthe Administrative Agent prepare and causeBibrrower to execute and deliver new
Notes or, as appropriate, replacement notes, tdsbggnor and the Assignee in accordance with 8&edB.3.3 of the Credit Agreement. T
Assignor agrees to deliver to the AdministrativeeAgthe relevant original Note(s) received fromyitthe Borrower upon its receipt of a new
Note (or Notes) in the amount set forth abc
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10. The Assignee advises the Administrative Agkat the address listed below is its address face®under the Credit Agreement:

ASSIGNOR ASSI GNEE
By: By:
Name: N ame:
Title: Title:
J-8
EXHIBIT 2 to EXHIBI TJ
CONSENT AND RELEA SE
TO: [NAME OF ASSIGNOR]

[NAME OF ASSIGNEE]

,200__

1. We acknowledge receipt from (the "Assignor") and (the "Assignee") of the Notice ofigssent, dated as of , 200 (the
"Notice"). Capitalized terms used herein and nbeowise defined herein shall have the meaningbatéd to them in the Notice.

2. In consideration of the assumption by the Assigof the obligations of the Assignor as refercethtthe Notice, the Borrower hereby

(i) irrevocably consents, as required by Sectior3 D8 the Credit Agreement, to the assignment atdgation referred to in the Notice and
as of the Effective Date, irrevocably reduces theegntage of the Assignor in the

[Facility A Commitments] [Facility B Commitmentsiy/lihe percentage of the

[Facility A Commitments] [Facility B Commitmentsksigned to the Assignee and releases the Assigimordll of its obligations to the
Borrower under the Loan Documents to the exteritgheh obligations have been assumed by the Assigne

3. The Borrower directs the Administrative Agenptepare for issuance by the Borrower new Notes@sested by the Assignor and the
Assignee in the Notice.

4. In consideration of the assumption by the Assigaf the obligations of the Assignor as refereshtthe Notice, the Administrative Agent
hereby (i) irrevocably consents, as required byti8&ed 3.3 of the Credit Agreement, to the assignnaed delegation referred to in the Not

(i) as of the Effective Date, irrevocably releafias Assignor from its obligations to the Admingive Agent under the Loan Documents to
the extent that such obligations have been asstéte Assignee, and (iii) agrees that, as of tfieckve Date, the Administrative Agent
shall consider the Assignee as a "Bank" for alppses under the Loan Documents to the extent aishignment and delegation referred
the Notice.

NIKE, INC. BANK OF AME RICA, N.A,,
as Administrative Agent
By: By:
Name: Name:
Title: Title:
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EXHIBIT K
FACILITY B TERM LOAN BORROWING NOTICE
Date: , 200_

To: Bank of America, N.A. as Administrative Ageot the Banks parties to the Credit Agreement dasedf November 17, 2000 (as
extended, renewed, amended or restated from tiiméo the "Credit Agreement”) among NIKE, Inc.,iBaof America, N.A., as
Administrative Agent, and the Banks and other Resguarty thereto.

Ladies and Gentlemen:

The undersigned, NIKE, Inc., (the "Company") refieréhe Credit Agreement, the terms defined thebeing used herein as therein defined,
and hereby gives you notice irrevocably, pursuarBdction 2.8.2 of the Credit Agreement, of therBaing specified below:

1. The Business Day of the proposed Borrowing Date: , 200 _.

2. The aggregate principal amount of the FacilityeBm Loans shall be $
3. The Borrower has selected the [Eurodollar Riftielating Rate] for the Facility B Term Loans

4. [If applicable:] The duration of the InterestiBd for the Facility B Term Loans shall be monih[Bhe undersigned hereby certifies that the
following statements are true on the date herewf,vaill be true on the date on which the Facilitf &m Loans are made, before and after
giving effect thereto and to the application of gieceeds therefrom:

(a) the representations and warranties of the Bara@ontained in Article V of the Credit Agreemeamé true and correct as though made on
and as of such date (except to the extent suckseptations and warranties relate to an earlier, @atvhich case they are true and correct as
of such date);

(b) no Default or Event of Default has occurred ancontinuing, or would result from the makingtioé Facility B Term Loans; and

(c) the aggregate principal amount of the Facityerm Loans shall not exceed the sum of (i) thgregate principal amount of the Facility
Loans which will be outstanding as of the openifiusiness on the Facility B Termination Date, fijsthe aggregate amount available to
be borrowed from the Facility B Banks as of therdpg of business on the Facility B Termination Date
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By:

NIKE, INC.

Name:
Title:
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SCHEDULE 1
SUBSIDIARIES

Name of Subsidiary Addresses Ownership

Schedule 1-1



SCHEDULE 2
LIENS

NONE
Schedule -1



SCHEDULE 3
COMMITMENTS
AND PRO RATA SHARES

Facility A Commitme

Bank Facility A Commitment
Bank of America, N.A. $45,000,000.00
ABN-AMRO Bank N.V. $20,000,000.00
Banca Commerciale ltaliana  $10,000,000.00
Banca Intesa $10,000,000.00
Bank One, NA $38,000,000.00
Royal Bank of Canada

(RBC Securities Corp.) $20,000,000.00

Citicorp USA, Inc. $45,000,000.00
Commerzbank AG $34,000,000.00
Deutsche Bank AG $20,000,000.00
First Union National Bank  $20,000,000.00
Fleet National Bank $34,000,000.00
HSBC Bank USA $38,000,000.00

Industrial Bank of Japan, Ltd. $10,000,000.00
The Northern Trust Company  $14,000,000.00
Bank of Nova Scotia $20,000,000.00
State Street Bank & Trust Co. $20,000,000.00
Bank of Tokyo-Mitsubishi, Ltd. $38,000,000.00
U.S. Bank National Association $20,000,000.00
Wells Fargo Bank, N.A. $14,000,000.00
Westdeutsche Landesbank

Girozentrale $20,000,000.00
Westpac Banking Corp. $10,000,000.00
Total $500,000,000.00

Schedule 3-1

nts

Facility A Pro Rata Share
9.0%
4.0%
2.0%
2.0%
7.6%

4.0%
9.0%
6.8%
4.0%
4.0%
6.8%
7.6%
2.0%
2.8%
4.0%
4.0%
7.6%
4.0%
2.8%

4.0%
2.0%
100.0%



Facility B Commitments

Bank Facility B Commitment
Bank of America, N.A. $67,500,000.00
ABN-AMRO Bank N.V. $30,000,000.00
Banca Commerciale ltaliana  $15,000,000.00
Banca Intesa $15,000,000.00

Bank One, NA $57,000,000.00

Royal Bank of Canada
(RBC Securities Corp.) $30,000,000.00

Citicorp USA, Inc. $67,500,000.00
Commerzbank AG $51,000,000.00
Deutsche Bank AG $30,000,000.00
First Union National Bank $30,000,000.00
Fleet National Bank $51,000,000.00
HSBC Bank USA $57,000,000.00
Industrial Bank of Japan, Ltd. $15,000,000.00
The Northern Trust Co. $21,000,000.00
Bank of Nova Scotia $30,000,000.00

State Street Bank & Trust Co. $30,000,000.00
Bank of Tokyo-Mitsubishi, Ltd. $57,000,000.00
U.S. Bank National Association $30,000,000.00
Wells Fargo Bank, N.A. $21,000,000.00
Westdeutsche Landesbank

Girozentrale $30,000,000.00
Westpac Banking Corp. $15,000,000.00
Total $750,000,000.00

Facility B Pro Rata Share
9.0%
4.0%
2.0%
2.0%
7.6%

4.0%
9.0%
6.8%
4.0%
4.0%
6.8%
7.6%
2.0%
2.8%
4.0%
4.0%
7.6%
4.0%
2.8%

4.0%
2.0%
100.0%



SCHEDULE 4

EURODOLLAR AND DOMESTIC LENDING OFFICES



NIKE, INC.
COMPUTATION OF RATIO OF EARNINGS TO CHARGES

Six Months Ended
Novemb er 30,
2000 1999
(in mill ions)
Net income $329.6 $307.8
Income taxes 189.4 188.6
Income before income taxes 519.0 496.4
Add fixed charges
Interest expense (A) 36.9 18.4
Interest component of leases (B) 24.7 24.0
Total fixed charges 61.6 42.4

Earnings before income taxes and
fixed charges (C) $575.8 $537.1

Ratio of earnings to total fixed
charges 9.34 12.67

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