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Item 5. Other Events.

On April 24, 1997, NIKE, Inc. (the "Company") filedprospectus supplement dated April 23, 1997 asé pbrospectus dated November 29,
1996 relating to its Registration Statement on F8r3, File No. 3335953 (as amended, the "Registration Statemenéting to the offering
and sale, from time to time, of up to $300,000,890regate offering price of its Medium-Term Noté® ('Notes").

On April 23, 1997, the Company entered into a bstion Agreement (the form of which is attachedette as Exhibit 1.1) with Goldman,
Sachs & Co., Lehman Brothers Inc., Merrill Lyncliefee Fenner & Smith Incorporated and Salomon Bxathnc (collectively, the "Agents
pursuant to which the Company appointed each Ageain agent of the Company for the purpose ofiinficand receiving offers to purche
the Notes from the Company.

In connection with the commencement of its Mediuerdi Note Program on April 23, 1997, pursuant téralenture among the Company
and The First National Bank of Chicago (the fornwtiich was filed as an exhibit to the RegistratBiatement), the Company delivered an
Officers' Certificate (the form of which is attachieereto as Exhibit 4.1) to The First National BafkChicago, setting forth the terms of the
Notes.

Item 7. Financial Statements, Pro Forma Financialnformation and Exhibits.
(c) The following exhibits are filed as part ofdiRReport:

1.1 Form of Distribution Agreement dated April 2897 among NIKE, Inc. and Goldman, Sachs & Co. nhah Brothers Inc., Merrill Lyncl
Pierce, Fenner & Smith Incorporated and Salomorthgrs Inc, together with Annex | and Annex Il butkeiding Annex Il1.

4.1 Form of Officers' Certificate pursuant to theénture, dated as of December 13, 1996, betwel€E Nihc. and The First National Bank
Chicago, as Trustee, setting forth the terms of iIKac.'s Fixed Rate Medium-Term Note and Floaiaje Medium-Term Note, without
annexes.

4.2 Form of Fixed Rate Medium-Term Note.

4.3 Form of Floating Rate Medit-Term Note,



SIGNATURE

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

Dated: April 23, 1997
NIKE, Inc.

By: /sl Robert S. Fal cone
Name: Robert S. Fal cone
Title: Vice President and
Chi ef Financial Oficer



EXHIBIT INDEX

Exhibit
1.1 Form of Distribution Agreement dated April 2897 among NIKE, Inc. and Goldman, Sachs & Co. nhah Brothers Inc., Merrill Lyncl
Pierce, Fenner & Smith Incorporated and Salomoritrs Inc, together with Annex | and Annex Il butlkeding Annex lIl.

4.1 Form of Officers' Certificate pursuant to theénture, dated as of December 13, 1996, betwelég,Nihc. and The First National Bank
Chicago, as Trustee, setting forth the terms of iIKuic.'s Fixed Rate Medium-Term Note and FloaRage Medium-Term Note, without
annexes.

4.2 Form of Fixed Rate Medium-Term Note.

4.3 Form of Floating Rate Medit-Term Note,



EXHIBIT 1.1

NIKE, INC.

$300,000,000
MEDIUM-TERM NOTES

Distribution Agreement

April 23, 1997

Goldman, Sachs & Co.,

Lehman Brothers Inc.,

Merrill Lynch, Pierce, Fenner & Smith
Incorporated,

Salomon Brothers Inc,

c/o Goldman, Sachs & Co.,

555 California Street, Suite 4500,
San Francisco, California 94104.

Ladies and Gentlemen:

NIKE, Inc., an Oregon corporation (the "Companyipposes to issue and sell from time to time itslMe-Term Notes Due Nine Months
More From Date of Issue (the "Securities") in agragate initial public offering price up to $30000000 (or the equivalent thereof in foreign
currencies or composite currencies) and agreeseaith of you (individually, an "Agent”, and collizely, the "Agents") as set forth in this
Agreement.

Subject to the terms and conditions stated heraint@the reservation by the Company of the rigtgell Securities directly on its own beh
the Company hereby (i) appoints each Agent as antaif the Company for the purpose of soliciting aeceiving offers to purchase
Securities from the Company pursuant to Sectioht¥eeof and (ii) agrees that, except as otheragsgemplated herein, whenever it
determines to sell Securities directly to any Agenprincipal, it will enter into a separate agreat{each a "Terms Agreement"),
substantially in the form of Annex | hereto, ratgtito such sale in accordance with Section 2(bgdfef his Distribution Agreement shall not
be construed to create either an obligation orp#ireof the Company to sell any Securities or digation of any of the Agents to purchase
Securities as principal.

The Company reserves the right to sell Securitiesugh one or more additional agents or directlgadain investment banking firms as
underwriters for resale to the public on terms ttglly identical to the terms contained her&in.commission will be payable to the
Agents on any Securities sold through other agantirectly by the Company to underwriters. The @amy has additionally reserved the
right to sell Securities to investors on its owm&léin those



jurisdictions where it is authorized to do so. Thpsovisions shall not lim
Section 4(f) hereof or any similar provision inchaddin any Terms Agreement.

The Securities will be issued under an indentuagedias of December 13, 1996 (the "Indenture"yéet the Company and The First
National Bank of Chicago, as Trustee (the "TrugteBfie Securities shall have the maturity ranggsreést rates, if any, redempti
provisions and other terms set forth in the Progseeferred to below as it may be amended or supghted from time to time. The
Securities will be issued, and the terms and rigigseof established, from time to time by the Campin accordance with the Indenture.

1. The Company represents and warrants to, anésgi¢h, each Agent that:

(a) A registration statement on Form S-3 (File Blg3-15953) (the "Initial Registration Statementi’yéspect of the Securities has been filed
with the Securities and Exchange Commission (thai@ission"); the Initial Registration Statementaasended, and any post-effective
amendment thereto, each in the form heretoforeeleld or to be delivered to such Agent, excludixigjlats to such registration statement,
but including all documents incorporated by refesem the prospectus included therein, have beelaidel effective by the Commission in
such form; other than a registration statemeranyf, increasing the size of the offering (a "Rl @) Registration Statement"), filed purst
to Rule 462(b) under the Securities Act of 193%mended (the "Securities Act"), which became éffeaupon filing, and other than those
documents referred to above in this Section 1@pther document with respect to the Initial Registn Statement or documents
incorporated by reference therein has heretofoea fiked or transmitted for filing with the Commiigs (other than the prospectuses filed
pursuant to Rule 424(b) of the rules and regulatmithe Commission under the Securities Act, éathe form heretofore delivered to the
Agents); and no stop order suspending the effantise of the Initial Registration Statement andRbke 462(b) Registration Statement, if
any, has been issued and no proceeding for thpoperhas been initiated or threatened by the Cosiomigany preliminary prospectus
included in the Initial Registration Statementited with the Commission pursuant to Rule 424(athefrules and regulations of the
Commission under the Securities Act is hereinafédied a "Preliminary Prospectus”; the variousgafithe Initial Registration Statement,
including all exhibits thereto and the document®iporated by reference in the prospectus contam#te registration statement at the time
such part of the registration statement becametaféebut excluding the statement of eligibilitytbe trustee on Form T-1, each as amended
at the time such part of the registration staterbeotime effective or such part of the Rule 462@xgi&ration Statement, if any, became or
hereafter becomes effective, are hereinafter doliglg called the "Registration Statement"; thegpectus (including, if applicable, any
prospectus supplement) relating to the Securitiethe form in which it has most recently beendijler transmitted for filing, with the
Commission on or prior to the date of this Agreemenhereinafter called the "Prospectus"; anyrefee herein to any Preliminary
Prospectus or the Prospectus shall be deemedetotoedind include the documents incorporated bgreeice therein pursuant to the applici
form under the Securities Act, as of the date ehdRreliminary Prospectus or Prospectus, as theroay be; any reference to any amendi
or supplement to any Preliminary Prospectus oPtlospectus, including any supplement to the Pragpélat sets forth only the terms of a
particular issue of the Securities (a "Pricing Sapyent"), shall be deemed to refer to and inclugdedocuments filed after the date of such
Preliminary Prospectus or Prospectus, as the cagés) under the Securities Exchange Act of 1984naended (the "Exchange Act"), and
incorporated by reference in such Preliminary Peoss or Prospectus, as the case may be, as ddthef such amendment or supplement;
any reference to any



amendment to the Registration Statement shall bmdd to refer to and include any annual repoh@f@ompany filed pursuant to Section 13
(a) or 15(d) of the Exchange Act after the effextilate of the Initial Registration Statement teahcorporated by reference in the
Registration Statement; and any reference to thepgectus as amended or supplemented shall be deéemeddr to and include the Prospe«

as amended or supplemented (including by the agipécPricing Supplement filed in accordance witht®e 4(a) hereof) in relation to
Securities to be sold pursuant to this Agreemertté form in which it is filed with the Commissiparsuant to Rule 424(b) of the rules and
regulations of the Commission under the Securfigisand in accordance with Section 4(a) hereofuitiog any documents incorporated by
reference therein as of the date of such filing);

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

(c) The Registration Statement and the Prospectf®ian in all material respects to the requiremenithe Securities Act and the Trust
Indenture Act of 1939, as amended (the "Trust IhadenAct"), and the rules and regulations of then@ussion thereunder; the Registration
Statement, as amended, does not and will not coatauntrue statement of a material fact or ométtéde a material fact required to be stated
therein or necessary to make the statements theotimisleading, and the Prospectus does not alhdaticontain an untrue statement of a
material fact or omit to state a material fact rssegy to make the statements therein, in the &ifbircumstances under which they were
made, not misleading; provided, however, thatitBigesentation and warranty shall not apply tostatements or omissions made in reliance
upon and in conformity with information furnishedwriting to the Company by any Agent expresslyuse in the Prospectus as amended or
supplemented to relate to a particular issuan&eotirities;

(d) Neither the Company nor any of its significanbsidiaries (as such term is defined in Rule bflRegulation SX under the Exchange A
(each, a "Significant Subsidiary")) has sustairiadesthe date of the latest audited financial statets included or incorporated by reference
in the Prospectus any material loss or interferavitieits business from fire, explosion, flood dgher calamity, whether or not covered by
insurance, or from any labor dispute or court oragpmental action, order or decree, otherwise #gset forth in or contemplated by the
Prospectus; and, since the respective dates alicii wnformation is given in the Registration Staent and the Prospectus, there has not
any decrease in the capital stock of the Compamnygrof its Significant Subsidiaries (other thamexuired pursuant to any stock repurchase
plan that has been disclosed or incorporated l@reate in the Prospectus) or an increase in theotidated long-term debt of the Company
in excess of $100 million (excluding Securitiesiss under the Medium-Term Note Program establislyetiis Agreement) or any material
adverse change, or any development involving apgeis/e material adverse change, in the generairsffmanagement, financial position,
shareholders' equity or results of operations ef@bmpany and its subsidiaries (a "Material Advé&hkange"), otherwise than as set forth in
or contemplated by the Prospectus;

(e) The Company has been duly incorporated andligly existing as a corporation under the lawshef State of Oregon, with power and
authority (corporate and other) to own its progertind conduct its business as described in tlep&ctus;
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(f) The Company has an authorized capitalizatioseti$orth or incorporated by reference in the peotus, and all of the issued shares of
capital stock of the Company have been duly anidllyehuthorized and issued and are fully paid aod-assessable;

(g) The Securities have been duly authorized, ahén issued and delivered pursuant to this Agreéamahany Terms Agreement, will have
been duly executed, authenticated, issued andedetivand will constitute valid and legally bindioigligations of the Company entitled to the
benefits provided by the Indenture, which will héstantially in the form filed as an exhibit to tRegistration Statement; the Indenture has
been duly authorized and duly qualified under thesTindenture Act and constitutes a valid andllgdmdnding instrument, enforceable in
accordance with its terms, subject, as to enforoénte bankruptcy, insolvency, reorganization atiteolaws of general applicability relating
to or affecting creditors' rights and to generaliggprinciples; and the Indenture conforms andSkeurities of any particular issuance of
Securities will conform in all material respectste descriptions thereof contained in the Prosiseas amended or supplemented to relate to
such issuance of Securities;

(h) The issue and sale of the Securities, the damg# by the Company with all of the provisiongted Securities, the Indenture, this
Agreement and any Terms Agreement, and the constiom@ the transactions herein and therein contatag will not (i) conflict with or
result in a breach or violation of any of the temngrovisions of, or constitute a default undery amdenture, mortgage, deed of trust, loan
agreement or other agreement or instrument to whielCompany is a party or by which the Comparpoisnd or to which any of the
property or assets of the Company is subjectrdglt in any violation of the provisions of theti8les of Incorporation or By-laws of the
Company or (jii) result in the violation of any &tge or any order, rule or regulation of any caurgovernmental agency or body having
jurisdiction over the Company or any of its propestin each case (i) or (iii) above other tharhsui@aches, conflicts, violations or defal
which, individually or in the aggregate,

(x) would not have a material adverse effect onGbepany and its subsidiaries taken as a wholg€ygnaould not affect the validity,
performance or consummation of the transactiontecoplated by this Agreement; and no consent, agprauthorization, order, registration
or qualification of or with any such court or gorarental agency or body is required for the solimtaof offers to purchase Securities, the
issue and sale of the Securities or the consummahtidhe Company of the transactions contemplayeithis Agreement, any Terms
Agreement or the Indenture, except (x) such as haea, or will have been prior to the Commencerdatié (as defined in Section 3 hereof),
obtained under the Securities Act and the Trusemtare Act, (y) such consents, approvals, authtioizs, registrations or qualifications as
may be required under state securities or Bluel&kg in connection with the solicitation by suchehg of offers to purchase Securities from
the Company and with purchases of Securities bl igrent as principal, as the case may be, in east i the manner contemplated hereby
and (z) such consents, approvals, authorizatiodgrs, registrations or qualifications which (indivally or in the aggregate) the failure to
make, obtain or comply with (a) would not have aarial adverse effect on the Company and its sidr#éd taken as a whole and (b) would
not affect the validity, performance or consummaid the transactions contemplated by this Agrednaery Terms Agreement or the
Indenture;

(i) The statements set forth in the Prospectus uthdecaptions "Description of Debt Securities" dBéscription of the Notes", insofar as tl
purport to constitute a summary of



the terms of the Securities, conform in all mategapects to the rights set forth in the instruteelefining the same;

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

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

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

(m) Immediately after any sale of Securities by @mmpany hereunder or under any Terms Agreemenfdgregate amount of Securities
which shall have been issued and sold by the Coypareunder or under any Terms Agreement and oflaby securities of the Company
(other than such Securities) that shall have besred and sold pursuant to the Registration Statewik not exceed the amount of debt
securities registered under the Registration Stamém

(n) Price Waterhouse LLP, who have certified cerfaiancial statements of the Company and its slidxéés, are independent public
accountants as required by the Securities Act lamdules and regulations of the Commission thereynd

(o) Other than as set forth in the ProspectusCitrapany and its subsidiaries own or have validdibiy, enforceable licenses or other rights
to use any patents, trademarks, trade names, sendtks, service names, copyrights, and other j@tapy intellectual property rights
("Intellectual Property") necessary to conducthibisiness of the Company and its subsidiaries imt&ener in which it has been and is being
conducted, without any conflict with the rightsathers, except for such conflicts as do not andldvoat reasonably be expected to result
Material Adverse Change to the Company and itsidigris, taken as a whole; the information corgdior incorporated by reference in the
Registration Statement and Prospectus concernitegigsassued to, or patent applications filed omalfeof, the Company and its subsidiaries
is accurate in all material respects; and, exceplescribed in the Prospectus, neither the Compangny of its subsidiaries has received any
notice from any other person of infringement otonflict with (and knows of no such infringementasfconflict with) asserted rights of
others with respect to any Intellectual Propertamy trade secrets, proprietary information, knawhprocesses and procedures
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owned or used by or licensed to the Company orcéiitg subsidiaries, which if determined adverdelyhe Company or any of its
subsidiaries would, individually or in the aggregatasonably be expected to result in a Materizlepse Change to the Company and its
subsidiaries, taken as a whole; and

(p) The Medium-Term Note Program under which theuiges are issued, as well as the Securities;edesl A1 by Moody's Investors
Service, Inc. and A+ by Standard & Poor's Ratingis/i8e, or such other rating as specified in thaliapble Terms Agreement or that shall
have otherwise been publicly disclosed.

2. (a) On the basis of the representations andawtes herein contained, and subject to the termdscanditions herein set forth, each of the
Agents hereby severally and not jointly agreesgent of the Company, to use its reasonable efioislicit and receive offers to purchase
the Securities from the Company upon the termscanditions set forth in the Prospectus as amendsdpplemented from time to time.

Procedural details relating to the issue and delieé Securities, the solicitation of offers to pbase Securities and the payment in each case
therefor shall be as set forth in the AdministratiRrocedure attached hereto as Annex Il as it rmaniended from time to time by written
agreement between the Agents and the CompanyAtmihistrative Procedure™). The provisions of théministrative Procedure shall apply
to all transactions contemplated hereunder ottaar those made pursuant to a Terms Agreement. EgehtAand the Company agree to
perform the respective duties and obligations sipadly provided to be performed by each of thenthia Administrative Procedure. The
Company will furnish to the Trustee a copy of thénfinistrative Procedure as from time to time ireeff

The Company reserves the right, in its sole digmeto instruct the Agents to suspend at any tiimeany period of time or permanently, the
solicitation of offers to purchase the Securiti&s.soon as practicable, but in any event not kdi@n one business day in New York City, after
receipt of notice from the Company, the Agents siilspend solicitation of offers to purchase Seiesrirom the Company until such time as
the Company has advised the Agents that such tetiazi may be resumed. During such period, the Gomshall not be required to comply
with the provisions of Sections 4(h), 4(i), 4(j{jk#and 4(l), provided that no Agent then holds &egurities purchased from the Company as
principal. Upon advising the Agents that such s@ifoon may be resumed, however, the Company shallltaneously provide the docume
required to be delivered by Sections 4(h), 4(i}), 4(k) and 4(l), and the Agents shall have ndgatlon to solicit offers to purchase the
Securities until such documents have been recdiydatle Agents. In addition, any failure by the Camypto comply with its obligations
hereunder, including without limitation its obligats to deliver the documents required by Sections

4(h), 4(i), 4(j), 4(k) and 4(1), shall automatigaterminate the Agents' obligations hereunder idicig without limitation its obligations to
solicit offers to purchase the Securities hereuadeagent or to purchase Securities hereundeiraspad.

The Company agrees to pay each Agent a commissitime time of settlement of any sale of a Secijtyhe Company as a result of a
solicitation made by such Agent, which may be aoam equal to the following applicable percentafjthe principal amount of such
Security sold:



Commis sion (percentage of

aggrega te principal amount

Range of Maturities of Securities sold)
From 9 months to less than 1 year .125%
From 1 year to less than 18 months .150%
From 18 months to less than 2 years .200%
From 2 years to less than 3 years .250%
From 3 years to less than 4 years .350%
From 4 years to less than 5 years .450%
From 5 years to less than 6 years .500%
From 6 years to less than 7 years .550%
From 7 years to less than 10 years .600%
From 10 years to less than 15 years .625%
From 15 years to less than 20 years .675%
From 20 years to less than 30 years .750%
30 years and more *

* To be determined at the time of issuance.

(b) Each sale of Securities to any Agent as pradcpall be made in accordance with the termsisfAlyreement and (unless the Company
and such Agent shall otherwise agree) a Terms Ageaewhich will provide for the sale of such Setiasi to, and the purchase thereof by,
such Agent; a Terms Agreement may also specifaiteprovisions relating to the reoffering of sudtc8rities by such Agent; the
commitment of any Agent to purchase Securitiesraeipal, whether pursuant to any Terms Agreememtloerwise, shall be deemed to h
been made on the basis of the representations amdmties of the Company herein contained and bleadubject to the terms and conditions
herein set forth; each Terms Agreement shall spéled principal amount of Securities to be purchdsgany Agent pursuant thereto, the
price to be paid to the Company for such Securitiag provisions relating to rights of, and defduylt underwriters acting together with such
Agent in the reoffering of the Securities and theetand date and place of delivery of and paymanstdich Securities; and such Terms
Agreement shall also specify any requirements famions of counsel, accountants' letters and afflcgertificates pursuant to Section 4
hereof. Each Agent proposes to offer Securitiesimased by it as principal for sale at prevailinghaaprices or prices related thereto at the
time of sale, which may be equal to, greater thdess than the price at which such Securitiegparehased by such Agent from the
Company.

For each sale of Securities to an Agent as prihtfizd is not made pursuant to a Terms Agreembatptocedural details relating to the issue
and delivery of such Securities and payment thefall be as set forth in the Administrative Pdhae. For each such sale of Securities 1
Agent as principal that is not made pursuant temanB Agreement, the Company agrees to pay suchtAggsmmission (or grant an
equivalent discount) as provided in Section 2(agbkand in accordance with the schedule set tbetein.
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Each time and date of delivery of and payment &guSities to be purchased by an Agent as principlagther set forth in a Terms Agreem
or in accordance with the Administrative Procedigeeferred to herein as a "Time of Delivery".

(c) Each Agent agrees, with respect to any Secdehominated in a currency other than U.S. dolssgent, directly or indirectly, not to
solicit offers to purchase, and as principal urader Terms Agreement or otherwise, directly or iedily, not to offer, sell or deliver, such
Security in, or to residents of, the country isgusuch currency, except as permitted by appliciame

3. The documents required to be delivered pursiaaiection 6 hereof on the Commencement Date (asedebelow) shall be delivered to-
Agents at the offices of Latham & Watkins, 505 Mgorhery Street, San Francisco, California 94111@Q 8.m., San Francisco time, on the
date of this Agreement (such time and date beifegresl to herein as the "Commencement Date"), wtiich and date of such delivery may
be postponed by agreement between the Agents ar@iaimpany but in no event shall be later than #yepior to the date on which
solicitation of offers to purchase Securities imooenced or on which any Terms Agreement is executed

4. The Company covenants and agrees with each Agent

(@) (i) To make no amendment or supplement to tgigkration Statement or the Prospectus (otherttiragh the filing of reports under the
Exchange Act) (A) prior to the Commencement Datéctvishall be reasonably disapproved by any Agemmnptly after reasonable notice
thereof or (B) after the date of any Terms Agreetnoemther agreement by an Agent to purchase Sesuds principal and prior to the rela
Time of Delivery which shall be reasonably disamea by any Agent party to such Terms Agreemenbgruschasing as principal promptly
after reasonable notice thereof; (ii) to prepariéh wespect to any Securities to be sold througto @uch Agent pursuant to this Agreement, a
Pricing Supplement with respect to such Securitiesform previously approved by such Agent antiléosuch Pricing Supplement pursuant
to Rule 424(b)(3) under the Securities Act notri#itan the close of business of the Commissiorherfitth business day after the date on
which such Pricing Supplement is first used; (dimake no amendment or supplement to the Regddsir&tatement or Prospectus, other than
through the filing of reports under the Exchangé @uwd other than any Pricing Supplement, at ang pnior to having afforded each Agent a
reasonable opportunity to review and comment thergw) to file promptly all reports and any define proxy or information statements
required to be filed by the Company with the Consiois pursuant to Section 13(a), 13(c), 14 or 16{dhe Exchange Act for so long as the
delivery of a prospectus is required in connectidth the offering or sale of the Securities, andiry such same period to advise such Agent,
promptly after the Company receives notice therebfhe time when any amendment to the Registré8iatement has been filed or has
become effective or any supplement to the Prospemrtany amended Prospectus (other than any Pi&ipglement that relates to Securities
not purchased through or by such Agent) has béshviith the Commission, of the issuance by the @ission of any stop order or of any
order preventing or suspending the use of any pwsp relating to the Securities, of the suspensidhe qualification of the Securities for
offering or sale in any jurisdiction, of the initien or, to the best knowledge of the Company,atering of any proceeding for any such
purpose, or of any request by the Commission featinendment or supplement of the Registration &teor Prospectus or for additional
information; and (v) in the event of the issuantany such stop order or of any such order premgntir suspending the use of any prospe
relating to the Securities or suspending any suetification, to use promptly its reasonable béfsires to obtain its withdrawal;
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(b) Promptly from time to time to take such actamsuch Agent may reasonably request to qualiffstwirities for offering and sale under
the securities laws of such jurisdictions as sugemt may request and to comply with such laws g0 permit the continuance of sales and
dealings therein in such jurisdictions for as lasgmay be necessary to complete the distributi@alerof the Securities; provided, however,
that in connection therewith the Company shallbetequired to qualify as a foreign corporationoofile a general consent to service of
process in any jurisdiction;

(c) To furnish such Agent with copies of the Regibn Statement and each amendment thereto, wiiies of the Prospectus as each time
amended or supplemented, other than any PricinglSmnent (except as provided in the Administrativecedure), in the form in which it is
filed with the Commission pursuant to Rule 424 urtie Securities Act, and with copies of the docoteéncorporated by reference therein,
all in such quantities as such Agent may reasonaugjyest from time to time; and, if the deliveryagbrospectus is required at any time in
connection with the offering or sale of the Sedesifincluding Securities purchased from the Comggansuch Agent as principal) and if at
such time any event shall have occurred as a rebulhich the Prospectus as then amended or supplteeh would include an untrue
statement of a material fact or omit to state aayemial fact necessary in order to make the statésriberein, in the light of the circumstan
under which they were made, not misleading, dorifany other reason it shall be necessary dutiich same period to amend or supplement
the Prospectus or to file under the Exchange Agtdmtument incorporated by reference in the Prdspén order to comply with the
Securities Act, the Exchange Act or the Trust IndemnAct, to notify such Agent and request suchigim its capacity as agent of the
Company, to suspend solicitation of offers to pasghSecurities from the Company (and, if so natifseich Agent shall cease such
solicitations as soon as practicable, but in argnéenot later than one business day later); atieeifCompany shall decide to amend or
supplement the Registration Statement or the Patispas then amended or supplemented, to so aslwibeAgent promptly by telephone
(with confirmation in writing) and to prepare anause to be filed promptly with the Commission areadment or supplement to the
Registration Statement or the Prospectus as thended or supplemented that will correct such stateémr omission or effect such
compliance; provided, however, that if during sseime period such Agent continues to own Secuptieshased from the Company by such
Agent as principal or such Agent is otherwise regplito deliver a prospectus in respect of trangastin the Securities, the Company shall
promptly prepare and file with the Commission sanlamendment or supplement;

(d) To make generally available to its securityleofdas soon as practicable, but in any event testtlaan eighteen months after the effective
date of the Registration Statement (as definedulie BR58(c) under the Securities Act), an earniateshent of the Company and its
subsidiaries (which need not be audited) complyiith Section 11(a) of the Securities Act and theswand regulations of the Commission
thereunder (including, at the option of the Compdyle 158);

(e) So long as any Securities are outstandingjrtdgh to such Agent copies of all reports or ot@nmunications (financial or other)
furnished to stockholders, and deliver to such Ag@@rtopies of any reports and financial stateraduntnished to or filed with the
Commission or any national securities exchange loctwany class of securities of the Company isdigiromptly after such reports and
financial statements are so furnished or filed; @hduch additional information concerning thesmess and financial condition of the
Company as such Agent may from time to time redsignmaquest (such financial statements to be consaidated basis to the extent the
accounts of the Company and its



subsidiaries are consolidated in reports furnigbdts stockholders generally or to the Commission)

(f) That during the period beginning from the dateny Terms Agreement with such Agent or otheeagrent by such Agent to purchase
Securities as principal and continuing to and ideig the related Time of Delivery or, if such Agdwis notified the Company in writing prior
to such Time of Delivery that the trading restoas for the Securities purchased under such agrgdmee not terminated, such later date as
such Agent shall notify the Company in writing béttermination of such trading restrictions, nobtier, sell, contract to sell or otherwise
dispose of any debt securities of the Company whath mature more than 9 months after such Tini@edifrery and are substantially similar
to the Securities, without the prior written conseihsuch Agent;

(g) That each acceptance by the Company of an tffparchase Securities hereunder (including amghmase by such Agent as principal not
pursuant to a Terms Agreement), and each execatidrdelivery by the Company of a Terms Agreemettt siich Agent, shall be deemed to
be an affirmation to such Agent that the repred@ms and warranties of the Company contained imade pursuant to this Agreement are
true and correct as of the date of such acceptanoksuch Terms Agreement, as the case may likpagh made at and as of such date, and
an undertaking that such representations and wasamill be true and correct as of the settlentte for the Securities relating to such
acceptance or as of the Time of Delivery relatmguch sale, as the case may be, as though madd as of such date (except that such
representations and warranties shall be deemedatie Ito the Registration Statement and the Praspas amended and supplemented
relating to such Securities);

(h) That reasonably in advance of each time thadRatjon Statement or the Prospectus shall be dettar supplemented (other than by a
Pricing Supplement), each time a report on FornKXiled by the Company under the Exchange Act eoiporated by reference into the
Prospectus, and each time the Company sells Sesuntsuch Agent as principal pursuant to a Tekgreement and such Terms Agreement
specifies the delivery of an opinion or opinionsSllivan & Cromwell, counsel to the Agents, asadition to the purchase of Securities
pursuant to such Terms Agreement, the Company &halkh to such counsel such papers and informatfothey may reasonably request to
enable them to furnish to such Agent the opinioopinions referred to in Section 6(b) hereof;

(i) That each time the Registration Statement eRtospectus shall be amended or supplementea (otreby a Pricing Supplement), each
time a report on Form 10-Q or a report on Form 1fild€l by the Company under the Exchange Act isiporated by reference into the
Prospectus and each time the Company sells Sesutgtisuch Agent as principal pursuant to a Tergreément and such Terms Agreement
specifies the delivery of an opinion under thistiec4(i) as a condition to the purchase of Semsipursuant to such Terms Agreement, the
Company shall furnish or cause to be furnishedhfeith to such Agent a written opinion of Paul JllikeJr., General Counsel for the
Company, or other counsel for the Company satisfadd such Agent, dated the date of such amendreepplement, incorporation or Time
of Delivery relating to such sale, as the case begyn form satisfactory to such Agent, to the eftbat such Agent may rely on the opiniol
such counsel referred to in Section 6(d) hereotiias last furnished to such Agent to the samengss though it were dated the date of
such letter authorizing reliance (except that thgesnents in such last opinion shall be deemedl&ber to the Registration Statement and the
Prospectus as amended and supplemented to suglodatelieu of such opinion, an opinion of thergatenor as the opinion of such counsel
referred to in Section 6(d) hereof
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but modified to relate to the Registration Statehaem the Prospectus as amended and supplemergedhalate; provided, that if on the date
any such opinion is required to be delivered urkdisrSection 4(i) an opinion of other counsel te @ompany is not required to be delivered
under

Section 4(j) of this Agreement, the opinion to ledivcered under this

Section 4(i) shall be of the same tenor as theiopareferred to in

Section 6(d) and in paragraphs (v) and (vi) andotir@agraph of text following paragraph (vi) of Sect6(c) hereof;

() That each time a report on Form 10-K filed hg Company under the Exchange Act is incorporayegference into the Prospectus, and
each time the Company sells Securities to such Bageprincipal pursuant to a Terms Agreement actl S@rms Agreement specifies the
delivery of an opinion under this Section 4(j) asoadition to the purchase of Securities pursuasstith Terms Agreement, the Company
shall furnish or cause to be furnished forthwitlstigh Agent a written opinion of Latham & Watkinsather counsel for the Company
satisfactory to such Agent, dated the date of sumbrporation, in form satisfactory to such Agdntthe effect that such Agent may rely on
the opinion of such counsel referred to in Sec@ito) hereof which was last furnished to such Aderthe same extent as though it were d
the date of such letter authorizing reliance (ektegt the statements in such last opinion shatldsemed to relate to the Registration
Statement and the Prospectus as amended and sepjeito such date) or, in lieu of such opinionppimion of the same tenor as the
opinion of such counsel referred to in Section G@neof but modified to relate to the Registratiiatement and the Prospectus as amended
and supplemented to such date;

(k) That each time the Registration Statement eRttospectus shall be amended or supplementedaahdime that a report on Form {@er

a report on Form 16-filed by the Company under the Exchange Act coiporated by reference into the Prospectus, reeitase to set for
financial information included in or derived frotmet Company's consolidated financial statements@yumnting records, and each time the
Company sells Securities to such Agent as prin@peduant to a Terms Agreement and such Terms Aggeespecifies the delivery of a
letter under this Section 4(k) as a condition ®plrchase of Securities pursuant to such Termsehgent, the Company shall cause the
independent certified public accountants who haréfed the financial statements of the Compang s subsidiaries included or
incorporated by reference in the Registration &tata forthwith to furnish such Agent a letter, dbtiee date of such amendment, supplen
incorporation or Time of Delivery relating to suséile, as the case may be, in form satisfactory¢h sgent, of the same tenor as the letter
referred to in Section 6(e) hereof but modifieddlate to the Registration Statement and the Potgpas amended or supplemented to the
date of such letter, with such changes as may bessary to reflect changes in the financial statésn@nd other information derived from the
accounting records of the Company, to the extectt $imancial statements and other information amlable as of a date not more than five
business days prior to the date of such lettenigeal, however, that, with respect to any finangifdrmation or other matter, such letter may
reconfirm as true and correct at such date as thoagle at and as of such date, rather than regiements with respect to such financial
information or other matter made in the letter mefe to in Section 6(e) hereof which was last fsined to such Agent; and

() That each time the Registration Statement eRtospectus shall be amended or supplementea (otreby a Pricing Supplement), each
time a document filed under the Securities Acther Exchange Act is incorporated by reference ioRrospectus and each time the
Company sells Securities to such Agent as prin@pdlthe applicable Terms Agreement specifies ¢igaty of a certificate under this
Section 4(I) as a condition to the
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purchase of Securities pursuant to such Terms Ageag the Company shall furnish or cause to beighed forthwith to such Agent a
certificate, dated the date of such supplementpament, incorporation or Time of Delivery relatitmsuch sale, as the case may be, in such
form and executed by such officers of the Compangtall be satisfactory to such Agent, to the ¢ffeat the statements contained in the
certificates referred to in Section 6(j) hereof @rhivas last furnished to such Agent are true angbcbat such date as though made at and as
of such date (except that such statements shakkbmed to relate to the Registration StatementtanBrospectus as amended and
supplemented to such date) or, in lieu of suchfmate, certificates of the same tenor as theiftaates referred to in said Section 6(j) but
modified to relate to the Registration Statemeiuk e Prospectus as amended and supplementedtdasigc

5. The Company covenants and agrees with each Algathe Company will pay or cause to be paidalewing: (i) the fees, disbursemel
and expenses of the Company's counsel and accésiimiazonnection with the registration of the Sé&s under the Securities Act and all
other expenses in connection with the preparagignting and filing of the Registration Statemeanty Preliminary Prospectus, the Prospe
and any Pricing Supplements and all other amendiraamd supplements thereto and the mailing andetéily of copies thereof to such
Agent; (i) the fees, disbursements and expensesurisel for the Agents in connection with the lelstament of the program contemplated
hereby, any opinions to be rendered by such coureselinder and under any Terms Agreement andahsdctions contemplated hereunder
and under any Terms Agreement; (iii) the cost @ftprg, producing or reproducing this Agreementy derms Agreement, the Indenture, any
Blue Sky survey, closing documents and any otheunh@nts in connection with the offering, purchasde and delivery of the Securities;

all expenses in connection with the qualificatidthe Securities for offering and sale under ssaigurities laws as provided in

Section 4(b) hereof, including any reasonable &awbdisbursements in connection with such quatiicaand in connection with any Blue
Sky surveys;

(v) any fees charged by securities rating senvicesating the Securities;

(vi) the cost of preparing the Securities; (viig lees and expenses of any Trustee and any agany dfrustee and any transfer or paying
agent of the Company and the fees and disburseroeotginsel for any Trustee or such agent in cotmreevith any Indenture and the
Securities; (viii) any advertising expenses cone@etith the solicitation of offers to purchase dimel sale of Securities so long as such
advertising expenses have been approved in witityritne Company; and (ix) all other costs and exgeifscident to the performance of its
obligations hereunder which are not otherwise digadly provided for in this Section. Except as pided in Sections 7 and 8 hereof, each
Agent shall pay all other expenses it incurs.

6. The obligation of any Agent, as agent of the @any, at any time ("Solicitation Time") to solioifers to purchase the Securities, the
obligation of any Agent to purchase Securitiesrascppal, pursuant to any Terms Agreement or otliseyand the obligation of any purche
of Securities sold through an Agent, as Agent,uicipase and pay for Securities as a result of adly accepted offer shall in each case be
subject to the condition that all representatiand warranties and other statements of the Comparsirh(and, in the case of an obligation of
an Agent under a Terms Agreement, in or incorpdrltereference in such Terms Agreement) are trdecarrect at and as of the
Commencement Date and any applicable date refegriedSection 4(I) hereof that is prior to suchi€itdtion Time or Time of Delivery, as
the case may be, and at and as of such Solicitatrne or Time of Delivery, as the case may be cthrdition that prior to such Solicitation
Time or Time of Delivery, as the case may be, tbenany shall have performed all of its obligatitveseunder theretofore to be performed,
and the following additional conditions:

(a) (i) With respect to any Securities sold at wompto such Solicitation Time or Time of Delivergs the case may be, the Prospectus as
amended or supplemented (including the Pricing fmpent) with respect to such Securities shall Heaen filed with the Commission
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pursuant to Rule 424(b) of the rules and regulatimithe Commission under the Securities Act withim applicable time period prescribed
for such filing by the rules and regulations untiher Securities Act and in accordance with Secti@) Hereof; (ii) no stop order suspending
the effectiveness of the Registration Statemerit khge been issued and no proceeding for thatgaerghall have been initiated or to the |
of the Company's knowledge threatened by the Cosiamisand (iii) all requests for additional infortimm on the part of the Commission
shall have been complied with to the reasonablsfaation of such Agent;

(b) Sullivan & Cromwell, counsel to the Agents, Bhave furnished to such Agent (i) such opinioropmions, dated the Commencement
Date, with respect to the incorporation of the Camp the Indenture, the Securities, the Regismddimtement, the Prospectus as amended o
supplemented and such other related matters asfgyerit may reasonably request and (ii) if and ®dhtent requested by such Agent, with
respect to each applicable date referred to ini@ed(h) hereof that is on or prior to such Scdititn Time or Time of Delivery, as the case
may be, an opinion or opinions, dated such apgkcdate, to the effect that such Agent may relyrenopinion or opinions which were last
furnished to such Agent pursuant to this Sectidr) & the same extent as though it or they wereddtite date of such letter authorizing
reliance (except that the statements in such [@istan or opinions shall be deemed to relate toRbgistration Statement and the Prospectus
as amended and supplemented to such date) oty icear, in lieu of such an opinion or opinionsppmion or opinions of the same tenor as
the opinion or opinions referred to in clause (i} modified to relate to the Registration Statenserd the Prospectus as amended and
supplemented to such date; and in each case suokalshall have received such papers and infoomas they may reasonably request to
enable them to pass upon such matters;

(c) Latham & Watkins, counsel for the Company, shale furnished to such Agent their written opimidated the Commencement Date and
each applicable date referred to in Section 4(jg¢diethat is on or prior to such Solicitation TimeTime of Delivery, as the case may be, in
form and substance satisfactory to such Agenhdceffect that:

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

(i) The Securities, in the forms certified by tBempany as of the date of such opinion, when doitgpeted, executed and issued by the
Company in accordance with the terms of the Inderand the officers’ certificate establishing s of such Securities and authenticated
and delivered by the Trustee in accordance withdhas of the Indenture and this Agreement agaiaginent of the consideration therefor,
will be legally valid and binding obligations ofafCompany, enforceable against the Company in danoe with their terms.

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

(iv) The issuance and sale of the Securities byCtn@pany pursuant to this Agreement will not reguthe violation by the Company of any
federal or New York statute, rule or regulation ¥umato such counsel to be applicable to the Comfatiner than federal or New York
securities laws).

(v) The Registration Statement and the Prospeet@yding the documents incorporated by referehesetn) comply as to form in all
material respects with the requirements for regfitn statements on Form S-3 under the Securiti¢stile Trust Indenture Act and the
respective rules and regulations of the Commistiiereunder; it being understood, however, that socimsel need express no opinion with
respect
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to the financial statements, schedules and othanéial data included or incorporated by referéndbe Registration Statement or the
Prospectus or with respect to the Form T-1. Inipgsspon the compliance as to form of the RegismaStatement and the Prospectus, such
counsel may assume that the statements made anwganated by reference therein are correct and tEmp

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

In addition, such counsel shall state that it tersigipated in conferences with officers and ottegaresentatives of the Company,
representatives of the independent public accotsfanthe Company, and your representatives, ahwthe contents of the Registration
Statement and the Prospectus and related matteesdigeussed and, although such counsel did ntitipate in the preparation of the
documents incorporated by reference into the Patgpéthe "Incorporated Documents”), and need ass upon, and need not assume any
responsibility for, the accuracy, completenessaonéss of the statements contained in the Retisir&tatement and the Prospectus, except
for those referred to in the opinion in subsecfahof this

Section 6(c), and need not have made any indepenbeck or verification thereof, during the couadesuch participation (relying as to
materiality to the extent such counsel deemed gpjate upon the statements of officers and othareentatives of the Company), no facts
came to such counsel's attention that caused sugisel to believe that the Registration Statenarhe time it became effective, contained
an untrue statement of a material fact or omittestate a material fact required to be stated iln@renecessary to make the statements th
not misleading, or that the Prospectus, as ofdts dnd as of the date of such opinion containetioiains an untrue statement of a material
fact or omitted or omits to state a material famtessary to make the statements therein, in thedfgghe circumstances under which they
were made, not misleading; it being understoodgbah counsel need express no belief with respabetfinancial statements, schedules and
other financial data included in the Registratidat&ment or the Prospectus or incorporated thereivith respect to the Form T-1.

Such counsel shall also be permitted to statettigabpinions rendered in paragraphs (i) and (igtirg to the enforceability of the Securities
and the Indenture are subject to the following etioas, limitations and qualifications: (i) the et of bankruptcy, insolvency, reorganizat
moratorium or other similar laws now or hereafteeffect relating to or affecting the rights andcheslies of creditors; (ii) the effect of general
principles of equity, whether enforcement is coagdl in a proceeding in equity or law, and therdisgn of the court before which any
proceeding therefor may be brought; (iii) the umeoéability under certain circumstances under lawonirt decisions of provisions providing
for the indemnification of or contribution to a pawith respect to a liability where such indemedtiion or contribution is contrary to public
policy; (iv) such counsel need express no opinimmcerning the enforceability of the waiver of riglatr defenses contained in

Section 4.4 of the Indenture; and (v) such counsetl express no opinion with respect to whetheglaction of the Securities may affect the
collectibility of that portion of the stated pripeil amount thereof which might be determined tostitute unearned interest thereon. Further,
the enforcement of the Securities and the Indemhag be limited by (a) requirements that a clairthwéspect to any Securities denominated
other than in United States dollars (or a foreigmency or composite currency judgment in respéstioh claim) be converted into United
States
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dollars at a rate of exchange prevailing on the datermined pursuant to applicable law or (b) gaveental authority to limit, delay or
prohibit the making of payments in foreign currescor currency units outside of the United States.

Such counsel shall also be permitted to statestiztt counsel has assumed for purposes of the apiméo (i) the Company has been duly
incorporated and is validly existing as a corparatinder the laws of the State of Oregon, andhmsdrporate power and authority to
consummate the transactions contemplated hereugijiéine Securities have been duly authorized Ibpecessary corporate action by the
Company; (iii) the Indenture has been duly autleatiby all necessary corporate action by the Compadyhas been duly executed and
delivered by the Company; (iv) the Trustee is darlyanized, validly existing and in good standinglemthe laws of its jurisdiction of
organization; (v) the Trustee is duly qualifiecetogage in the activities contemplated by the Ingtent(vi) the Indenture has been duly
authorized, executed and delivered by the Trustdecanstitutes the legally valid, binding and eoéable obligation of the Trustee
enforceable against the Trustee in accordanceitgiterms;

(vii) the Trustee is in compliance, generally arithwespect to acting as a trustee under the Indentvith all applicable laws and regulatio

(viii) the Trustee has the requisite organizaticarad legal power and authority to perform its odfigns under the Indenture; and (ix) the
aggregate principal amount of Securities that maydidly issued will be reduced dollar for dolfar any other debt securities issued and
sold under the Registration Statement after the deteof.

(d) Paul J. Kelly, Jr., General Counsel to the Canyp shall have furnished to the Representativesvtitten opinion, dated the
Commencement Date and each applicable date refeeriadsection 4(i) hereof that is on or prior teck Solicitation Time or Time of
Delivery, as the case may be, in form and substsatisfactory to such Agent, to the effect that:

(i) The Company has been duly incorporated andliglly existing under the laws of the State of Gnegwith corporate power and authority
to own, lease and operate its properties and caniduzusiness as described in the Registratiote®tnt and the Prospectus;

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

(ii) To the best of such counsel's knowledge, ¢lene no legal or governmental proceedings perditigreatened to which the Company is a
party or of which any property of the Company is fubject, required to be described in the Proapgeuathich are not described as required;

(iv) This Agreement and the Indenture have beew duthorized, executed and delivered by the Company

(v) The Securities, in the forms certified by then@pany, as of the date of such opinion, have begnalithorized by the Company, provid
however, that such counsel may assume that thegafgr principal amount of Securities that may bigllyassued will be reduced dollar for
dollar for any other debt securities issued and salder the Registration Statement after the datedf;

(vi) The issuance and sale of the Securities byCt@pany pursuant to this Agreement in the fornsfigel by the Company as of the date of
such opinion and the performance by the Compaiitg @bligations under the Securities in such foemd the Indenture will not result in the
violation by the Company of its Articles of Incomation or Bylaws or any federal or Oregon statuiés or regulation (other than federal or
state
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securities laws) known to such counsel to be agbléeto the Company or any order known to such selusf any court or governmental
agency or body or in the breach of or a defaulteargshy material indenture, note, loan, agreemeaottgage, deed of trust or other written
agreement creating, evidencing or securing indelgteslof the Company for borrowed money or any niaghtiease to which the Company is a
party, other than any such violations, breacheteéaults which would not have a material adversecebn the Company and its subsidiaries
taken as a whole and would not adversely affecvéttidity of the Securities.

(vii) To the best of such counsel's knowledge, masent, approval, authorization or order of, andlwith, any Oregon court or governmental
agency or body is required for the solicitatioroffers to purchase Securities or the consummatidhedissuance and sale of the Securities by
the Company pursuant to this Agreement and thepeence by the Company of its obligations underSgeurities and the Indenture, except
such as may be required under state securitiesitaeannection with the solicitation by the Agenfoffers to purchase Securities from the
Company and with purchases of Securities by an Ageprincipal, as the case may be.

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

(ix) The Incorporated Documents, when they werfilvith the Commission, appeared on their facetopty as to form in all material
respects with the requirements of the ExchangeaAdtthe rules and regulations of the Commissioretirler; it being understood, however,
that such counsel need not express any opinionregibect to the financial statements, scheduleo#at financial data included or
incorporated by reference in the Incorporated Dantsh In passing upon the compliance as to forthefncorporated Documents, such
counsel may assume that the statements made anganated by reference therein are correct and tmmp

No facts came to the attention of such counseldhased such counsel to believe that any of therpacated Documents, when they were
filed, contained an untrue statement of a matéaiior omitted to state a material fact necessaoyder to make the statements therein, ir
light of the circumstances under which they werelenahen the Incorporated Documents were so filetihisleading; it being understood
that such counsel need express no opinion withegp the financial statements, schedules and €ittancial data included or incorporated
by reference in the Incorporated Documents.

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

(e) Not later than 8:00 a.m., San Francisco timehe Commencement Date and on each applicablaafateed to in Section 4(k) hereof tl

is on or prior to such Solicitation Time or Timeélivery, as the case may be, the independerifiedrpublic accountants who have certil
the financial statements of the Company and itsisiidries included or incorporated by referencthRegistration Statement shall have
furnished to such Agent a letter, dated the Comment Date or such applicable date, as the casdeay form and substance satisfactory
to such Agent, to the effect set forth in Annexhdéreto;
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(f) (i) Neither the Company nor any of its subsiia shall have sustained since the date of testlaudited financial statements included or
incorporated by reference in the Prospectus as @ateor supplemented prior to the date of the RyiGuapplement relating to the Securitie
be delivered at the relevant Settlement Date oreTafiDelivery any loss or interference with its imass from fire, explosion, flood or other
calamity, whether or not covered by insuranceyamfany labor dispute or court or governmentalasgtorder or decree, otherwise than a
forth or contemplated in the Prospectus as ameadedpplemented prior to the date of the Pricing@ement relating to the Securities to be
delivered at the relevant Settlement Date or TifmBeadivery and (ii) since the respective datesfastuch information is given in the
Prospectus as amended or supplemented prior ttatheof the Pricing Supplement relating to the 8tes to be delivered at the relevant
Settlement Date or Time of Delivery there shall nate been any decrease in the capital stock atmepany or any of its Significant
Subsidiaries (other than as required pursuantyctotk repurchase plan that has been disclosedtamorated by reference in the
Prospectus) or an increase in the consolidatedtiemy debt of the Company in excess of $100 mil(excluding Securities issued under the
Medium-Term Note Program established by this Agmestnor any change, or any development involvipgaspective change, in or
affecting the general affairs, management, findmpmaition, shareholders' equity or results of atiens of the Company and its subsidiaries,
otherwise than as set forth in or contemplatechByRrospectus as amended or supplemented prioe tate of the Pricing Supplement
relating to the Securities to be delivered at #levant Settlement Date or Time of Delivery, asadage may be, the effect of which, in any
such case described in Clause (i) or

(i), is in the judgment of such Agent so matedatl adverse as to make it impracticable or inabilés® proceed with the solicitation by such
Agent of offers to purchase Securities from the @any or the purchase by such Agent of Securit@s fhe Company as principal, as the
case may be, on the terms and in the manner cotatadpn the Prospectus as amended or supplempritedo the date of the Pricing
Supplement relating to the Securities to be detidet the relevant Settlement Date or Time of Rejiy

(9) On or after the date hereof (i) no downgradihgll have occurred in the rating accorded the Gayg debt securities by any "nationally
recognized statistical rating organization”, ag tham is defined by the Commission for purposeRwie 436(g)(2) under the Securities Act,
and (ii) no such organization shall have publigipaunced that it has under surveillance or revigith possible negative implications, its
rating of any of the Company's debt securities;

(h) On or after the date hereof there shall noeh@scurred any of the following: (i) a suspensiomaterial limitation in trading in securities
generally on the New York Stock Exchange; (ii) agnsion or material limitation in trading in ther@pany's securities on the New York
Stock Exchange; (iii) a general moratorium on comuiad banking activities declared by any FederaywNyork State or Oregon State
authorities; or

(iv) the outbreak or escalation of hostilities itwing the United States or the declaration by tmitédl States of a national emergency or war,
if the effect of any such event specified in thlaiSe (iv) in the judgment of such Agent makemjpiiacticable or inadvisable to proceed with
the solicitation of offers to purchase Securitieshe purchase of the Securities from the Companyriacipal pursuant to the applicable
Terms Agreement or otherwise, as the case maynbleaterms and in the manner contemplated in thspectus;

(i) With respect to any Security denominated iuer@ncy other than the U.S. dollar, more than ameanicy or a composite currency or any
Security the principal or interest of which is iméd to such currency, currencies or composite aoyethere shall not have occurred a
suspension or material limitation in foreign exaparading in such currency,
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currencies or composite currency by a major intiswnal bank, a general moratorium on commerciakbanactivities in the country or
countries issuing such currency, currencies or @it currency, the outbreak or escalation of hibs$ involving, the occurrence of any
material adverse change in the existing finanpilitical or economic conditions of, or the dectam of war or a national emergency by, the
country or countries issuing such currency, curesor composite currency or the imposition or psad of exchange controls by any
governmental authority in the country or countigsiing such currency, currencies or compositeeogy; and

(j) The Company shall have furnished or causeckettunished to such Agent certificates of officefshe Company dated the
Commencement Date and each applicable date refieriadsection 4(l) hereof that is on or prior tech Solicitation Time or Time of
Delivery, as the case may be, in such form andwrddyy such officers of the Company as shall tisfaatory to such Agent, as to the
accuracy of the representations and warrantieseo€Company herein at and as of the Commencemeatddauch applicable date, as the «
may be, as to the performance by the Company of & obligations hereunder to be performed airar to the Commencement Date or
such applicable date, as the case may be, as indtters set forth in subsections (a) and (f) &f 8ection 6, and as to such other matters as
such Agent may reasonably request.

7. (&) The Company will indemnify and hold harmlessh Agent against any losses, claims, damadebdities, joint or several, to which
such Agent may become subject, under the Secufitiesr otherwise, insofar as such losses, cladasjages or liabilities (or actions in
respect thereof) arise out of or are based upam#noe statement or alleged untrue statement cdtanml fact contained in any Preliminary
Prospectus, the Registration Statement, the Praspas amended or supplemented or any other prospetating to the Securities, or any
amendment or supplement thereto, or arise out afeobased upon the omission or alleged omissistate therein a material fact required to
be stated therein or necessary to make the stateitmemein not misleading, and will reimburse sAdgent for any legal or other expenses
reasonably incurred by it in connection with invgating or defending any such action or claim ashsexpenses are incurred; provided,
however, that the Company shall not be liable iy surch case to the extent that any such loss, ciamage or liability arises out of or is
based upon an untrue statement or alleged unttenstnt or omission or alleged omission made inRxBliminary Prospectus, the
Registration Statement, the Prospectus as amemdegbplemented or any other prospectus relatinigg®&ecurities, or any such amendment
or supplement, in reliance upon and in conformitshwyritten information furnished to the Company daych Agent expressly for use in the
Prospectus as amended or supplemented relatinghoSecurities; and provided, further, that the @any shall not be liable to any Agent
under the indemnity agreement in this subsectipwith respect to any Preliminary Prospectus toetkient that any such loss, claim, damage
or liability of such Agent results from the facattsuch Agent sold Securities to a person as tamwihshall be established that there was not
sent or given, at or prior to the written confiriatof such sale, a copy of the Prospectus (exatuidocuments incorporated by reference) or
of the Prospectus as then amended or supplemaenteldding documents incorporated by referencehinaase where such delivery is
required by the Securities Act if the Company havipusly furnished copies thereof in sufficienagtity to such Agent and the loss, claim,
damage or liability of such Agent results from antrue statement or omission of a material fact&@oed in the Preliminary Prospectus wr
was identified in writing prior to the date of thpplicable Terms Agreement to such Agent and ctadeio the Prospectus (excluding
documents incorporated by reference) or in thep&ratsis as then amended or supplemented (excludmghents incorporated by
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reference) and such correction would have curel satrue statement or omission of a material faghg rise to such loss, claim, damage or
liability.

(b) Each Agent will indemnify and hold harmless @@mpany against any losses, claims, damageshilities to which the Company may
become subject, under the Securities Act or otterwinsofar as such losses, claims, damages ditiéasb(or actions in respect thereof) arise
out of or are based upon an untrue statementegel untrue statement of a material fact contaimedy Preliminary Prospectus, the
Registration Statement, the Prospectus as amemdegbplemented or any other prospectus relatinigg®&ecurities, or any amendment or
supplement thereto, or arise out of or are based tlpe omission or alleged omission to state theagnaterial fact required to be stated
therein or necessary to make the statements theoeimisleading, in each case to the extent, biyttorthe extent, that such untrue statement
or alleged untrue statement or omission or allegaission was made in any Preliminary ProspectasRigistration Statement, the
Prospectus as amended or supplemented or anyprtsgrectus relating to the Securities, or any subndment or supplement, in reliance
upon and in conformity with written information fished to the Company by such Agent expressly$ertberein; and will reimburse the
Company for any legal or other expenses reasornadlyred by the Company in connection with investilgg or defending any such actior
claim as such expenses are incurred.

(c) Promptly after receipt by an indemnified partyder subsection

(a) or (b) above of notice of the commencemenngfaction, such indemnified party shall, if a cldmrespect thereof is to be made against
the indemnifying party under such subsection, gatie indemnifying party in writing of the commemnoent thereof; but the omission so to
notify the indemnifying party shall not relievefiibm any liability which it may have to any inderfiad party otherwise than under such
subsection. In case any such action shall be btagdinst any indemnified party and it shall nottig indemnifying party of the
commencement thereof, the indemnifying party dbaléntitled to participate therein and, to the mixtieat it shall wish, jointly with any other
indemnifying party similarly notified, to assumesttiefense thereof, with counsel satisfactory t sndemnified party (who shall not, except
with the consent of the indemnified party, be calins the indemnifying party), and, after noticerfr the indemnifying party to such
indemnified party of its election so to assumedbense thereof, the indemnifying party shall retible to such indemnified party under
such subsection for any legal expenses of otharsswr any other expenses, in each case subsggmentred by such indemnified party,
connection with the defense thereof other thanomesaisle costs of investigation. No indemnifying pathall, without the written consent of
the indemnified party, effect the settlement or poomise of, or consent to the entry of any judgnvett respect to, any pending or
threatened action or claim in respect of which md#ication or contribution may be sought hereun@eérether or not the indemnified party
is an actual or potential party to such actionlaint) unless such settlement, compromise or judgrieimcludes an unconditional release of
the indemnified party from all liability arising bof such action or claim and (ii) does not incladstatement as to, or an admission of, fault,
culpability or a failure to act, by or on behalfafy indemnified party.

(d) If the indemnification provided for in this S&m 7 is unavailable or insufficient to hold haess an indemnified party under subsectio
or (b) above in respect of any losses, claims, d@sar liabilities (or actions in respect thergeferred to therein, then each indemnifying
party shall contribute to the amount paid or pagddy such indemnified party as a result of suchdssclaims, damages or liabilities (or
actions in respect thereof) in such proportiorsaapipropriate to reflect the relative benefits need by the Company on the
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one hand and each Agent on the other from theioffaf the Securities to which such loss, clainmege or liability (or action in respect
thereof) relates. If, however, the allocation pded by the immediately preceding sentence is nohitted by applicable law or if the
indemnified party failed to give the notice reqditender subsection (c) above, then each indemgifgarty shall contribute to such amount
paid or payable by such indemnified party in suapprtion as is appropriate to reflect not onlylsuglative benefits but also the relative f
of the Company on the one hand and each Agenteattier in connection with the statements or omissivhich resulted in such losses,
claims, damages or liabilities (or actions in respkereof), as well as any other relevant equitabhsiderations. The relative benefits
received by the Company on the one hand and eaehtAy the other shall be deemed to be in the paoportion as the total net proceeds
from the sale of Securities (before deducting egpshreceived by the Company bear to the total desioms or discounts received by such
Agent in respect thereof. The relative fault sballdetermined by reference to, among other thimgsther the untrue or alleged untrue
statement of a material fact or the omission agat omission to state a material fact requirdaktetated therein or necessary in order to
make the statements therein not misleading retategormation supplied by the Company on the oamrchor by any Agent on the other and
the parties' relative intent, knowledge, accessftmation and opportunity to correct or prevemtts statement or omission. The Company
and each Agent agree that it would not be justeapdtable if contribution pursuant to this subsmttid) were determined by per capita
allocation (even if all Agents were treated as enity for such purpose) or by any other methodllmication which does not take account of
the equitable considerations referred to abovhighdubsection (d). The amount paid or payablerbipndemnified party as a result of the
losses, claims, damages or liabilities (or actiom@spect thereof) referred to above in this sciise (d) shall be deemed to include any legal
or other expenses reasonably incurred by such inifieh party in connection with investigating orfeleding any such action or claim.
Notwithstanding the provisions of this subsectidjy &n Agent shall not be required to contributg amount in excess of the amount

which the total public offering price at which tBecurities purchased by or through it were solateds the amount of any damages which
such Agent has otherwise been required to paydmsoreof such untrue or alleged untrue statemeninission or alleged omission. No per
guilty of fraudulent misrepresentation (within timeaning of Section 11(f) of the Securities Act)lsba entitled to contribution from any
person who was not guilty of such fraudulent misespntation. The obligations of each of the Agenger this subsection (d) to contribute
are several in proportion to the respective puret@sade by or through it to which such loss, claiamage or liability (or action in respect
thereof) relates and are not joint.

(e) The obligations of the Company under this $ecti shall be in addition to any liability whichetiCompany may otherwise have and shall
extend, upon the same terms and conditions, to padon, if any, who controls any Agent within theaning of the Securities Act; and the
obligations of each Agent under this Section 7Idfelin addition to any liability which such Agemtay otherwise have and shall extend, L
the same terms and conditions, to each officerdimedtor of the Company and to each person, if amg controls the Company within the
meaning of the Securities Act.

8. (a) Each Agent, in soliciting offers to purch&sezurities from the Company and in performingdtiesr obligations of such Agent
hereunder (other than in respect of any purchasmbygent as principal, pursuant to a Terms Agregrmeotherwise), is acting solely as
agent for the Company and not as principal. EachrAwill make reasonable efforts to assist the Camgpn obtaining performance by each
purchaser whose offer to purchase Securities frmCompany was solicited by such Agent and has heegpted

20



by the Company, but such Agent shall not have &fylity to the Company in the event such purchaset consummated for any reason.

(b) If the Company shall default on its obligatimndeliver Securities to a purchaser whose offerbieen solicited by an Agent on an agency
basis and accepted by the Company, the Companly(gtaild such Agent harmless against any losantlor damage arising from or as a
result of such default by the Company, and (iiwithtstanding such default, pay to such Agent amprmodssion to which it would be entitled
in connection with such sale.

9. The respective indemnities, agreements, reptatsems, warranties and other statements by anyiaged the Company set forth in or m
pursuant to this Agreement shall remain in fulckoand effect regardless of any investigation fgrstatement as to the results thereof) made
by or on behalf of any Agent or any controlling g@r of any Agent, or the Company, or any officedioector or any controlling person of
Company, and shall survive each delivery of andvpayt for any of the Securities.

10. The provisions of this Agreement relating te slolicitation of offers to purchase Securitiesifrine Company may be suspended or
terminated at any time by the Company as to anynAgeby any Agent as to such Agent upon the giahgritten notice of such suspension
or termination to such Agent or the Company, asctis® may be. In the event of such suspensiommimation with respect to any Agent, (x)
this Agreement shall remain in full force and effeith respect to any Agent as to which such susip@ror termination has not occurred, (y)
this Agreement shall remain in full force and effeith respect to the rights and obligations of @ayty which have previously accrued or
which relate to Securities which are already issaggdeed to be issued or the subject of a pendfag at the time of such suspension or
termination and

(2) in any event, this Agreement shall remain ihflirce and effect insofar as the fourth paragrapBection 2(a), and Sections 4(d), 4(e), 5,
7, 9 and 10 hereof are concerned.

11. Except as otherwise specifically provided heoziin the Administrative Procedure, all stateraergquests, notices and advices hereunde
shall be in writing, or by telephone if promptlyndomed in writing, and if to Goldman, Sachs & Ghall be sufficient in all respects when
delivered or sent by facsimile transmission orstegied mail to 85 Broad Street, New York, New Y2804, Facsimile Transmission No.
(212) 363-7609, Attention: Credit Department, iLiehman Brothers Inc. shall be sufficient in abpects when delivered or sent by facsimile
transmission or registered mail to 3 World Finah€@enter, 12th Floor, New York, New York 10285-12@@csimile Transmission No. (212)
528-1718, Attention: Medium-Term Note DepartmehtoiMerrill Lynch, Pierce, Fenner & Smith Incorpaed shall be sufficient in all
respects when delivered or sent by facsimile trassion or registered mail to World Financial Centéorth Tower, New York, New York
10281, Facsimile Transmission No. (212) 449-223#emtion: Product Management - MTN, if to SalomawtBers Inc shall be sufficient in
all respects when delivered or sent by facsimdagmission or registered mail to Seven World T@deter, New York, New York 10048,
Facsimile Transmission No.

(212) 783-2274, Attention: Martha Bailey, and iftt@ Company shall be sufficient in all respectemwtelivered or sent by facsimile
transmission or registered mail to One Bowermand)riBeaverton, Oregon 97005, Facsimile Transmigsimn(503) 671-6300, Attention:
Chief Financial Officer, with a copy to Gregory Miller, Latham & Watkins, 505 Montgomery Street,iteul900, San Francisco, California
94111 (which copy shall not constitute notice).

12. This Agreement and any Terms Agreement shdlifiding upon, and inure solely to the benefiteafch Agent and the Company, and to
the extent provided in Sections 7, 8 and 9 hetbefpfficers and directors of the Company and armggn who controls any Agent or the
Company, and their respective personal represeesatsuccessors and assigns, and no other pe@bacfuire or have any right under or by
virtue of this Agreement or any Terms Agreement. No
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purchaser of any of the Securities through or fesm Agent hereunder shall be deemed a succesassign by reason merely of such
purchase.

13. Time shall be of the essence in this Agreerardtany Terms Agreement. As used herein, the tbusiriess day" shall mean any day
when the Commission's office in Washington, D.Gyen for business.

14. THIS AGREEMENT AND ANY TERMS AGREEMENT SHALL BESOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.

15. This Agreement and any Terms Agreement maybeuted by any one or more of the parties heretdalaereto in any number of
counterparts, each of which shall be an originad, &l of such respective counterparts shall togretionstitute one and the same instrument.
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If the foregoing is in accordance with your undansling, please sign and return to us seven couwrterpereof, whereupon this letter and the
acceptance by each of you thereof shall constitutimding agreement between the Company and eagtudh accordance with its terms.

Very truly yours,

NIKE, Inc.

Accepted as of the date hereof:
Goldman, Sachs & Co.

(Goldman, Sachs & Co.)
Lehman Brothers Inc.

BY: i,
Name:
Title:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

BY: i,
Name:
Title:

Salomon Brothers Inc

BY: i
Name:
Title:
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ANNEX |
NIKE, INC.
[TITLE OF SECURITY]

TERMS AGREEMENT

[GOLDMAN, SACHS & CO.,
555 CALIFORNIA STREET, SUITE 4500,
SAN FRANCISCO, CALIFORNIA 94104.]

[LEHMAN BROTHERS INC.,
WORLD FINANCIAL CENTER,
200 VESEY STREET,

NEW YORK, NEW YORK 10235]

[MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED,

101 CALIFORNIA STREET, SUITE 1200,

SAN FRANCISCO, CALIFORNIA 94111]

[SALOMON BROTHERS INC,
SEVEN WORLD TRADE CENTER,
NEW YORK, NEW YORK 10048]

Ladies and Gentlemen:

NIKE, Inc. (the "Company") proposes, subject totimens and conditions stated herein and in theibigton Agreement, dated April 2
1997 (the "Distribution Agreement”), between ther@any on the one hand and Goldman, Sachs & ComagltBrothers Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated and ®alo Brothers Inc (the "Agents") on the other, gusand sell to [GOLDMAN, SACHS
& CO.] [LEHMAN BROTHERS INC.] [MERRILL LYNCH, PIERE, FENNER & SMITH INCORPORATED] [SALOMON BROTHERS
INC] the securities specified in the Schedule lee(#te "Purchased Securities"). Each of the prowsiof the Distribution Agreement not
specifically related to the solicitation by the Ag® as agents of the Company, of offers to puelsasurities is incorporated herein by
reference in its entirety, and shall be deemedetpat of this Terms Agreement to the same extiftauch provisions had been set forth in
full herein. Nothing contained herein or in the thsution Agreement shall make any party heretagent of the Company or make such
party subject to the provisions therein relatinghte solicitation of offers to purchase Securifiesn the Company, solely by virtue of its
execution of this Terms Agreement. Each of theaspntations and warranties set forth therein sleatleemed to have been made at and
the date of this Terms Agreement, except that egiutesentation and warranty in Section 1 of theriistion Agreement which makes
reference to the Prospectus shall be deemed to be a
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representation and warranty as of the date of fkiBution Agreement in relation to the Prospedastherein defined), and also a
representation and warranty as of the date offtbimis Agreement in relation to the Prospectus anded and supplemented to relate to the
Purchased Securities.

An amendment to the Registration Statement, opalsment to the Prospectus, as the case may béngeto the Purchased Securities, in the
form heretofore delivered to you is now proposebddiled with the Commission.

Subject to the terms and conditions set forth Imemad in the Distribution Agreement incorporateceireby reference, the Company agrees to
issue and sell to [GOLDMAN, SACHS & CO.] [LEHMAN BRTHERS INC.] [MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED] [SALOMON BROTHERS INC] and [GOLDMANSACHS & CO.] [LEHMAN BROTHERS INC.] [MERRILL LYNCH
PIERCE, FENNER & SMITH INCORPORATED] [SALOMON BROTERS INC] agree[S] [, SEVERALLY AND NOT JOINTLY,] to
purchase from the Company the Purchased Secudtiéise time and place, in the principal amount ainithe purchase price set forth in the
Schedule hereto.
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If the foregoing is in accordance with your undansting, please sign and return to us [seven] copates hereof, and upon acceptance hereof
by you this letter and such acceptance hereofydiat) those provisions of the Distribution Agreemi@corporated herein by reference, shall
constitute a binding agreement between you an@tmapany.

NIKE, Inc.

Accepted:

(GOLDMAN, SACHS & CO.)]

[LEHMAN BROTHERS INC.

BY:
NAME:
TITLE: ]
[MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED
BY:
NAME:
TITLE: 1
[SALOMON BROTHERS INC
BY: i,
NAME
TITLE: ]



SCHEDULE TO ANNEX |
Title of Purchased Securities:
[ %] Medium-Term Notes[, SERIES ....]

PRINCIPAL AMOUNT:

ORIGINAL ISSUE DATE: [INTEREST RATE __ _ %] STATED MATURITY DATE:
INTEREST PAYMENT DATE(S) DEFAULT RATE: % RECORD DATE(S):
[_] March 1 and September 1 [_] February 15 and August
15
[] Other: [] Other:
REDEMPTION COMMENCEMENT INITIAL REDEMPTIO N ANNUAL REDEMPTION
DATE: PERCENTAGE: % PERCENTAGE
REDUCTION: %
OPTIONAL REPAYMENT [ ] CHECK IF AN ORIGINAL
DATE(S): ISSUE DISCOUNT NOTE
Issue Price: %
SPECIFIED CURRENCY: AUTHORIZED DENOMI NATION: EXCHANGE RATE
[_] United States dollars []1%$1,000 and in tegral AGENT (if other than The
First [_] Other: multiples thereof National Bank of Chicago):
[] Other:
ADDENDUM ATTACHED OTHER/ADDITIONAL PROVISIONS:
[]Yes
[]No
MINIMUM INTEREST RATE: MAXIMUM INTEREST RATE: INITIAL INTEREST RESET
DATE:
INTEREST RESET PERIOD: INTEREST DETERMIN ATION DATE: INITIAL INTEREST RATE:
INTEREST RESET DA TE(S):
SPREAD (plus or minus): SPREAD MULTIPLIER : CALCULATION AGENT (if

other than The First
National Bank of
Chicago):

INTEREST CATEGORY: DAY COUNT CONVENTION:

[] Regular Floating Rate Note [_] Actual/360 fbetperiod

[_] Floating Rate/Fixed Rate Note from to Fixed &®&bmmencement Date: [ ] Actual/Actual for the pédrixed Interest Rate: % from to
[] Inverse Floating Rate Note [_] 30/360 for thexipd Fixed Interest Rate: % from to
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INTEREST RATE BASIS OR BASES:
[ ] CD Rate

[ ] Prime Rate

[ ] Federal Funds Rate

[ ] Commercial Paper Rate

[ ] LIBOR:

Designated LIBOR Page

[] Reuters Page:

[] Telerate Page:

Index Currency:

[ ] Treasury Rate

[ ] CMT Rate

[ ] Designated CMT Telerate Page:

[ ] Designated CMT Maturity Index:
[] Other: ]

Method of and Specified Funds for Payment of PwselRrice:
By wire transfer to a bank account specified by@oenpany in immediately available funds

Time of Delivery:
Closing Location for Delivery of Securities:

Documents to be Delivered:
The following documents referred to in the Disttibn Agreement shall be delivered as a conditioth&Closing:

[(1) THE OPINION OR OPINIONS OF COUNSEL TO THE AGEN TS REFERRED TO IN
SECTION 4(h) ]
[(2) THE OPINION OF COUNSEL TO THE COMPANY REFERRED TO IN SECTION 4(i).]
[(3) THE OPINION OF COUNSEL TO THE COMPANY REFERRED TO IN SECTION 4(j).]
[(4) THE ACCOUNTANTS' LETTER REFERRED TO IN SECTION  4(k).]
[(5) THE OFFICERS' CERTIFICATE REFERRED TO IN SECTI ON 4(1).]
Other Provisions (including Syndicate Provisions,fiapplicable):
[INSERT IF MULTIPLE AGENTS -- [1.] (8) IF ANY AGENT SHALL DEFAULT IN

ITS OBLIGATION TO PURCHASE THE SECURITIES WHICH IHRAS AGREED TO PURCHASE PURSUANT TO THIS TERMS
AGREEMENT, THE OTHER AGENTS PARTIES HERETO MAY INHEIR DISCRETION ARRANGE FOR THEMSELVES OR
ANOTHER PARTY OR OTHER PARTIES TO PURCHASE SUCH SERITIES ON THE TERMS CONTAINED HEREIN AND IN THI:
TERMS AGREEMENT. IF WITHIN THIRTY-SIX HOURS AFTER3CH DEFAULT BY ANY AGENT SUCH OTHER AGENTS DO
NOT ARRANGE FOR THE PURCHASE OF SUCH SECURITIES,HNM THE COMPANY SHALL BE ENTITLED TO A FURTHEF
PERIOD OF THIRTY-SIX HOURS WITHIN WHICH TO PROCURENOTHER PARTY OR OTHER PARTIES SATISFACTORY TO
SUCH AGENTS TO PURCHASE SUCH SECURITIES ON SUCH NER IN THE EVENT THAT, WITHIN THE RESPECTIVE
PRESCRIBED PERIOD, SUCH AGENTS NOTIFY THE COMPANYHAT THEY HAVE SO ARRANGED FOR THE PURCHASE OF
SUCH SECURITIES, OR THE COMPANY NOTIFIES SUCH AGERTHAT IT HAS SO ARRANGED FOR THE PURCHASE OF
SUCH SECURITIES, THE AGENTS OR THE COMPANY SHALL N THE RIGHT TO POSTPONE THE TIME OF DELIVERY FOR
SUCH SECURITIES FOR A PERIOD OF NOT MORE THAN SEVEEM\YS, IN ORDER TO EFFECT WHATEVER CHANGES MAY
THEREBY BE MADE NECESSARY IN THE REGISTRATION STATEENT OR THE PROSPECTUS AS AMENDED OR
SUPPLEMENTED, OR IN ANY OTHER DOCUMENTS OR ARRANGHANTS, AND THE COMPANY AGREES TO FILE PROMPTLY
ANY AMENDMENTS OR SUPPLEMENTS TO THE



REGISTRATION STATEMENT OR THE PROSPECTUS WHICH INHE OPINION OF THE AGENTS MAY THEREBY BE MADE
NECESSARY. THE TERM "AGENT" AS USED IN THIS TERMS@REEMENT SHALL INCLUDE ANY PERSON SUBSTITUTEI
UNDER THIS SECTION WITH LIKE EFFECT AS IF SUCH PERS! HAD ORIGINALLY BEEN A PARTY TO THIS TERMS
AGREEMENT.

(b) IF, AFTER GIVING EFFECT TO ANY ARRANGEMENTS FORHE PURCHASE OF THE SECURITIES OF A DEFAULTING
AGENT OR AGENTS AS PROVIDED IN SUBSECTION

(a) ABOVE, THE AGGREGATE PRINCIPAL AMOUNT OF SUCHEEURITIES WHICH REMAINS UNPURCHASED DOES NOT
EXCEED ONE-ELEVENTH OF THE AGGREGATE PRINCIPAL AMONIT OF THE PURCHASED SECURITIES, THEN THE
COMPANY SHALL HAVE THE RIGHT TO REQUIRE EACH NONBEFAULTING AGENT, IF ANY, TO PURCHASE THE PRINCIPA
AMOUNT OF SECURITIES WHICH SUCH AGENT AGREED TO PWURIASE UNDER THIS TERMS AGREEMENT AND, IN
ADDITION, TO REQUIRE EACH NON-DEFAULTING AGENT HERBENDER TO PURCHASE ITS PRO RATA SHARE (BASED ON
THE PRINCIPAL AMOUNT OF PURCHASED SECURITIES WHICSUCH AGENT AGREED TO PURCHASE UNDER THIS TERMS
AGREEMENT) OF THE PURCHASED SECURITIES OF SUCH DHBATING AGENT OR AGENTS FOR WHICH SUCH
ARRANGEMENTS HAVE NOT BEEN MADE; BUT NOTHING HEREINSHALL RELIEVE A DEFAULTING AGENT FROM
LIABILITY FOR ITS DEFAULT.

(c) IF, AFTER GIVING EFFECT TO ANY ARRANGEMENTS FORHE PURCHASE OF THE SECURITIES OF A DEFAULTING
AGENT OR AGENTS AS PROVIDED IN SUBSECTION

(a) ABOVE, THE AGGREGATE PRINCIPAL AMOUNT OF PURCHZED SECURITIES WHICH REMAINS UNPURCHASED
EXCEEDS ONE-ELEVENTH OF THE AGGREGATE PRINCIPAL AMOINT OF SUCH PURCHASED SECURITIES, AS REFERRED
TO IN SUBSECTION (b) ABOVE, OR IF THE COMPANY SHALNOT EXERCISE THE RIGHT DESCRIBED IN SUBSECTION (b)
ABOVE TO REQUIRE NONBEFAULTING AGENTS TO PURCHASE SECURITIES OF A DEFAUING AGENT OR AGENTS, THE!
THIS TERMS AGREEMENT SHALL THEREUPON TERMINATE, WHOUT LIABILITY ON THE PART OF ANY NON-
DEFAULTING AGENT OR THE COMPANY, EXCEPT FOR THE EXENSES TO BE BORNE BY THE COMPANY AND THE AGEN"
AS PROVIDED IN SECTION 5 OF THE DISTRIBUTION AGREEBNT AND THE INDEMNITY AND CONTRIBUTION
AGREEMENTS IN SECTION 7 THEREOF; BUT NOTHING HEREIBHALL RELIEVE A DEFAULTING AGENT FROM LIABILITY
FOR ITS DEFAULT.]



ANNEX 1l

NIKE, INC.

ADMINISTRATIVE PROCEDURE

This Administrative Procedure relates to the Séiesrdefined in the Distribution Agreement, datgatiA23, 1997 (the "Distribution
Agreement"), between NIKE, Inc. (the "Company") &aldman, Sachs & Co., Lehman Brothers Inc., Mdtgihch, Pierce, Fenner & Smith
Incorporated and Salomon Brothers Inc (together,'gents"), to which this Administrative Procedisattached as Annex Il. Defined ter
used herein and not defined herein shall have #enings given such terms in the Distribution Agrertnthe Prospectus as amended or
supplemented or the Indenture.

The procedures to be followed with respect to #tdegnent of sales of Securities directly by therpany to purchasers solicited by an Ag
as agent, are set forth below. The terms and swtiedetails related to a purchase of Securitiesnbfgent, as principal, from the Company
will be set forth in a Terms Agreement pursuartheDistribution Agreement, unless the Companysrah Agent otherwise agree as
provided in Section 2(b) of the Distribution Agreemt, in which case the procedures to be followesépect of the settlement of such sale
will be as set forth below. An Agent, in relatiana purchase of a Security by a purchaser solibijeslich Agent, is referred to herein as the
"Selling Agent" and, in relation to a purchase &exurity by such Agent as principal other tharspant to a Terms Agreement, as the
"Purchasing Agent".

The Company will advise each Agent in writing ofsle persons with whom such Agent is to communieggarding offers to purchase
Securities and the related settlement details.

Each Security will be issued only in fully registdrform and will be represented by either a glalealrity (a "Global Security") delivered to
the Trustee, as agent for The Depository Trust Gomyithe "Depositary") and recorded in the bookyesystem maintained by the
Depositary (a "Bookentry Security") or a certificate issued in defivétform (a "Certificated Security") delivered tgarson designated by
Agent, as set forth in the applicable Pricing Sappnt. An owner of a Book-Entry Security will na& bntitled to receive a certificate
representing such a Security, except as providéeinndenture.

Book-Entry Securities will be issued in accordamith the Administrative Procedure set forth in Rdrereof, and Certificated Securities will
be issued in accordance with the AdministrativecBdore set forth in Part Il hereof.

PART |: ADMINISTRATIVE PROCEDURE FOR BOOK -ENTRY SECURITIES

In connection with the qualification of the BookiBnSecurities for eligibility in the book-entry sm maintained by the Depositary, the
Trustee will perform the custodial, document cohdéired administrative functions described belowadsordance with its respective
obligations under a Letter of Representation fram@ompany and the Trustee to the Depositary, amddium- Term Note Certificate
Agreement between the Trustee and the Depositagy'Gertificate Agreement"), and its obligationsagzarticipant in the Depositary,
including the Depositary's Same-Day Funds Settl¢i8gstem ("SDFS").
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Posting Rates by the Company:

The Company and the Agents will discuss from timérhe the rates of interest per annum to be bbyn@nd the maturity of Book-Entry
Securities that may be sold as a result of theisation of offers by an Agent. The Company maykksh a fixed set of interest rates and
maturities for an offering period ("posting”). H& Company decides to change already posted itatah promptly advise the Agents to
suspend solicitation of offers until the new pogtates have been established with the Agents.

Acceptance of Offers by the Company:

Each Agent will promptly advise the Company by pélene or other appropriate means of all reasorwdfdes to purchase Book-Entry
Securities, other than those rejected by such Adgeath Agent may, in its discretion reasonably eised, reject any offer received by it in
whole or in part. Each Agent also may make offerthe Company to purchase Book-Entry Securitiess Rsrchasing Agent. The Company
will have the sole right to accept offers to pussth8ook-Entry Securities and may reject any sufdr @f whole or in part.

The Company will promptly notify the Agent or Puaging Agent, as the case may be, of its acceptanegection of an offer to purchase
Book-Entry Securities. If the Company accepts dardb purchase Book-Entry Securities, it will conf such acceptance in writing to the
Selling Agent or Purchasing Agent, as the caselmeaynd the Trustee.

Communication of Sale Information to the CompanyAgent and Settlement Procedures:

A. After the acceptance of an offer by the Compahg,Selling Agent or Purchasing Agent, as the caasg be, will communicate promptly,
but in no event later than the time set forth uri@attlement Procedure Timetable" below, the follaydetails of the terms of such offer (the
"Sale Information") to the Company by telephonenf@aned in writing) or by facsimile transmission ather acceptable written means:

(1) Principal Amount of Book-Entry Securities to jperchased;

(2) Original Issue Date;

(3) If a Fixed Rate Book-Entry Security, the intdreate;

(4) Stated Maturity;

(5) Interest Payment Date(s);

(6) Default Rate;

(7) Record Date(s);

(8) If a redeemable Book-Entry Security, such effibllowing as are applicable:
() Redemption Commencement Date,

(i) Initial Redemption Percentage, and

(i) Annual Redemption Percentage Reduction;

(9) Optional Repayment Dates, if any;

(10) If such Securities are to be issued as Origésae Discount Securities, the Issue Price;

(11) Specified Currency and, if the Specified Cacseis other than U.S. dollars, the Exchange Ratend (it being understood that currently
the Depositary accepts deposits of Global Secaritenominated in U.S. dollars only);

(12) Authorized Denominations;
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(13) If a Floating Rate Book-Entry Security, sudhte following as are applicable:

(i) Minimum Interest Rate,

(i) Maximum Interest Rate,

(iii) Initial Interest Reset Date,

(iv) Interest Reset Period,

(v) Interest Determination Date,

(vi) Interest Reset Date(s),

(vii) Initial Interest Rate,

(viii) Spread and/or Spread Multiplier,

(ix) Calculation Agent,

(x) Interest Category, indicating whether such $iées are:

(a) Regular Floating Rate Securities,

(b) Floating Rate/Fixed Rate Securities (in whiekethe Fixed Rate Commencement Date and the Fiterdst Rate shall be specified, or
(c) Inverse Floating Rate Securities (in which dhseFixed Interest Rate shall be specified);

(xi) Day Count Convention, indicating one of thdldwing (including the applicable period):

(a) Actual/360,

(b) Actual/Actual, or

(c) 30/360;

(xii) Interest Rate Basis or Bases, which may idetu

(a) CD Rate,

(b) Prime Rate,

(c) Federal Funds Rate,

(d) Commercial Paper Rate,

(e) LIBOR, in which case either Reuters Page oefbéé Page shall be indicated, as well as the IGdesency,
(f) Treasury Rate,

(g) CMT Rate, in which case the Designated CMT fieéePage or the Designated CMT Maturity IndexIdbaindicated, or
(h) Other;

(14) Name, address and taxpayer identification remobthe registered owner(s);

(15) Denomination of certificates to be deliver¢dettiement;

(16) Selling Agent or Purchasing Age



(17) Selling Agent's commission or Purchasing Agetliscount, as the case may be;
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(18) Net Proceeds to the Company.

B. After receiving the Sale Information from thellBg Agent or Purchasing Agent, as the case mayHeseCompany will communicate such
Sale Information to the Trustee by facsimile traission or other acceptable written means. The €auslill assign a CUSIP number to the
Global Security from a list of CUSIP numbers presgly delivered to the Trustee by the Company regmiisg such Book-Entry Security and
then advise the Company and the Selling Agent ochHising Agent, as the case may be, of such CUStibaer.

C. The Trustee will enter a pending deposit mestageigh the Depositary's Participant Terminal 8ystproviding the following settlement
information to the Depositary, and the Depositdnglisforward such information to such Agent andn8terd & Poor's Corporation:

(14) The applicable Sale Information;

(15) CUSIP number of the Global Security represgnsuch Book-Entry Security;

(16) Whether such Global Security will represent ather Book-Entry Security (to the extent knowrsath time);

(17) Number of the participant account maintaingdhe Depositary on behalf of the Selling AgenParchasing Agent, as the case may be;
(18) The interest payment period; and

(19) Initial Interest Payment Date for such Book+Ersecurity, number of days by which such datesads the record date for the
Depositary's purposes (which in the case of Flgaate Securities which reset weekly shall be #ie five calendar days immediately
preceding the applicable Interest Payment Datdratite case of all other Book-Entry Securities khalthe Regular Record Date, as defined
in the Security) and, if calculable at that tinfeg amount of interest payable on such Interest BayDate.

D. The Trustee will complete and authenticate thab&@ Security previously delivered by the Compaggresenting such Book-Entry
Security.

E. The Depositary will credit such Book-Entry Seguto the Trustee's participant account at theddgry.

F. The Trustee will enter an SDFS deliver ordeotigh the Depositary's Participant Terminal Systesiricting the Depositary to (i) debit
such Book- Entry Security to the Trustee's parsinipaccount and credit such Book-Entry Securityuch Agent's participant account and (ii)
debit such Agent's settlement account and crediTthistee's settlement account for an amount equhé price of such Book-Entry Security
less such Agent's commission. The entry of suchlimed order shall constitute a representationwadanty by the Trustee to the Depositary
that (a) the Global Security representing such BBoky Security has been issued and authenticatg@ddrthe Trustee is holding such Glc
Security pursuant to the Certificate Agreement.

G. Such Agent will enter an SDFS deliver order tiglo the Depositary's Participant Terminal Systestrircting the Depositary (i) to debit
such Book- Entry Security to such Agent's partiotpgccount and credit such Book-Entry Securityh® participant accounts of the
Participants with respect to such Book-Entry Segwand (ii) to debit the settlement accounts othsBarticipants and credit the settlement
account of such Agent for an amount equal to tieepf such Book-Entry Security.
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H. Transfers of funds in accordance with SDFS @elorders described in Settlement Procedures "#" @t will be settled in accordance

with SDFS operating procedures in effect on théesaent date.

I. Upon confirmation of receipt of funds, the Treistwill transfer to such account as the Company Inaag previously specified to the
Trustee, funds available for immediate use in theunt transferred to the Trustee in accordance S&ttiement Procedure "F".

J. Upon request, the Trustee will send to the Camppastatement setting forth the principal amodlaok-Entry Securities outstanding as
that date under the Indenture.

K. Such Agent will confirm the purchase of such Bdentry Security to the purchaser either by trang to the Participants with respect to
such Book-Entry Security a confirmation order aters through the Depositary's institutional deljwvgystem or by mailing a written
confirmation to such purchaser.

L. The Depositary will, at any time, upon requefsthe Company or the Trustee, promptly furnishhie Company or the Trustee a list of the
names and addresses of the participants for wherD#positary has credited Book-Entry Securities.

Preparation of Pricing Supplement:

If the Company accepts an offer to purchase a Bfraky Security, it will prepare a Pricing Supplerhesflecting the terms of such Book-
Entry Security and arrange to have delivered tdbling Agent or Purchasing Agent, as the case loeaat least ten copies of such Pricing
Supplement, not later than 10:00 a.m., New York @ihe, on the Business Day following the TradeeD@s defined below), or if the
Company and the purchaser agree to settlemeneddusiness Day following the date of acceptancaioh offer, not later than noon, New
York City time, on such date. The Company will aga to have the Pricing Supplement filed with tleen@ission not later than the close of
business of the Commission on the fifth Businesg idllowing the date on which such Pricing Suppleiris first used.

Delivery of Confirmation and Prospectus to Purchaseby Selling Agent:

The Selling Agent will deliver to the purchaseraoBook-Entry Security a written confirmation of te&le and delivery and payment
instructions. In addition, the Selling Agent wikldser to such purchaser or its agent the Prospexgtamended or supplemented (including
Pricing Supplement) in relation to such BdBktry Security prior to or together with the earli the delivery to such purchaser or its agel
(a) the confirmation of sale or

(b) the Book-Entry Security.

Date of Settlement:

The receipt by the Company of immediately availdblels in payment for a Book-Entry Security anddliéhentication and issuance of the
Global Security representing such Book-Entry Ségwfall constitute "settlement" with respect tatsBook-Entry Security. All orders of
Book-Entry Securities solicited by a Selling Agentmade by a Purchasing Agent and accepted bydhg&ny on a particular date (the
"Trade Date") will be settled on a date (the "®etkbnt Date") which is the third Business Day atterTrade Date pursuant to the "Settlement
Procedure Timetable" set forth below, unless them@any and the purchaser agree to settlement ohamBtisiness Day which shall be no
earlier than the next Business Day after the T2ale.
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Settlement Procedure Timetable:

For orders of Book-Entry Securities solicited b8elling Agent and accepted by the Company foresattht on the third Business Day after
the Trade Date, Settlement Procedures "A" throuigket forth above shall be completed as soon asible but not later than the respective
times (New York City time) set forth below:

SETTLEMENT

PROCEDURE TIME

A 10:00 a.m. on the Business Day fo llowing the Trade Date

B 12:00 noon on the second Business Day immediately preceding
the Settlement Date

C 2:00 p.m. on the second Business Day immediately preceding
the Settlement Date

D 9:00 a.m. on the Settlement Date

E 10:00 a.m. on the Settlement Date

F-G  2:00 p.m. on the Settlement Date

H 4:45 p.m. on the Settlement Date

| 5:00 p.m. on the Settlement Date

If the initial interest rate for a Floating Rated®Entry Security has not been determined at the that Settlement Procedure "A" is
completed, Settlement Procedures "B" and "C" dhatompleted as soon as such rate has been degdrinitino later than 2:00 p.m. on the
second Business Day immediately preceding theeBettht Date. Settlement Procedure "H" is subjeektension in accordance with any
extension of Fedwire closing deadlines and in therevents specified in the SDFS operating proeedin effect on the Settlement Date.

If settlement of a Book-Entry Security is reschedubr canceled, the Trustee, upon obtaining knaydebereof, will deliver to the
Depositary, through the Depositary's Participafienminal System, a cancellation message to sueltdffy no later than 2:00 p.m. on the
Business Day immediately preceding the scheduléte8ent Date.

Failure to Settle:

If the Trustee fails to enter an SDFS deliver ondith respect to a Book- Entry Security pursuaréitiement Procedure "F", the Trustee
may deliver to the Depositary, through the DepogiaParticipant Terminal System, as soon as maule a withdrawal message instructing
the Depositary to debit such BodEntry Security to the Trustee's participant actoprovided that the Trustee's participant acceontains i
principal amount of the Global Security represemgnch Book-Entry Security that is at least eqodhée principal amount to be debited. If a
withdrawal message is processed with respect thalBook-Entry Securities represented by a Gl&ealurity, the Trustee will mark such
Global Security "canceled", make appropriate egtfineghe Trustee's records and send such cancédeadlGecurity to the Company. The
CUSIP number assigned to such Global Security sihadiccordance with CUSIP Service Bureau procegjure canceled and not immedia:
reassigned. If a withdrawal message is processédraspect to one or more, but not all, of the B&oitry Securities represented by a Global
Security, the Trustee will exchange such Globalusgcfor two Global Securities, one of which shapresent such Book-Entry Security or
Securities and shall be canceled immediately &fserance and the other of which shall represent
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the remaining Book-Entry Securities previously esggmted by the surrendered Global Security andiiséal the CUSIP number of the
surrendered Global Security.

If the purchase price for any Book-Entry Securityiot timely paid to the participants with respecsuch Book-Entry Security by the
beneficial purchaser thereof (or a person, inclgdin indirect participant in the Depositary, actimgbehalf of such purchaser), such
participants and, in turn, the Agent for such B&okry Security may enter deliver orders throughDepositary's Participant Terminal
System debiting such Book-Entry Security to sudttigpant's account and crediting such Book-Enteg\8ity to such Agent's account and
then debiting such Book-Entry Security to such Afgeparticipant account and crediting such BooksESEcurity to the Trustee's participant
account and shall notify the Company and the Teusitereof. Thereafter, the Trustee will (i) immeelia notify the Company of such order
and the Company shall transfer to such Agent fnvddlable for immediate use in an amount equahéoptrice of such Book-Entry Security
which was credited to the account of the Companintaimed at the Trustee in accordance with SettigrReocedure I, and (ii) deliver the
withdrawal message and take the related actiorngitled in the preceding paragraph. If such faikhell have occurred for any reason other
than default by the applicable Agent to perforrmoltéigations hereunder or under the Distributiorréegnent, the Company will reimburse
such Agent on an equitable basis for the losssaise of funds during the period when the fundeweedited to the account of the Company.

Notwithstanding the foregoing, upon any failuresédtle with respect to a Bo-Entry Security, the Depositary may take any action
accordance with its SDFS operating proceduresitheffect. In the event of a failure to settle wi#fspect to one or more, but not all, of the
Book-Entry Securities to have been represented®kphal Security, the Trustee will provide, in amtance with Settlement Procedure "D",
for the authentication and issuance of a GlobalSggcrepresenting the other Book-Entry Securit@bave been represented by such Global
Security and will make appropriate entries in #sards. The Company will, from time to time, fuinithe Trustee with a sufficient quantity of
Securities.

PART II: ADMINISTRATIVE PROCEDURE FOR CERTIFICATED SECURITIES

Posting Rates by Company:

The Company and the Agents will discuss from timére the rates of interest per annum to be bbynend the maturity of Certificated
Securities that may be sold as a result of theisation of offers by an Agent. The Company maybkbsh a fixed set of interest rates and
maturities for an offering period ("posting”). H& Company decides to change already posted itatah promptly advise the Agents to
suspend solicitation of offers until the new pogiattts have been established with the Agents.

Acceptance of Offers by Company:

Each Agent will promptly advise the Company by pdlene or other appropriate means of all reasorwf#es to purchase Certificated
Securities, other than those rejected by such Adgatth Agent may, in its discretion reasonably eised, reject any offer received by it in
whole or in part. Each Agent also may make offerthe Company to purchase Certificated Securises Rurchasing Agent. The Company
will have the sole right to accept offers to pusEh&ertificated Securities and may reject any sifign in whole or in part.

The Company will promptly notify the Selling Agemt Purchasing Agent, as the case may be, of iespa&ace or rejection of an offer to
purchase Certificated Securities. If the Comparoepts an offer to purchase Certificated Securitiesill confirm such acceptance in writing
to the Selling Agent or Purchasing Agent, as theeaaay be, and the Trustee.
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Communication of Sale Information to Company by Aget:

After the acceptance of an offer by the Compang Shklling Agent or Purchasing Agent, as the cagebreawill communicate the following
details of the terms of such offer (the "Sale Infation") to the Company by telephone (confirmewiiting) or by facsimile transmission or
other acceptable written means:

(20) Principal Amount of Certificated Securitiesh® purchased;

(21) Original Issue Date;

(22) If a Fixed Rate Certificated Security, theehetst rate;

(23) Stated Maturity;

(24) Interest Payment Date(s);

(25) Default Rate;

(26) Record Date(s);

(27) If aredeemable Certificated Security, suctheffollowing as are applicable:
(i) Redemption Commencement Date,

(i) Initial Redemption Percentage, and

(i) Annual Redemption Percentage Reduction;

(28) Optional Repayment Dates, if any;

(29) If such Securities are to be issued as Origésae Discount Securities, the Issue Price;

(30) Specified Currency and, if the Specified Cacseis other than U.S. dollars, the Exchange Ratend (it being understood that currently
the Depositary accepts deposits of Global Secaritenominated in U.S. dollars only);

(31) Authorized Denominations;

(32) If a Floating Rate Certificated Security, swéhhe following as are applicable:
(i) Minimum Interest Rate,

(i) Maximum Interest Rate,

(iii) Initial Interest Reset Date,

(iv) Interest Reset Period,

(v) Interest Determination Date,

(vi) Interest Reset Date(s),

(vii) Initial Interest Rate,

(viil) Spread and/or Spread Multiplier,

(ix) Calculation Agent,

(x) Interest Category, indicating whether such $iges are:

(a) Regular Floating Rate Securiti



(b) Floating Rate/Fixed Rate Securities (in whiesethe Fixed Rate Commencement Date and the Fitexést Rate shall be specified) or
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(c) Inverse Floating Rate Securities (in which dhseFixed Interest Rate shall be specified);

(xi) Day Count Convention, indicating one of thdldwing (including the applicable period):

(a) Actual/360,

(b) Actual/Actual, or

(c) 30/360;

(xii) Interest Rate Basis or Bases, which may idetu

(a) CD Rate,

(b) Prime Rate,

(c) Federal Funds Rate,

(d) Commercial Paper Rate,

(e) LIBOR, in which case either Reuters Page oefbé¢ Page shall be indicated, as well as the IGdesency,
(f) Treasury Rate,

(g) CMT Rate, in which case the Designated CMT fiéePage or the Designated CMT Maturity Index|dbaindicated, or
(h) Other,;

(14) Name, address and taxpayer identification remobthe registered owner(s);

(15) Denomination of certificates to be deliverédettiement;

(16) Selling Agent or Purchasing Agent.

a7) Selling Agent's commission or Purchasin g Agent's discount, as
the case may be;

(18) Net Proceeds to the Company.
Preparation of Pricing Supplement by Company:

If the Company accepts an offer to purchase aflatiéd Security, it will prepare a Pricing Suppkamhreflecting the terms of such
Certificated Security and arrange to have deliveéoetthe Selling Agent or Purchasing Agent, as tmeanay be, at least ten copies of such
Pricing Supplement, not later than 10:00 a.m., N@rk City time, on the Business Day following thea@le Date, or if the Company and the
purchaser agree to settlement on the date of samuepbdf such offer, not later than noon, New Yoitly @me, on such date. The Company
will arrange to have the Pricing Supplement fileéthwhe Commission not later than the close of bes$ of the Commission on the fifth
Business Day following the date on which such Rgcsupplement is first used.

Delivery of Confirmation and Prospectus to Purchaseby Selling Agent:

The Selling Agent will deliver to the purchaseraoCertificated Security a written confirmation bétsale and delivery and payment
instructions. In addition, the Selling Agent wikldzer to such purchaser or its agent the Prospeagiamended or supplemented (includiny
Pricing Supplement) in relation to such Certifichecurity prior to or together with the earliettio¢ delivery to such purchaser or its agel
(a) the confirmation of sale or

(b) the Certificated Security.
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Date of Settlement:

All offers of Certificated Securities solicited bySelling Agent or made by a Purchasing Agent axémed by the Company will be settled
on a date (the "Settlement Date") which is thedtBiusiness Day after the date of acceptance of sffieh unless the Company and the
purchaser agree to settlement (a) on another Bassibay after the acceptance of such offer or (b) weispect to an offer accepted by the
Company prior to 10:00 a.m., New York City time, the date of such acceptance.

Instruction from Company to Trustee for Preparation of Certificated Securities:

After receiving the Sale Information from the SedliAgent or Purchasing Agent, as the case mayhbeCompany will communicate such
Sale Information to the Trustee by telephone (e¢omdd in writing) or by facsimile transmission ohet acceptable written means.

The Company will instruct the Trustee by facsintilnsmission or other acceptable written meansittoeamticate and deliver the Certificated
Securities no later than 2:15 p.m., New York Ciityd, on the Settlement Date. Such instruction kéllgiven by the Company prior to 3:00
p.m., New York City time, on the Business Day imiagely preceding the Settlement Date unless théeBednt Date is the date of
acceptance by the Company of the offer to purc@aséficated Securities in which case such instoucwill be given by the Company by
11:00 a.m., New York City time.

Preparation and Delivery of Certificated SecuribgsTrustee and Receipt of Payment Therefor:
The Trustee will prepare each Certificated Secuitgt appropriate receipts that will serve as trmudm®ntary control of the transaction.

In the case of a sale of Certificated Securities purchaser solicited by a Selling Agent, the Tasvill, by 2:15 p.m., New York City time,
on the Settlement Date, deliver the Certificateduides to the Selling Agent for the benefit oéthurchaser of such Certificated Securities
against delivery by the Selling Agent of a recéliygtrefor. On the Settlement Date the Selling Agghtdeliver payment for such Certificated
Securities in immediately available funds to therpany in an amount equal to the issue price oCrificated Securities less the Selling
Agent's commission; provided that the Selling Ageserves the right to withhold payment for whichas not received funds from the
purchaser. The Company shall not use any procebd@seed by a Selling Agent to acquire securities.

In the case of a sale of Certificated Securities Rurchasing Agent, the Trustee will, by 2:15 pMew York City time, on the Settlement
Date, deliver the Certificated Securities to thecRasing Agent against delivery of payment for sGeftificated Securities in immediately
available funds to the Company in an amount equtid issue price of the Certificated Securitiass e Purchasing Agent's discount.

Failure of Purchaser to Pay Selling Agent:

If a purchaser (other than a Purchasing Agent3 failmake payment to the Selling Agent for a Gedfed Security, the Selling Agent will
promptly notify the Trustee and the Company thelsofelephone (confirmed in writing) or by facsimtransmission or other acceptable
written means. The Selling Agent will immediatesturn the Certificated Security to the Trustee. kdrately upon receipt of such
Certificated Security by the Trustee, the Compaillyreturn to the Selling Agent an amount equallte amount previously paid to the
Company in respect of such Certificated Securite Tompany will reimburse the Selling Agent on quigble basis for its loss of the use
funds during the period when they were creditethéaccount of the Company.
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The Trustee will cancel the Certificated Secunityespect of which the failure occurred, make appabe entries in its records and, unless
otherwise instructed by the Company, destroy theif@ated Security.
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EXHIBIT 4.1

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

Robert S. Falcone and Lindsay D. Stewart do hecebyfy that they are the Vice President and Chiefincial Officer, and Vice President
and Assistant Secretary, respectively, of NIKE, lao Oregon corporation (the "Company") and dthfurcertify, pursuant to resolutions of
the Board of Directors of the Company adopted areJist, 1996 (the "June Board Resolutions") andedaiper 16, 1996 (the "September
Board Resolutions") and resolutions of the Exeau@ommittee of the Company adopted by written coinge November 8, 1996 (the
"Executive Committee Resolutions") (collectiveljet'Resolutions™), pursuant to Sections 2.2 and &bthe Indenture (the "Indenture™)
dated as of December 13, 1996 between the Compahylze First National Bank of Chicago, as trusthe {Trustee"), as follows:

(a) Attached hereto as Annex A is a true and cbaepy of a specimen of the Company's Fixed Ratditvie-Term Notes (the "Fixed Rate
Notes"); and attached hereto as Annex B is a tndecarrect copy of a specimen of the Company'stiAlgdrate Mediur-Term Notes (the
"Floating Rate Notes", and together with the FiRade Notes, the "Notes").

(b) The Specified Currency, Authorized Denominatimdex Currency, Principal Amount, Default Rateigihal Issue Date, Stated Maturity,
Redemption Commencement Date, if any, Initial Regation Percentage, if any, Annual Redemption PeeggnReduction, if any, and
Optional Repayment Date or Dates, if any, Origlealie Discount, if applicable, and, in the casEixéd Rate Notes and Floating Rate/Fixed
Rate Notes, the Interest Rate, the Interest PayDatet or Dates (if other than March 1 and Septertladreach year), the Record Date or
Dates (if other than February 15 and August 15agheyear), the Exchange Rate Agent (if other thanTrustee) and any other applicable
terms that may be specified with respect to angdéiRate Note or any Floating Rate/Fixed Rate Notsyant to the terms thereof, and, in the
case of Floating Rate Notes and Floating Rate/HFikate Notes, the Interest Rate Basis or Bases$ndlex Maturity (if applicable), the Initial
Interest Rate, the Maximum Interest Rate, if ahg,Minimum Interest Rate, if any, the Interest PagtrDate or Dates, the Regular Record
Date or Dates, the Initial Interest Reset DateJiherest Reset Date or Dates, the Interest Res@d? the Interest Determination Date, the
Spread and/or Spread Multiplier, if any, the Ins¢i@ategory, the Day Count Covention, the Calonefigent and the Exchange Rate Agent
(if other than the Trustee) and any other applieabtms that may be specified with respect to dogthhg Rate Note or any Floating
Rate/Fixed Rate Note, shall be determined by amyadthe officers of the Company listed in Attachmn& hereto (each a "Designated
Officer"), and such terms shall be set forth indipplicable Note.

(c) Each of the Designated Officers and the perfistesl in Attachment B hereto is hereby authorimedommunicate, from time to time
through the use of facsimile transmission or bgghbne (immediately confirmed in writing at any éi



on the same date), the foregoing terms of any Bloteany additional terms of forms of Notes perrhigsiinder the Indenture and any other
instructions related thereto to the Trustee orauthenticating agent or paying agent regardingtimepletion and delivery of such Note.

(d) The Trustee and any authenticating agent apishpagent shall be entitled to rely on the infotima provided to it or them in accordance
with paragraphs (b) and (c) above until such tisiéhe Trustee and such authenticating agent aridgoagent receive a subsequent certifi
from the Company deleting or amending any of tliermation set forth therein.

(e) The Fixed Rate Notes and the Floating Rate l@then completed as contemplated by paragraplan(bjc) above, will set forth the
terms required to be set forth in this certificatesuant to Section 2.2 of the Indenture, and teaiids are incorporated herein by reference.

(f) Attached hereto as Annex C are true and coreptes of the
Resolutions.

(g) Attached hereto as Annex D are true copiet®ldtters addressed to the Trustee entitling thet&e to rely on the Opinions of Counsel
attached thereto, which Opinions relate to the Blated comply with Section 10.4(b) of the Indenture.

(h) Each of the undersigned has reviewed the pamssof the Indenture, including the covenants esntlitions precedent pertaining to the
issuance of the Notes.

() In connection with this certificate each of tlledersigned has examined documents, corporatedeeaad certificates and has spoken with
other officers of the Company.

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

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

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



IN WITNESS WHEREOF, each of the undersigned offidesis executed this certificate this 23rd day aflA997.

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

Name: Lindsay D. Stewart
Title: Vice President and
Assistant Secretary



ATTACHMENT A
TO OFFICERS' CERTIFICATE
PURSUANT TO SECTIONS 2.2 AND 10.4 OF THE INDENTURE

The Designated Officers referred to in paragrapiofithe above- referenced Officers' Certificatalsbe as follows:

Title Specimen Signature

Robert S. Falcone Vice President and Chi ef
Financial Officer

Lindsay D. Stewart Vice President and
Assistant Secretary

Marcia A. Stilwell Treasurer




ATTACHMENT B

TO OFFICERS' CERTIFICATE

PURSUANT TO SECTIONS 2.2 AND 10.4 OF THE INDENTURE

Title Specimen Signature
Marcia A. Stilwell Treasurer
Bob W. Woodruff Director, Global Cash

and Banking




EXHIBIT 4.2
[FACE OF NOTE]

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING & THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF THE DEPOSITORY TRUST COMRNY, A NEW YORK CORPORATION (THE "DEPOSITARY")
OR A NOMINEE THEREOF. THIS NOTE IS EXCHANGEABLE FOSECURITIES REGISTERED IN THE NAME OF A PERSON
OTHER THAN THE DEPOSITARY OR ITS NOMINEE ONLY IN TH LIMITED CIRCUMSTANCES DESCRIBED IN THE
INDENTURE, AND MAY NOT BE TRANSFERRED EXCEPT AS A WOLE BY THE DEPOSITARY TO A NOMINEE OF THE
DEPOSITARY, BY A NOMINEE OF THE DEPOSITARY TO THEEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY
OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCEGSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY./1/

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (THE "DEPOSITARY")TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATESSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR
IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZEBEPRESENTATIVE OF THE DEPOSITARY (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, EDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE RESTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN./2/

REGISTERED CUSIP No.: PRINCIPAL AMOUNT:

No. FXR-
NIKE, INC.
MEDIUM-TERM NOTE
(Fixed Rate)
ORIGINAL ISSUE DATE: INTEREST RATE: % STATED MATURITY:
INTEREST PAYMENT DATE(S): RECORD DATE(S): DEFAULT RATE: %
[] March 1 and September 1 [] February 15 a nd August 15
[] Other: [] Other:
REDEMPTION COMMENCEMENT INITIAL REDEMPTIO N ANNUAL REDEMPTION
DATE: PERCENTAGE: % PERCENTAGE
REDUCTION: %
OPTIONAL REPAYMENT [ L] CHECK IF AN ORIGINAL
DATE(S): ISSUE DISCOUNT NOTE
Issue Price: %
SPECIFIED CURRENCY: AUTHORIZED DENOMI NATION: EXCHANGE RATE
[] United States dollars []1%$1,000 and in tegral AGENT (if other than The First
multiples the reof National Bank of Chicago):
[] Other: [] Other:

/1/ This paragraph applies to global Notes only.

/2] This paragraph applies to global Notes o



ADDENDUM ATTACHED: OTHER/ADDITIONAL PROVISIONS:
[]Yes

[ ]No



NIKE, INC., an Oregon corporation (the "Companyhigh term includes any successor corporation utidemdenture hereinafter referr

to), for value received, hereby promises to paydoregistered assigns, the principal sum of thenStated Maturity specified above (or any
Redemption Date or Repayment Date, each as defimélge reverse hereof) (each such Stated Matiégemption Date or Repayment Date
being hereinafter referred to as the "Maturity Datéh respect to the principal repayable on suateland to pay interest thereon, at the
Interest Rate per annum specified above, untiptivecipal hereof is paid or duly made availablegayment, and (to the extent that the
payment of such interest shall be legally enfortaadt the Default Rate per annum specified abaovarty overdue principal, premium and/or
interest. The Company will pay interest in arreavseach Interest Payment Date, if any, specifiedaljeach, an "Interest Payment Date"),
commencing with the first Interest Payment Datet sexceeding the Original Issue Date specified apamd on the Maturity Date; provided,
however, that if the Original Issue Date occursveein a Record Date (as defined below) and thesuexteeding Interest Payment Date,
interest payments will commence on the seconddatd?ayment Date next succeeding the Original IBsuie to the registered holder of this
Note (the "Holder") on the Record Date with resgecuch second Interest Payment Date. InteretitisMNote will be computed on the ba

of a 360-day year of twelve 30-day months.

Notwithstanding the foregoing, if an Addendum iselied hereto or "Other/Additional Provisions" apiol this Note as specified above, t
Note shall be subject to the terms set forth irhstiddendum or such "Other/Additional Provisior

Interest on this Note will accrue from and incluglthe immediately preceding Interest Payment Datehtich interest has been paid or duly
provided for (or from and including the Originasige Date if no interest has been paid or duly plexvifor) to but excluding the applicable
Interest Payment Date or the Maturity Date, axd®e may be (each, an "Interest Period"). Thedsteso payable and punctually paid or ¢
provided for on any Interest Payment Date will,jsabto certain exceptions described herein, bé fmathe person in whose name this Note
(or one or more predecessor Notes) is registertiteatiose of business on the fifteenth day (wheth@ot a Business Day, as defined below)
of the month immediately preceding such Interegni®at Date (the "Record Date"); provided, howettest interest payable on the Maturity
Date will be payable to the person to whom thegipal hereof and premium, if any, hereon shall &gable. Any such interest not so
punctually paid or duly provided for ("Defaultedénest") will forthwith cease to be payable to Hader on any Record Date, and shall be
paid to the person in whose name this Note is texgid at the close of business on a special redtatedd(the "Special Record Date") for the
payment of such Defaulted Interest to be fixedH®yTrustee (as defined on the reverse hereof;aathereof shall be given to the Holder of
this Note by the Trustee not less than 10 caleddgs prior to such Special Record Date or may I giaany time in any other lawful man
not inconsistent with the requirements of any séiegrexchange on which this Note may be listed, @mon such notice as may be require
such exchange, all as more fully provided for i@ thdenture.

Payment of principal, premium, if any, and inteliestespect of this Note due on the Maturity Datk be made in immediately available
funds upon presentation and surrender of this Kbotd, with respect to any applicable repaymenhisfitiote, a duly completed election form
as contemplated on the reverse hereof) at the mptust office of the Trustee ("Corporate TiQffice") at One First National Plaza, Suite
0126, Chicago, lllinois 60670-0126 or at its traffice maintained for that purpose ("New York Wind9 in the Borough of Manhattan, The
City of New York, currently located at c/o FirstiCago Trust Company of New York, 14 Wall Streeh Btoor, New York, N.Y. 10005, or at
such other paying agency in the Borough of Manhaftae City of New York, as the Company may deteemprovided, however, that if
such payment is to be made in a Specified Curretioyr than United States dollars as set forth besowwh payment will be made by wire
transfer of immediately available funds to an actauth a bank designated by the Holder hereoéast 15 calendar days prior to the
Maturity Date, provided that such bank has appateriacilities therefor and that this Note (andgplicable, a duly completed repayment
election form) is presented and surrendered afirementioned office of the Trustee in time fag frrustee to make such payment in such
funds in accordance with its normal proceduresni®amy of interest due on any
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Interest Payment Date other than the Maturity Ddliebe made by check mailed to the address op#rson entitled thereto as such address
shall appear in the Security Register maintaingaieaforementioned office of the Trustee; providezlvever, that a holder of
U.S.$10,000,000 (or, if the Specified Currency #gt above is other than United States dollars,gfuivalent thereof in the Specified
Currency) or more in aggregate principal amourtiofes (whether having identical or different termmsl provisions) will be entitled to
receive interest payments on such Interest PayDwatat by wire transfer of immediately available fantlappropriate wire transfer
instructions have been received in writing by tmastee not less than 15 calendar days prior to buehest Payment Date. Any such wire
transfer instructions received by the Trustee gieatiain in effect until revoked by such Holder.

If any Interest Payment Date or the Maturity Datisfon a day that is not a Business Day, the redquayment of principal, premium, if any,
and/or interest shall be made on the next succgdlisiness Day with the same force and effect amide on the date such payment was
and no interest shall accrue with respect to sagiment for the period from and after such InteRsstment Date or the Maturity Date, as the
case may be, to the date of such payment on thiesnegeeding Business Day.

As used herein, "Business Day" means any day exc8pturday, Sunday or a legal holiday in The Gitiew York, the City of Portland,
Oregon or the City of Chicago on which bankingitngibns are authorized or required by law, regalabr executive order to close;
provided, however, that if the Specified Currerepther than United States dollars and any paymeaatbe made in the Specified Currency
in accordance with the provisions hereof, suchigdaso not a day on which banking institutionsauthorized or required by law, regulation
or executive order to close in the Principal Finah€Center (as defined below) of the country isguime Specified Currency (or, in the case of
European Currency Units ("ECU"), is not a day dygpears as an ECU non- settlement day on the gidpkignated as "ISDE" on the Reuter
Monitor Money Rates Service (or a day so designayethe ECU Banking Association) or, if ECU nontlsshent days do not appear on that
page (and are not so designated), is not a dayhahywayments in ECU cannot be settled in the mational interbank market). "Principal
Financial Center" means the capital city of thertouissuing the Specified Currency, except thahwespect to United States dollars,
Australian dollars, Deutsche marks, Dutch guild&gedian lire, Swiss francs and ECU, the "Principalancial Center" shall be The City of
New York, Sydney, Frankfurt, Amsterdam, Milan, Zilriand Luxembourg, respective

The Company is obligated to make payment of prad¢cipremium, if any, and interest in respect o tibte in the Specified Currency (or, if
the Specified Currency is not at the time of sualnpent legal tender for the payment of public andape debts, in such other coin or
currency of the country which issued the Speci@edrency as at the time of such payment is legalg¢efor the payment of such debts). If
the Specified Currency is other than United Stdt#kars, any such amounts so payable by the Compwihlge converted by the Exchange
Rate Agent specified above into United States dofiar payment to the Holder of this Note; providhdwever, that the Holder of this Note
may elect to receive such amounts in such Spedffigtiency pursuant to the provisions set forth Wwelo

If the Specified Currency is other than United &adollars and the Holder of this Note shall natehduly made an election to receive all or a
specified portion of any payment of principal, prem, if any, and/or interest in respect of this &lot the Specified Currency, any United
States dollar amount to be received by the Holdl#nis Note will be based on the highest bid quotain The City of New York received by
the Exchange Rate Agent at approximately 11:00 AN@w York City time, on the second Business Dacpding the applicable payment
date from three recognized foreign exchange deédaes of whom may be the Exchange Rate Agent) iselduy the Exchange Rate Agent
and approved by the Company for the purchase bgub#ng dealer of the Specified Currency for Udif&tates dollars for settlement on such
payment date in the aggregate amount of the Spddifurrency payable to all holders of Notes sclextltd receive United States dollar
payments and at which the applicable dealer comtmigxecute a contract. All currency exchange osdtde borne by the Holder of this
Note by deductions fror



such payments. If three such bid quotations arawaitable, payments on this Note will be madéhm $pecified Currency.

If the Specified Currency is other than United &adollars, the Holder of this Note may elect tweree all or a specified portion of any
payment of principal, premium, if any, and/or itgrin respect of this Note in the Specified Curyelmy submitting a written request for such
payment to the Trustee at its Corporate Trust @fiicthe City of Chicago or at its New York Windawthe Borough of Manhattan, The City
of New York on or prior to the applicable Recordi®ar at least 15 calendar days prior to the Mgtidate, as the case may be. Such written
request may be mailed or hand delivered or sewgbie, telex or other form of facsimile transmissi®he Holder of this Note may elect to
receive all or a specified portion of all futureypgents in the Specified Currency in respect of qurdicipal, premium, if any, and/or interest
and need not file a separate election for each payrsuch election will remain in effect until rdeeal by written notice to the Trustee, but
written notice of any such revocation must be nembiby the Trustee on or prior to the applicabled®é Date or at least 15 calendar days
prior to the Maturity Date, as the case may be.

If the Specified Currency is other than United &adollars or a composite currency and the Holbl#ri® Note shall have duly made an
election to receive all or a specified portion oy gpayment of principal, premium, if any, and/aerest, if any, in respect of this Note in the
Specified Currency and if the Specified Currencyasavailable due to the imposition of exchangetiads or other circumstances beyond the
control of the Company, or is no longer used bygbeernment of the country issuing such currencipothe settlement of transactions by
public institutions within the international bangisommunity, then the Company will be entitled atisfy its obligations to the Holder of this
Note by making such payment in United States dolber the basis of the Market Exchange Rate (ametkfielow) on the second Busin

Day prior to such payment date or, if such Markettange Rate is not then available, on the badiseofost recently available Market
Exchange Rate; provided, however, that if such ipddCurrency is replaced by a single Europeamenay, the payment of principal of,
premium, if any, or interest, if any, on this Nanominated in such currency shall be effectetiémiew single European currency in
conformity with legally applicable measures takenspant to, or by virtue of, the treaty establighiine European Community, as amende
the treaty on European Unity. The "Market ExchaRgée" for the Specified Currency means the nooladbliying rate in The City of New
York for cable transfers for the Specified Curreasycertified for customs purposes by (or if notsdified, as otherwise determined by) the
Federal Reserve Bank of New York. Any payment mauer such circumstances in United States dollaasnew single European currency
where the required payment is in a Specified Cagrarther than United States dollars or such siBglepean currency, respectively, will not
constitute an Event of Default (as defined in theeinture).

If the Specified Currency is a composite currenuog the Holder of this Note shall have duly madelation to receive all or a specified
portion of any payment of principal, premium, ifyaand/or interest, if any, in respect of this Nimi¢he Specified Currency and if such
composite currency is unavailable due to the intfysbf exchange controls or other circumstancg®be the control of the Company, then
the Company will be entitled to satisfy its obligat to the Holder of this Note by making such pawirin United States dollars. The amount
of each payment in United States dollars shalldreputed by the Exchange Rate Agent on the basieatquivalent of the composite
currency in United States dollars. The componemeagies of the composite currency for this purpgsdlectively, the "Component
Currencies" and each, a "Component Currency") slgathe currency amounts that were componentsafdmposite currency as of the last
day on which the composite currency was used. Ghevalent of the composite currency in United Statellars shall be calculated by
aggregating the United States dollar equivalents®@Component Currencies. The United States detjaivalent of each of the Component
Currencies shall be determined by the Exchange Rzdat on the basis of the most recently availabdeket Exchange Rate for each such
Component Currency, or as otherwise specified erfabe hereof.

If the official unit of any Component Currency iseaed by way of combination or subdivision, thevher of units of the currency as a
Component Currency shall be divided or multipliedtie same proportion. If two or more Componentr€wies are consolidated into a
single currency, the amounts of those currencig€doasponent Currencies shall be replaced by an amgach single currency equal to the
sum of the amounts of the consolidated Componemne@aies expressed in such single currency. If@oyponent Currency is divided into
two or more currencies, the amount of the origldamponent Currency shall be replaced by the amairssch two or more currencies, the
sum of which shall be equal to the amount of thgilwal Component Currency.
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All determinations referred to above made by theltaxge Rate Agent shall be at its sole discretimhshall, in the absence of manifest el
be conclusive for all purposes and binding on théder of this Note.

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof angh) specified above, in the Addendum
hereto, which further provisions shall have the sdonce and effect as if set forth on the face diere

Unless the Certificate of Authentication hereon besn executed by the Trustee by manual signahise\ote shall not be entitled to any
benefit under the Indenture or be valid or obligafor any purpose.



IN WITNESS WHEREOF, NIKE, Inc. has caused this Notée duly executed.

NIKE, INC.
By
Title:
By
Title:

Dated:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION:

This is one of the Debt Securities of the seriesgated as Medium-Term Notes
referred to in the within-mentioned
Indenture.

THE FIRST NATIONAL BANK OF CHICAGO,
as Trustee

By
Authorized Signator




[REVERSE OF NOTE]

NIKE, INC.
MEDIUM-TERM NOTE
(Fixed Rate)

This Note is one of a duly authorized series oftt8dxurities (the "Debt Securities") of the Compasyed and to be issued under an
Indenture, dated as of December 13, 1996, as ardendmlified or supplemented from time to time (thelenture"), between the Company
and The First National Bank of Chicago, as Trugtiee "Trustee", which term includes any successmtée under the Indenture), to which
Indenture and all indentures supplemental theeference is hereby made for a statement of thectsp rights, limitations of rights, duties
and immunities thereunder of the Company, the €riand the holders of the Debt Securities, andeofarms upon which the Debt Securi
are, and are to be, authenticated and deliverad.Ndte is one of the series of Debt Securitiesgheged as "Medium-Term Notes" (the
"Notes"). All terms used but not defined in thistdBlspecified on the face hereof or in an Addendeneto shall have the meanings assigned
to such terms in the Indenture.

This Note is issuable only in registered form withooupons in minimum denominations of U.S.$1,000 iategral multiples thereof or the
minimum Authorized Denomination specified on theefdereof.

This Note will not be subject to any sinking funtlaunless otherwise provided on the face hereataordance with the provisions of the
following two paragraphs, will not be redeemableapayable prior to the Stated Maturity.

This Note will be subject to redemption at the optof the Company on any date on or after the RptliemCommencement Date, if any,
specified on the face hereof, in whole or from titméime in part in increments of U.S.$1,000 or thi@imum Authorized Denomination
(provided that any remaining principal amount héstll be at least U.S.$1,000 or such minimum Arited Denomination), at the
Redemption Price (as defined below), together withaid interest accrued thereon to the date firedefdemption (each, a "Redemption
Date"), on notice given not more than 60 nor lass t30 calendar days prior to the Redemption Daddraaccordance with the provisions of
the Indenture. The "Redemption Price" shall inlifidle the Initial Redemption Percentage specifiedh face hereof multiplied by the ung
principal amount of this Note to be redeemed. Tital Redemption Percentage shall decline at eactiversary of the Redemption
Commencement Date by an amount equal to the Aredémption Percentage Reduction, if any, specifiethe face hereof until the
Redemption Price is equal to 100% of the unpaidgiwal amount to be redeemed. In the event of retdiemof this Note in part only, a new
Note of like tenor for the unredeemed portion heeea otherwise having the same terms as this Blwa# be issued in the name of

Holder hereof upon the presentation and surrengieoi.

This Note will be subject to repayment by the Comypat the option of the Holder hereof on the OpidRepayment Date(s), if any, specif

on the face hereof, in whole or in part in incretsesf U.S.$1,000 or the minimum Authorized Denortiora (provided that any remaining
principal amount hereof shall be at least U.S.$1 @0such minimum Authorized Denomination), at paygment price equal to 100% of the
unpaid principal amount to be repaid, together witpaid interest accrued hereon to the date figedepayment (each, a "Repayment Date").
For this Note to be repaid, this Note must be rembitogether with the form hereon entitled "OptiorElect Repayment” duly completed, by
the Trustee at its Corporate Trust Office in thiy ©f Chicago or at its New York Window in the Bogh of Manhattan, The City of New
York (or at such other address of which the Comprall from time to time designate and notify hotdef the Notes) not more than 60 nor
less than 30 calendar days prior to the Repaymatd.[Exercise of such repayment option by the Hdideeof will be irrevocable. In the
event of repayment of this Note in part only, a négte of like tenor for the unrepaid portion heraafl otherwise having the same terms as
this Note shall be issued in the name of the Hahdeeof upon the presentation and surrender hereof.
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If this is a Global Security representing Book-Eritiotes, only the Depositary may exercise the rapyt option in respect of this Note.
Accordingly, if this is a Global Security represagtBook-Entry Notes and the beneficial owner desto have all or any portion of the Book-
Entry Note represented by this Global Security ictghe beneficial owner must instruct the Paracipthrough which he owns his interest to
direct the Depositary to exercise the repaymenbopin his behalf by delivering this Note and dabmpleted election form to the Trustee as
aforesaid.

If this Note is an Original Issue Discount Notespgcified on the face hereof, the amount payabileedlolder of this Note in the event of
redemption, repayment or acceleration of maturity/lve equal to the sum of

(i) the Issue Price specified on the face herawfréased by any accruals of the Discount, as dkfetow) and, in the event of any
redemption of this Note (if applicable), multiplieg the Initial Redemption Percentage (as adjulsietthe Annual Redemption Percentage
Reduction, if applicable) and (ii) any unpaid imstron this Note accrued from the Original IssuteDathe Redemption Date, Repayment
Date or date of acceleration of maturity, as theeaaay be. The difference between the Issue Pnidd@0% of the principal amount of this
Note is referred to herein as the "Discou

For purposes of determining the amount of Disctlat has accrued as of any Redemption Date, RepayDate or date of acceleration of
maturity of this Note, such Discount will be acalus as to cause the yield on the Note to be congthe constant yield will be calculated
using a 30-day month, 360- day year conventiommapounding period that, except for the Initial Bdr{as defined below), corresponds to
the shortest period between Interest Payment aidsratable accruals within a compounding periad)l an assumption that the maturity
this Note will not be accelerated. If the perioanfrthe Original Issue Date to the initial InterBayment Date (the "Initial Period") is shorter
than the compounding period for this Note, a prtpoate amount of the yield for an entire compouagdieriod will be accrued. If the Initial
Period is longer than the compounding period, gwah period will be divided into a regular compoimgdperiod and a short period, with the
short period being treated as provided in the glegesentence.

If an Event of Default, as defined in the Indentieall occur and be continuing, the principaltef Notes may be declared due and payat
the manner and with the effect provided in the mdee.

The Indenture contains provisions for defeasand@ tfie entire indebtedness of the Notes or @itain covenants and Events of Default with
respect to the Notes, in each case upon compliaitbecertain conditions set forth therein, whicloyisions apply to the Notes.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and obligations
the Company and the rights of the holders of thet[3ecurities at any time by the Company and thestée with the consent of the holders of
not less than a majority of the aggregate princgmabunt of all Debt Securities at the time outsitag@nd affected thereby. The Indenture
contains provisions permitting the holders of rstsl than a majority of the aggregate principal amhofithe outstanding Debt Securities of
any series, on behalf of the holders of all sucbhtfBecurities, to waive compliance by the Compaitli wertain provisions of the Indenture.
Furthermore, provisions in the Indenture permithbklers of not less than a majority of the aggtegaincipal amount of the outstanding
Debt Securities of any series, in certain instanwewaive, on behalf of all of the holders of D&8stcurities of such series, certain past def
under the Indenture and their consequences. Aty auresent or waiver by the Holder of this Note kbalconclusive and binding upon such
Holder and upon all future Holders of this Note atiser Notes issued upon the registration of temiséreof or in exchange heretofore or in
lieu hereof, whether or not notation of such cohsenvaiver is made upon this Note.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay priatipremium, if any, and interest in respect of tibte at the times, places and rate or
formula, and in the coin or currency, herein priteat.



As provided in the Indenture and subject to cetiaiitations therein and herein set forth, the #fan of this Note is registrable in the Security
Register of the Company upon surrender of this Kmteegistration of transfer at the office or aggif the Company in any place where the
principal hereof and any premium or interest her@@npayable, duly endorsed by, or accompaniedvagtien instrument of transfer in form
satisfactory to the Company and the Security Reggistuly executed by, the Holder hereof or by liisraey duly authorized in writing, and
thereupon one or more new Notes, of authorized méradions and for the same aggregate principal ameuill be issued to the designated
transferee or transferees.

As provided in the Indenture and subject to ceffiaiitations therein and herein set forth, this &lit exchangeable for a like aggregate
principal amount of Notes of different authorizezhdminations but otherwise having the same termdanditions, as requested by the
Holder hereof surrendering the same.

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

Prior to due presentment of this Note for registradf transfer, the Company, the Trustee and gyntof the Company or the Trustee may
treat the Holder in whose name this Note is reggstas the owner thereof for all purposes, wheatheot this Note be overdue, and neither
the Company, the Trustee nor any such agent shalffbcted by notice to the contrary.

The internal laws of the State of New York shaNgm the Indenture and the Notes.
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ABBREVIATIONS

The following abbreviations, when used in the ii@n on the face of this Note, shall be constraedhough they were written out in full
according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT - Custodian ____
TEN ENT - as tenants by the entireties (Cu st) (Minor)
JT TEN - as joint tenants with right of under Uni form Gifts to Minors
survivorship and not as tenants Act
in common (S tate)

Additional abbreviations may also be used thougtimthe above list.

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s)

unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(Please print or typewrite name and address inc luding postal zip code of
assignee)

this Note and all rights thereunder hereby irrebbcaonstituting and appointing

, Attorney, to transfer this Nwwtehe books of th

Trustee, with full power of substitution in the prises.

Dated:

Notice: The signature(s) on this
Assignment m ust correspond with the
name(s) as w ritten upon the face of this
Note in ever y particular, without
alteration o r enlargement or any change
whatsoever.



OPTION TO ELECT REPAYMENT

The undersigned hereby irrevocably request(s) astduct(s) the Company to repay this Note (or partiereof specified below) pursuant to
its terms at a price equal to % of the prialcgmount to be repaid, together with unpaid irseaecrued hereon to the Repayment Date,
to the undersigned, at

(Please print or typewrite name and address ofitigiersigned)

For this Note to be repaid, the Trustee must recahits Corporate Trust Office in the City of Gigo, currently located at One First National
Plaza, Suite 206, Chicago, lllinois 60670-0126tdtsaNew York Window in the Borough of Manhattarhe City of New York, currently
located at c/o First Chicago Trust Company of Newky 14 Wall Street, 8th Floor, New York, N.Y. 1@Got more than 60 nor less than 30
calendar days prior to the Repayment Date, thig Math this "Option to Elect Repayment” form dulynepleted.

If less than the entire principal amount of thisté\is to be repaid, specify the portion thereofi@htshall be increments of U.S.$1,000 (or, if
the Specified Currency is other than United Stdt@krs, the minimum Authorized Denomination spiecifon the face hereof)) which the
Holder elects to have repaid and specify the denatigin or denominations (which shall be an Authedibenomination) of the Notes to be
issued to the Holder for the portion of this Not& being repaid (in the absence of any such sgatifin, one such Note will be issued for the
portion not being repaid).

Principal Amount
to be Repaid: $

Notice: T he signature(s) on this

Date: Option to Elect Repayment must
correspond with the name(s) as
written up on the face of this Note in
every part icular, without alteration
or enlarge ment or any change
whatsoever



EXHIBIT 4.3
[FACE OF NOTE]

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING & THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF THE DEPOSITORY TRUST COMRNY, A NEW YORK CORPORATION (THE "DEPOSITARY")
OR A NOMINEE THEREOF. THIS NOTE IS EXCHANGEABLE FOSECURITIES REGISTERED IN THE NAME OF A PERSON
OTHER THAN THE DEPOSITARY OR ITS NOMINEE ONLY IN TH LIMITED CIRCUMSTANCES DESCRIBED IN THE
INDENTURE, AND MAY NOT BE TRANSFERRED EXCEPT AS A WOLE BY THE DEPOSITARY TO A NOMINEE OF THE
DEPOSITARY, BY A NOMINEE OF THE DEPOSITARY TO THEEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY
OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCEGSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY./1/

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (THE "DEPOSITARY")TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATESSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR
IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZEBEPRESENTATIVE OF THE DEPOSITARY (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, EDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE RESTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN./2/

REGISTERED CUSIP No.: PRINCIPAL AMOUNT:
No. FLR-___

NIKE, INC.
MEDIUM-TERM NOTE
(Floating Rate)

ORIGINAL ISSUE DATE: STATED MATURITY:

INTEREST PAYMENT DATE(S): INITIAL INTEREST RATE: RECORD DATE(S):

REDEMPTION COMMENCEMENT INITIAL REDEMPTIO N ANNUAL REDEMPTION

DATE: PERCENTAGE: % PERCENTAGE
REDUCTION: %

OPTIONAL REPAYMENT [[]CHECKIF AN O RIGINAL

DATE(S): ISSUE DISCOUN T NOTE

Issue Price: %

SPECIFIED CURRENCY: AUTHORIZED DENOMI NATION: CALCULATION RATE

[] United States dollars []1%$1,000 and in tegral (if other than The

[] Other: multiples the reof First National Bank of

[] Other: Chicago):

/1/ This paragraph applies to global Notes only.

/2] This paragraph applies to global Notes o



MINIMUM INTEREST RATE: MAXIMUM INTEREST RATE: INITIAL INTEREST RESET

DATE:
INTEREST RESET PERIOD: INTEREST DETERMIN ATION INTEREST RESET DATE(S):
DATE:
INDEX MATURITY: DEFAULT RATE: %
SPREAD (plus or minus): SPREAD MULTIPLIER : EXCHANGE RATE AGENT:

(if other than The First
National Bank of Chicago)

INTEREST CATEGORY: DAY COUNT CONVENTION:

[ ] Regular Floating Rate Note [_] Actual/360 fbetperiod

[ ] Floating Rate/Fixed Rate Note from to Fixed ®&bmmencement Date: [ ] Actual/Actual for the perrixed Interest Rate: % from to
[] Inverse Floating Rate Note [_] 30/360 for thexipd Fixed Interest Rate: % from to

INTEREST RATE BASIS OR BASES:
[ ] CD Rate

[ ] Prime Rate

[_] Federal Funds Rate

[] Commercial Paper Rate

[ ]LIBOR:

Designated LIBOR Page

[ ] Reuters Page:

[ ] Telerate Page:

Index Currency:

[] Treasury Rate

[] CMT Rate

[_] Designated CMT Telerate Page:
[ ] Designated CMT Maturity Index:
[ ] Other:

ADDENDUM ATTACHED:
[]Yes
[]No

OTHER/ADDITIONAL PROVISIONS:



NIKE, INC., an Oregon corporation (the "Companyhigh term includes any successor corporation utidemdenture hereinafter referr
to), for value received, hereby promises to paydoregistered assigns, the principal sum of thenStated Maturity specified above (or any
Redemption Date or Repayment Date, each as defimélge reverse hereof) (each such Stated Matiégemption Date or Repayment Date
being hereinafter referred to as the "Maturity Datéh respect to the principal repayable on suateland to pay interest thereon, at the
Interest Rate to be determined in accordance Wwélptovisions below, depending on the Interest Bat#s shown above (the "Floating
Interest Rate"), until the principal hereof is pardduly made available for payment, and (to themtxthat the payment of such interest shall
be legally enforceable) at the Default Rate peuuamspecified above on any overdue principal, preménd/or interest. The Company will
pay interest in arrears on each Interest Paymetst, Bany, specified above (each, an "Interesiniayt Date"), commencing with the first
Interest Payment Date next succeeding the Oridsisale Date specified above, and on the MaturiteDatovided, however, that if the
Original Issue Date occurs between a Record Datddfined below) and the next succeeding Interagtiént Date, interest payments will
commence on the second Interest Payment Date nesgeding the Original Issue Date to the registamder of this Note (the "Holder") on
the Record Date with respect to such second IritBasnent Date.

Notwithstanding the foregoing, if an Addendum iselied hereto or "Other/Additional Provisions" apiol this Note as specified above, t
Note shall be subject to the terms set forth irhstiddendum or such "Other/Additional Provisior

Interest on this Note will accrue from and incluglthe immediately preceding Interest Payment Datehtich interest has been paid or duly
provided for (or from and including the Originasige Date if no interest has been paid or duly plexvifor) to but excluding the applicable
Interest Payment Date or the Maturity Date, axd® may be (each, an "Interest Period"). Howévease the interest rate on this Note is
reset daily or weekly, unless otherwise specifiedh® face hereof, the interest payments will idelinterest accrued only from but excluding
the Record Date through which interest has beeah (paifrom and including the Original Issue Dafea interest has been paid with respect
to this Note) through and including the Record Dadgt preceding the applicable Interest Paymeng Batcept that the interest payment on
Maturity will include interest accrued to but exding such date. Accrued interest is calculated bitiplying the face amount of this Note by
an accrued interest factor. Such accrued inteaesdifis computed by adding the interest factocudated for each day from the Original Issue
Date, or from the last date to which interest hesnbpaid or duly provided for, to the date for vihécrued interest is being calculated. The
interest factor for each day is computed by dividime interest rate applicable to such day by &@8é case of CD Rate Notes, Commercial
Paper Rate Notes, CMT Rate Notes, Federal FunasNRaes, LIBOR Notes or Prime Rate Notes, or byaitteal number of days in the year
in the case of Treasury Rate Notes. The interesbifdor Notes for which the interest rate is cédted with reference to two or more Interest
Rate Bases will be calculated in each period irstmae manner as if only the lowest of the apple#iilerest Rates Bases applied. If any
Interest Payment Date other than the Maturity Datehis Note falls on a day that is not a BusinBay with respect to this Note, such
Interest Payment Date for this Note will be posgmbto the next succeeding Business Day for thig Netcept that, in the case of a LIBOR
Note (or a Note for which LIBOR is an applicablédrest Rate Basis), if such Business Day is im#he succeeding calendar month, s
Interest Payment Date will be the immediately pdéng day that is a Business Day for this Noteh# Maturity Date of this Note falls on a
day that is not a Business Day, the payment otjréd, premium, if any, and interest will be madetbe next succeeding Business Day, as if
made on the date such payment was due, and neshter such payment shall accrue on such paymetitdgeriod from and after Maturity
Date to the date of such payment on the next sdoug®usiness Day.

The interest so payable and punctually paid or gubyided for on any Interest Payment Date wilbjeat to certain exceptions described
herein, be paid to the person in whose name thie [¢o one or more predecessor Notes) is registaréte close of business on the fifteenth
calendar day (whether or not a Business Day, asatébelow) immediately preceding such Interestniayt Date (the "Record Date");
provided, however, that interest payable on theukiigtDate will be payable to the person to whom hincipal hereof and premium, if any,
hereon shall be payable. Any such interest nousetoally paid or



duly provided for ("Defaulted Interest") will font¥ith cease to be payable to the Holder on any RebDate, and shall be paid to the person in
whose name this Note is registered at the clogrisihess on a special record date (the "Specialrddzate™) for the payment of such
Defaulted Interest to be fixed by the Trustee @fned on the reverse hereof), notice whereof dlabljiven to the Holder of this Note by the
Trustee not less than 10 calendar days prior tb Special Record Date or may be paid at any tinainother lawful manner not inconsist
with the requirements of any securities exchange/toich this Note may be listed, and upon such eadie may be required by such excha

all as more fully provided for in the Indenture.

Payment of principal, premium, if any, and inteliestespect of this Note due on the Maturity Datk e made in immediately available
funds upon presentation and surrender of this Keotd, with respect to any applicable repaymenhisflote, a duly completed election form
as contemplated on the reverse hereof) at the mptyust office of the Trustee ("Corporate TiQffice") at One First National Plaza, Suite
0126, Chicago, lllinois 60670-0126 or at its traffice maintained for that purpose ("New York Wind9 in the Borough of Manhattan, The
City of New York, currently located at c/o FirstiChago Trust Company of New York, 14 Wall Streeh Btoor, New York, N.Y. 10005, or at
such other paying agency in the Borough of Manhaftae City of New York, as the Company may deteenprovided, however, that if
such payment is to be made in a Specified Curretioyr than United States dollars as set forth betowwh payment will be made by wire
transfer of immediately available funds to an actauth a bank designated by the Holder hereoéast 15 calendar days prior to the
Maturity Date, provided that such bank has appateracilities therefor and that this Note (andipplicable, a duly completed repayment
election form) is presented and surrendered afirementioned office of the Trustee in time fag frrustee to make such payment in such
funds in accordance with its normal proceduresni®ay of interest due on any Interest Payment Diwer dhan the Maturity Date will be
made by check mailed to the address of the penstitted thereto as such address shall appear iB¢learity Register maintained at the
aforementioned office of the Trustee; provided, beer, that a holder of U.S.$10,000,000 (or, if 8pecified Currency specified above is
other than United States dollars, the equivalestethf in the Specified Currency) or more in aggtegaincipal amount of Notes (whether
having identical or different terms and provisiongl) be entitled to receive interest payments oarsinterest Payment Date by wire transfer
of immediately available funds if appropriate wirensfer instructions have been received in wribgghe Trustee not less than 15 calendar
days prior to such Interest Payment Date. Any suich transfer instructions received by the Trusteall remain in effect until revoked by
such Holder.

As used herein, "Business Day" means any day exc8pturday, Sunday or a legal holiday in The Gitjew York, the City of Portland,
Oregon or the City of Chicago on which bankingitngibns are authorized or required by law, regalabr executive order to close;
provided, however, that if the Specified Currerepther than United States dollars and any paymeaatbe made in the Specified Currency
in accordance with the provisions hereof, suchida@so not a day on which banking institutionsauthorized or required by law, regulation
or executive order to close in the Principal Finah€Center (as defined below) of the country isguime Specified Currency (or, in the case of
European Currency Units ("ECU"), is not a day dygpears as an ECU non- settlement day on the gidpkignated as "ISDE" on the Reuter
Monitor Money Rates Service (or a day so designayethe ECU Banking Association) or, if ECU nontlshent days do not appear on that
page (and are not so designated), is not a dayharthypayments in ECU cannot be settled in the matonal interbank market); provided,
further, that, if this is a LIBOR Note, such dayiso a London Business Day. "London Business Dagdns (i) if the Index Currency is ott
than ECU, any day on which dealings in such Index&hcy are transacted in the London interbank etaok (ii) if the Index Currency is
ECU, any day that does not appear as an ECU ndersent day on the display designated as "ISDEtherReuter Monitor Money Rates
Service (or a day so designated by the ECU Banksgpciation) or, if ECU non-settlement days doaympear on that page (and are not so
designated), is not a day on which payments in E&thot be settled in the international interbankketa "Principal Financial Center" mee
the capital city of the country issuing the SpedfCurrency or, solely with respect to the caléorabf LIBOR, the Index Currency, except
that with respect to United States dollars, Augratollars, Deutsche marks, Dutch guilders, Italiee, Swiss francs and ECU, the "Principal
Financial Center" shall be The City of New YorkdBgy, Frankfurt, Amsterdam, Milan, Zurich and Lumuarg, respectively.
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The "Floating Interest Rate" on this Note will ldaulated by reference to the Interest Rate Badgases, as specified on the first page
hereof, (a) plus or minus the Spread, if any, anbpmultiplied by the Spread Multiplier, if anJhe Interest Rate Basis may be one or more
of: (a) the CD Rate, (b) the CMT Rate, (c) the Carotal Paper Rate, (d) the Federal Funds Raté&|BER, (f) the Treasury Rate, (g) the
Prime Rate or (h) such other Interest Rate Basisterest rate formula as is set forth on the fiage hereof. The "Index Maturity" is the
period to maturity of the instrument or obligatiwith respect to which the related Interest RateBasBases are calculated. In addition, this
Note may bear interest at the lowest of two or nioterest Rate Basis or Bases determined in the saamner as the Floating Interest Ri
described above (except the interest rate for Blaths will not be determined with reference to Theasury Rate). Except as otherwise
provided herein, all percentages resulting from eadgulation will be rounded, if necessary, to tiearest one hundred-thousandth of a
percentage point, with five one-millionths of agemtage point rounded upwards (e.g., 9.876545%08876545) would be rounded to
9.87655% (or .0987655)), and all amounts used nesulting from such calculation with be roundedh® nearest cent or, in the case of a
foreign currency or composite currency, to the estannit (with one-half cent being rounded upward).

Notwithstanding the foregoing, if this Note is dggted above as having an Addendum attached, ttes$¥all bear interest in accordal
with the terms described in such Addendum.

Unless otherwise specified on the face hereof,Regular Record Date" with respect to this Notdldathe fifteenth calendar day
immediately preceding the related Interest Payrane or Dates, whether or not such date shallBesiness Day, and interest will be
payable, in the case of Notes which reset dailygklyeor monthly, on the third Wednesday of each tham on the third Wednesday of each
March, June, September and December of each yeapeagified on the face hereof; in the case of dNetgich reset quarterly, on the third
Wednesday of March, June, September and Decemieachfyear; in the case of Notes which reset samially, on the third Wednesday of
the two months of each year specified on the facedf; and in the case of Notes which reset ampuadl the third Wednesday of the month
specified on the face hereof (each an "Interestieay Date"), and in each case, on the Maturity Date

Except as provided on the face hereof, the ratetefest on this Note will be reset daily, weekiyonthly, quarterly, semi-annually or
annually (each an "Interest Reset Period"), asispeon the face hereof. Except as provided orfdlece hereof, if this Note resets daily, the
Interest Reset Date will be each Business DayiisfNote resets weekly, the Interest Reset Datebeithe Wednesday of each week (with
exception of weekly reset Treasury Rate Notes, lwhéset Tuesday of each week except as provideavliaf this Note resets monthly, the
Interest Reset Date will be the third Wednesdagamh month; if this Note resets quarterly, therbgeReset Date will be the third
Wednesday of each March, June, September and Deceafbach year; if this Note resets semi-annutiily Interest Reset Date will be the
third Wednesday of each of the two months of eaar gpecified on the face hereof; and if this Nesets annually, the Interest Reset Date
will be the third Wednesday of the month of eachryas specified on the face hereof. The interéstinseffect on each day that is not an
Interest Reset Date will be the interest rate datezd as of the Interest Determination Date peirigito the immediately preceding Interest
Reset Date and the interest rate in effect on apytliat is an Interest Reset Date will be the e@derate determined as of the Interest
Determination Date pertaining to such Interest RBs¢e; provided, however, that the interest rateffect for the period, if any, from the d
of issue to the Initial Interest Reset Date willthe Initial Interest Rate; provided, further, tifahis Note is a Floating Rate/Fixed Rate Note
the interest rate in effect for the period commegan the Fixed Rate Commencement Date to the Maate shall be the Fixed Interest
Rate specified on the face hereof or, if no interat® is specified, the interest rate in effecttmday immediately preceding the Fixed Rate
Commencement Date. If any Interest Reset Date wathielwise be a day that is not a Business Dayintieeest Reset Date shall be
postponed to the next succeeding day that is anBssiDay, except that in the case of a LIBOR NopgeMote for which LIBOR is an
applicable Interest Rate Basis and such Businegddlla in the next succeeding calendar month, sotdrest Reset Date will be the
immediately preceding Business Day. In additiothé Treasury Rate is an applicable
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Interest Rate Basis and the Interest Determinddiate would otherwise fall on an Interest Reset Diéen such Interest Reset Date will be
postponed to the next succeeding Business Day.

The interest rate applicable to each Interest Reésgdd commencing on the related Interest Restt Wl be the rate determined as of the
applicable Interest Determination Date on or praothe Calculation Date (as defined below). Therest Determination Date with respect to
the CD Rate, the CMT Rate, the Commercial Papez,Ra¢ Federal Funds Rate and the Prime Rate evithd second Business Day
preceding the applicable Interest Reset Date; lamdhterest Determination Date with respect to LEBB®@Ill be the second London Business
Day preceding the applicable Interest Reset Dauless the Index Currency (as defined below) isi@ripounds sterling, in which case the
Interest Determination Date will be the applicallierest Reset Date. The Interest Determinatiore Rdtth respect to the Treasury Rate will
be the day in the week in which the applicableregeReset Date falls on which day Treasury Bés defined below) are normally auctioned
(Treasury Bills are normally sold at an auctiondhh Monday of each week, unless that day is d legjalay, in which case the auction is
normally held on the following Tuesday, except thath auction may be held on the preceding Frigaypyided, however, that if an auction
is held on the Friday of the week preceding thdieplple Interest Reset Date, the Interest Detertiindate shall be such preceding Friday.
If the interest rate of this Note is determinedhwitference to two or more Interest Rate Basemtkeest Determination Date will be the first
Business Day which is a least two Business Day® puithe applicable Interest Reset Date on whiathdnterest Rate Basis shall be
determinable. Each Interest Rate Basis shall teymi@ted and compared on such date, and the aplglicabrest rate shall take effect on the
applicable Interest Reset Date.

The Calculation Agent (which shall be The Firstibia&l Bank of Chicago unless otherwise specifiedh@enface hereof and which may be
changed by the Company from time to time) shaltdake the Floating Interest Rate on this Note obefore each Calculation Date and,
upon request, provide the holders of the Noted-thating Interest Rate then in effect and, if diffiet, the interest rate which will become
effective as a result of a determination madeHerrtext Interest Reset Date with respect to thig Nithe Calculation Agent's determinatiol
any Floating Interest Rate will be final and birglin the absence of manifest error. Unless othersfiecified on the face hereof or in an
Addendum hereto, the "Calculation Date", where iapple, pertaining to any Interest DeterminationteDaill be the earlier of

(a) the tenth calendar day after such Determinddate, or if any such day is not a Business Day nixt succeeding Business Day, or (b) the
Business Day immediately preceding the applicamierést Payment Date or Maturity Date, as the oasebe.

Notwithstanding the other provisions herein, thedfihg Interest Rate hereon which may accrue dumginterest period shall not be gre:
than the Maximum Interest Rate, if any, or lessittee Minimum Interest Rate, if any, shown on tingt fpage hereof and, in addition, the
Floating Interest Rate shall in no event be highan the maximum rate permitted by New York lawthessame may be modified by United
States law of general application.

The interest rate borne by this Note will be deiaed as follows:

(i) Unless the Interest Category of this Note isdfied on the face hereof as a "Floating RatefFiRate Note" or an "Inverse Floating Rate
Note", this Note shall be designated as a "Redtltzating Rate Note" and, except as set forth balown the face hereof, shall bear intere:
the rate determined by reference to the applickitézest Rate Basis or Bases (a) plus or minuSghead, if any, and/or (b) multiplied by the
Spread Multiplier, if any, in each case as spettifia the face hereof. Commencing on the Initisdiest Reset Date, the rate at which interest
on this Note shall be payable shall be reset aadi Interest Rate Date specified on the face figmavided, however, that the interest rat
effect for the period, if any, from the Originakige Date to the Initial Interest Reset Date shathie Initial Interest Rate.

(i) If the Interest Category of this Note is sl on the face hereof as a "Floating Rate/FixateRote", then, except as set forth below or
on the face hereof, this Note shall bear interedtearate



determined by reference to the applicable IntdRase Basis or Bases (a) plus or minus the Spreadyj and/or (b) multiplied by the Spread
Multiplier, if any. Commencing on the Initial Inest Reset Date, the rate at which interest ori\thts shall be payable shall be reset as of
each Interest Reset Date; provided, however, 1hahé interest rate in effect for the period,nfyafrom the Original Issue Date to the Initial
Interest Reset Date shall be the Initial InterestieRand (z) the interest rate in effect for théquecommencing on the Fixed Rate
Commencement Date specified on the face heredietdtaturity Date shall be the Fixed Interest Raexgied on the face hereof or, if no
such Fixed Interest Rate is specified, the intenagstin effect hereon on the day immediately ptewpthe Fixed Rate Commencement Date.

(iii) If the Interest Category of this Note is sfieszl on the face hereof as an "Inverse FloatinteR#te", then, except as set forth below o
the face hereof, this Note shall bear interest@tFixed Interest Rate minus the rate determinagteyence to the applicable Interest Rate
Basis or Bases

(@) plus or minus the Spread, if any, and/or (bitiplied by the Spread Multiplier, if any; providegdowever, that, unless otherwise specified
on the face hereof, the interest rate hereon sbalbe less than zero. Commencing on the InitimeRBPate, the rate at which interest on this
Note shall be payable shall be reset as of eaehdlsit Reset Date; provided, however, that thedsteate in effect for the period, if any, fr¢
the Original Issue Date to the Initial Interest &d3ate shall be the Initial Interest Rate.

Determination of CD Rate.

The "CD Rate" will be determined by the Calculatigent in accordance with the following provisions:

"CD Rate" means, with respect to any Interest Deiteaition Date relating to a CD Rate Note or anyakim Rate Note for which the interest
rate is determined with reference to the CD Rat€(@ Rate Interest Determination Date"), the ratesoch date for negotiable United States
dollar certificates of deposit having the Index My specified on the face hereof as publishedhegyBoard of Governors of the Federal
Reserve System in "Statistical Release H.15(51&ecEed Interest Rates", or any successor puldicgtH.15(519)"), under the heading
"CDs (Secondary Market)," or, if not so publishgd3:00 P.M., New York City time, on the Calculatibate pertaining to such CD Rate
Interest Determination Date, the CD Rate will be thte on such CD Rate Interest Determination fateegotiable United States dollar
certificates of deposit of the specified Index Mayuas published by the Federal Reserve Bank of Nerk in its daily statistical release
"Composite 3:30 P.M. Quotations for U.S. Governmaturities" or any successor publication ("ConmfgoQuotations") under the heading
"Certificates of Deposit". If such rate is not pshkd in either H.15(519) or the Composite Quotetiby 3:00 P.M., New York time, on such
related Calculation Date, then the CD Rate on €llBtRate Interest Determination Date will be caltedigby the Calculation Agent and will
be the arithmetic mean of the secondary marketexdfeates as of 10:00 A.M., New York City time,sarch CD Rate Interest Determination
Date, of three leading nonbank dealers in nega@iblvlited States dollar certificates of deposit e Tity of New York selected by the
Calculation Agent for United States dollar negdgatertificates of deposit of major United Statemey market banks with a remaining
maturity closest to the Index Maturity specifiedtbe face hereof in an amount that is represemtétiva single transaction in that market at
that time; provided, however, that if the dealersslected by the Calculation Agent are not quatisignentioned in this sentence, the CD
determined as of such CD Interest Rate Determind@iate will be the CD Rate in effect on such CDeRaterest Determination Date.

Determination of CMT Rate.

The "CMT Rate" will be determined by the Calculatibgent in accordance with the following provisions

Unless otherwise specified on the face hereof, "(Réife" means, with respect to any Interest Deteation Date relating to a Floating Rate
Note for which the interest rate is determined wiference to the CMT Rate (a "CMT Rate Interedebeination Date"), the rate display
on the Designated CMT Telerate Page under thearapti Treasury Constant Maturities...Federal Res&oard Release
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H.15...Mondays Approximately 3:45 P.M.", under dodumn for the Designated CMT Maturity Index forifithe Designated CMT Telerate
Page is 7055, the rate on such CMT Rate Interestridéation Date and (i) if the Designated CMT dralte Page is 7052, the week, or the
month, as applicable, ended immediately precediagmeek in which the related CMT Rate Interest Beigation Date occurs. If such rate is
no longer displayed on the relevant page or igdigptlayed by 3:00 P.M., New York City time, on tledated Calculation Date, then the CMT
Rate for such CMT Rate Interest Determination Datkebe such treasury constant maturity rate far Besignated CMT Maturity Index (as
defined below) as published in the relevant H.18}5If such rate is no longer published or is naitlshed by 3:00 P.M., New York City
time, on the related Calculation Date, then the GRéife on such CMT Rate Interest Determination Raltebe such treasury constant
maturity rate for the Designated CMT Maturity Index other United States Treasury rate for the resied CMT Maturity Index) for the
CMT Rate Interest Determination Date with respedtuch Interest Reset Date as may then be publisheither the Board of Governors of
the Federal Reserve System or the United Statearbegnt of the Treasury that the Calculation Agtatermines to be comparable to the
formerly displayed on the Designated CMT Teleratgd®and published in the relevant H.15(519). Ihsnformation is not provided by 3:00
P.M., New York City time, on the related Calculatidate, then the CMT Rate on the CMT Rate Intdbetermination Date will be
calculated by the Calculation Agent and will beigld/to maturity, based on the arithmetic mearhef¢econdary market closing offer side
prices as of approximately 3:30 P.M., New York Qitye, on such CMT Rate Interest Determination Daported, according to their written
records, by three leading primary United Statesegawent securities dealers (each, a "ReferenceDeal The City of New York selected
by the Calculation Agent (from five such Referebealers selected by the Calculation Agent and alutitig the highest quotation (or, in the
event of equality, one of the highest) and the ktvgiotation (or, in the event of equality, onéhaf lowest), for the most recently issued
direct noncallable fixed rate obligations of theitdd States ("Treasury Notes") with an original anay of approximately the Designated
CMT Maturity Index and a remaining term to matuitynot less than such Designated CMT Maturity kndenus one year. If the
Calculation Agent is unable to obtain three suaka$ury Note quotations, the CMT Rate on such CME Ruaerest Determination Date will
be calculated by the Calculation Agent and wilbbgield to maturity based on the arithmetic meathefsecondary market offer side price
of approximately 3:30 P.M., New York City time, sach CMT Rate Interest Determination Date of tiReéerence Dealers in The City of
New York (from five such Reference Dealers seletigthe Calculation Agent and eliminating the higthguotation (or, in the event
equality, one of the highest) and the lowest qimtator, in the event of equality, one of the logygdor Treasury Notes with an original
maturity of the number of years that is the neghkst to the Designated CMT Maturity Index andraaiming term to maturity closest to the
Designated CMT Maturity Index and in an amounttdeast $100 million. If three or four (and notdjvof such Reference Dealers are quc
as described above, then the CMT Rate will be basdtie arithmetic mean of the offer prices obtdiaed neither the highest nor the lowest
of such quotes will be eliminated; provided howevkeat if fewer than three Reference Dealers secsedl by the Calculation Agent are
guoting as mentioned herein, the CMT Rate deterthazeof such CMT Rate Interest Determination Ddliebs the CMT Rate in effect on
such CMT Rate Interest Determination Date. If twedSury Notes with an original maturity as desdtilvethe second preceding sentence
have remaining terms to maturity equally closehDesignated CMT Maturity Index, the Calculatiogefit will obtain from five Reference
Dealers quotations for the Treasury Note with ther®r remaining term to maturity.

"Designated CMT Telerate Page" means the displayh®mow Jones Telerate Service on the page spédafi the face hereof (or any other
page as may replace such page on that servicedqurpose of displaying Treasury Constant Maasitis reported in H.15(519)). If no such
page is specified on the face hereof, the DesignatT Telerate Page shall be 7052 for the mosttegeek.

"Designated CMT Maturity Index" means the origipatiod to maturity of the U.S. Treasury securifeither 1, 2, 3, 5, 7, 10, 20 or 30 years)
specified on the face hereof with respect to wiihehCMT Rate will be calculated. If no such matuiit specified on the face hereof, the
Designated CMT Maturity Index shall be 2 years.



Determination of Commercial Paper Rate.

The "Commercial Paper Rate" will be determinedh®y €alculation Agent in accordance with the follogvprovisions:

"Commercial Paper Rate" means, with respect toteyest Determination Date relating to a Floattage Note for which the interest rate is
determined with reference to the Commercial Papge R "Commercial Paper Rate Interest Determinddiate"), the Money Market Yield
(as defined below) on such date of the rate formencial paper having the Index Maturity specifiedtioe first page hereof as published in
H.15(519) under the heading "Commercial Paperthénevent such rate is not published by 3:00 PNéw York City time, on the related
Calculation Date, then the Commercial Paper Ratsuch Commercial Paper Rate Interest Determin&iate shall be the Money Market
Yield of the rate for commercial paper having thddx Maturity specified on the face hereof as mgld in Composite Quotations under the
heading "Commercial Paper" (with an Index Matudfyone month or three months being deemed to bevagut to the Index Maturity of 30
days or 90 days, respectively). If such rate isyedfpublished in either H.15(519) or Composite @tions by 3:00 P.M., New York City
time, on the related Calculation Date, then the @encial Paper Rate on such Commercial Paper Regrelt Determination Date shall be
calculated by the Calculation Agent and shall leeNtoney Market Yield of the arithmetic mean of tdftered rates at approximately 11:00
A.M., New York City time, on such Commercial Papate Interest Determination Date, of three leadieglers of commercial paper in The
City of New York selected by the Calculation Agémtcommercial paper of the specified Index Matuptaced for an industrial issuer whc
bond rating is "Aa," or the equivalent, from a patlly recognized statistical rating organizatiprgvided, however, that if the dealers so
selected by the Calculation Agent are not quotsighantioned in this sentence, the Commercial PRpgr determined as of such Commel
Paper Rate Interest Determination Date will beGbenmercial Paper Rate in effect on such CommeRapkr Rate Interest Determination
Date.

"Money Market Yield" shall be the yield (expressedda percentage) calculated in accordance witfotlosving formula:

Money Market Yield = 100 x 360 x D

360 - (D x M)

where "D" refers to the per annum rate for comnagqaper quoted on a bank discount basis and esqitess a decimal; and "M" refers to
actual number of days in the period for which iagtiis being calculated.

Determination of Federal Funds Rate.

The "Federal Funds Rate" will be determined byGh&ulation Agent in accordance with the followimgvisions:

"Federal Funds Rate" means, with respect to amydst Determination Date relating to a FloatingeRéte for which the interest rate is
determined with reference to the Federal Funds @atEederal Funds Rate Interest Determination 'Datee rate on that date for United
States dollar federal funds as published in H.18)%thder the heading "Federal Funds (Effective)'lfarot so published by 3:00 P.M., New
York City time, on the Calculation Date pertainitogsuch Federal Funds Rate Interest Determinatite,las published in Composite
Quotations under the heading "Federal Funds/Effediate". If such rate is not published in eithet34519) or Composite Quotations by
3:00 P.M., New York City time, on the related Cdddion Date, then the Federal Funds Rate on sudbreeFunds Rate Interest
Determination Date will be calculated by the Cadtioin Agent and will be the arithmetic mean of thtes for the last transaction in overnight
United States dollar federal funds arranged byetleading brokers of federal funds transactioriBhia City of New York selected by the
Calculation Agent prior to 9:00 A.M., New York Cityme, on such Federal Funds Rate Interest Detatinim Date; provided, however, tha
the brokers so selected by the Calculation Agenhat quoting as mentioned in this sentence, thefaé Funds Rate
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determined as of such Federal Funds Rate Interstiination Date will be the Federal Funds Rate ih effect on such Federal Funds |
Interest Determination Date.

Determination of LIBOR.

"LIBOR" will be determined by the Calculation Agantaccordance with the following provisions:

(i) With respect to any Interest Determination Daiating to a Floating Rate Note for which theenesst rate is determined with reference to
LIBOR (a "LIBOR Interest Determination Date"), LIBOwill be either: (a) if "LIBOR Reuters" is spe@fl on the face hereof, the arithmetic
mean of the offered rates (unless the DesignatB@ORI Page by its terms provides only for a singte,rim which case such single rate shall
be used) for deposits in the Index Currency hathiegindex Maturity specified on the face hereofnarencing on the applicable Interest
Reset Date, that appear (or, if only a single imtequired as aforesaid, appears) on the DesighdBOR Page as of 11:00 A.M., London
time, on such LIBOR Interest Determination Date(ljrif "LIBOR Telerate" is specified on the facage hereof or if neither "LIBOR
Reuters" nor "LIBOR Telerate" is specified on thed hereof as the method for calculating LIBOR r¢te for deposits in the Index Currer
having the Index Maturity specified on the facedoér commencing on such Interest Reset Date, fiaas on the Designated LIBOR Page
as of 11:00 A.M., London time, on such LIBOR IntrBetermination Date. If fewer than two such adterates appear, or if no such rate
appears, as applicable, LIBOR in respect on suBOR Interest Determination Date will be determiedf the parties had specified the rate
described in (ii) below.

(i) With respect to a LIBOR Interest Determinatibate on which fewer than two offered rates app@ano rate appears, as the case may be,
on the Designated LIBOR Page, as specified inb@va, the Calculation Agent will request the prgadiLondon offices of each of four major
reference banks in the London interbank markesesected by the Calculation Agent, to provide tlacGation Agent with its offered
guotation for deposits in the Index Currency far period of the Index Maturity specified on thedfdereof, commencing on the applicable
Interest Reset Date, to prime banks in the Londterlbank market at approximately 11:00 A.M., Londiome, on such LIBOR Interest
Determination Date and in a principal amount teakpresentative for a single transaction in sadex Currency in such market at such ti

If at least two such quotations are so provideen thiBOR on such LIBOR Interest Determination Datk be the arithmetic mean of such
quotations. If fewer than two such quotations ar@revided, then LIBOR on such LIBOR Interest Detration Date will be the arithmetic
mean of the rates quoted at approximately 11:00.AitMhe applicable Principal Financial Centerdafined above), on such LIBOR Interest
Determination Date by three major banks in suchdipal Financial Center selected by the Calculafigent for loans in the Index Currency
to leading European banks, having the Index Matsiiecified on the face hereof and in a principabant that is representative for a single
transaction in such Index Currency in such markstiah time; provided, however, that if the banksalected by the Calculation Agent are
not quoting as mentioned in this sentence, LIBORmieined as of such LIBOR Interest DeterminationieDaill be LIBOR in effect on such
LIBOR Interest Determination Date.

"Index Currency" means the currency or compositeeticy specified on the face hereof as to which@®Bshall be calculated. If no such
currency or composite currency is specified onftive hereof, the Index Currency shall be UnitedeStdollars.

"Designated LIBOR Page" means (a) if "LIBOR Reutégspecified on the face hereof, the displayl@mReuter Monitor Money Rates
Service (or any successor service) for the purpbsiésplaying the London interbank rates of majanks for the applicable Index Currency,
or (b) if "LIBOR Telerate" is specified on the falsereof or neither "LIBOR Reuters" nor "LIBOR Tel&" is specified on the face hereof as
the method for calculating LIBOR, the display or thow Jones Telerate Service (or any successacsgfer the purpose of displaying the
London interbank rates of major banks for the ayaylie Index Currency.
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Determination of Prime Rate.

The "Prime Rate" will be determined by the CaldolatAgent in accordance with the following proviss

"Prime Rate" means, with respect to any IntereseéDgination Date relating to a Floating Rate Natevihich the interest rate is determined
with reference to the Prime Rate (a "Prime Rater&st Determination Date"), the rate on such dauah rate is published in H.15(519)
under the heading "Bank Prime Loan". If such rateat published prior to 3:00 P.M., New York Ciityé, on the related Calculation Date,
then the Prime Rate will be the arithmetic meathefrates of interest publicly announced by eactk ilaat appears on the Reuters Screen
USPRIMEL1 (as defined below) as such bank's prieeagabase lending rate as in effect for such PRate Interest Determination Date. If
fewer than four such rates appear on the ReuteeeS¢JSPRIMEL1 for the Prime Rate Interest DetertiineDate, then the Prime Rate will
be determined by the Calculation Agent and wilthoe arithmetic mean of the prime rates quoted erbtsis of the actual number of days in
the year divided by a 360-day year as of the abddmisiness on such Prime Rate Interest Determim&@ate by four major money center
banks in The City of New York selected by the Chltian Agent. If fewer than four such quotations ao provided, then the Prime Rate <
be the arithmatic mean of four prime rates quotethe basis of the actual number of days in the gieéded by a 36@ay year as of the clo
of business on such Prime Rate Interest Deternoim@ate as furnished in The City of New York by thajor money center banks, if any,
that have provided such quotations and by as malostisute banks or trust companies as necessanyglar to obtain four such prime rate
quotations, provided such substitute banks or tastpanies are organized and doing business uneéaws of the United States, or any
State thereof, each having total equity capitatdéast $500 million and being subject to sup@mi®r examination by Federal or State
authority, selected by the Calculation Agent tovte such rate or rates; provided, however, thttgfbanks or trust companies so selecte
the Calculation Agent are not quoting as mentidngtlis sentence, the Prime Rate determined asabf Brime Rate Interest Determination
Date will be the Prime Rate in effect on such PriRage Interest Determination Date.

"Reuters Screen USPRIME1" means the display dessdres page "USPRIME1" on the Reuter Monitor MoReajes Service (or such other
page as may replace the USPRIME1 page on thateeiui the purpose of displaying prime rates oellasding rates of major United States
banks).

Determination of Treasury Rate.

The "Treasury Rate" will be determined by the Clalton Agent in accordance with the following preiains:

"Treasury Rate" means, with respect to any Intddestrmination Date relating to a Floating RateeéNforr which the interest rate is
determined by reference to the Treasury Rate (edSury Rate Interest Determination Date"), thefrata the auction held on such Treasury
Rate Interest Determination Date

(the "Auction") of direct obligations of the Unit&tates (“Treasury Bills")

having the Index Maturity specified on the facedoéras such rate is published in H.15(519) unidethieading "Treasury Bills-auction
average (investment)" or, if not published by 320M., New York City time, on the related CalculatiDate, the auction average rate of such
Treasury Bills (expressed as a bond equivalenherbasis of a year of 365 or 366 days, as appécalold applied on a daily basis) as
otherwise announced by the United States Departofeéhe Treasury. In the event that the resultthefAuction of Treasury Bills having the
Index Maturity specified in the applicable PriciSgpplement are not reported as provided by 3:0Q,MkWw York City time, on the related
Calculation Date, or if no such Auction is heldgritthe Treasury Rate will be calculated by the @atmon Agent and will be a yield to
maturity (expressed as a bond equivalent on this béa year of 365 or 366 days, as applicable,appdied on a daily basis) of the arithmetic
mean of the secondary market bid rates, as of appately 3:30 P.M., New York City time, on such @seiry Rate Interest Determination
Date, of three leading primary United States gowvemt securities dealers selected by the Calcul#tgent, for the issue of Treasury Bills
with a remaining maturity closest to the Index Mju
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specified in the applicable Pricing Supplementyjated, however, that if the dealers so selectethbyCalculation Agent are not quoting as
mentioned in this sentence, the Treasury Ratemé&ted as of such Treasury Rate Interest Deternoindiate will be the Treasury Rate in
effect on such Treasury Rate Interest Determinddiate.

The Company is obligated to make payment of pradcipremium, if any, and interest in respect of tibte in the Specified Currency (or, if
the Specified Currency is not at the time of sualnpent legal tender for the payment of public andape debts, in such other coin or
currency of the country which issued the Speci@edrency as at the time of such payment is legald¢efor the payment of such debts). If
the Specified Currency is other than United Std@@krs, any such amounts so payable by the Compwéhlge converted by the Exchange
Rate Agent specified above into United States dofiar payment to the Holder of this Note; providedwever, that the Holder of this Note
may elect to receive such amounts in such Spedffigdency pursuant to the provisions set forth Wwelo

If the Specified Currency is other than United &adollars and the Holder of this Note shall natehduly made an election to receive all or a
specified portion of any payment of principal, prem, if any, and/or interest in respect of this &lot the Specified Currency, any United
States dollar amount to be received by the Holdénis Note will be based on the highest bid quotain The City of New York received by
the Exchange Rate Agent at approximately 11:00 ANw York City time, on the second Business Dacpding the applicable payment
date from three recognized foreign exchange deédees of whom may be the Exchange Rate Agent) saldry the Exchange Rate Agent
and approved by the Company for the purchase bgub#ng dealer of the Specified Currency for Udiftates dollars for settlement on such
payment date in the aggregate amount of the Spdc@furrency payable to all holders of Notes scheztitd receive United States dollar
payments and at which the applicable dealer commigxecute a contract. All currency exchange cegtde borne by the Holder of this
Note by deductions from such payments. If thredndiid quotations are not available, payments anNdte will be made in the Specifi
Currency.

If the Specified Currency is other than United &adollars, the Holder of this Note may elect weree all or a specified portion of any
payment of principal, premium, if any, and/or irtglrin respect of this Note in the Specified Curyelny submitting a written request for such
payment to the Trustee at its Corporate Trust @fiicthe City of Chicago or at its New York Windawthe Borough of Manhattan, The City
of New York on or prior to the applicable Recordi®ar at least 15 calendar days prior to the Mgtibate, as the case may be. Such written
request may be mailed or hand delivered or sectbie, telex or other form of facsimile transmissidhe Holder of this Note may elect to
receive all or a specified portion of all futureypgents in the Specified Currency in respect of quratcipal, premium, if any, and/or interest
and need not file a separate election for each payrsuch election will remain in effect until rdeea by written notice to the Trustee, but
written notice of any such revocation must be nezeiby the Trustee on or prior to the applicabled®e Date or at least 15 calendar days
prior to the Maturity Date, as the case may be.

If the Specified Currency is other than United &adollars or a composite currency and the Holflgri® Note shall have duly made an
election to receive all or a specified portion oy @ayment of principal, premium, if any, and/aerest, if any, in respect of this Note in the
Specified Currency and if the Specified Currencydsavailable due to the imposition of exchangeti@ds or other circumstances beyond the
control of the Company, or is no longer used bygbeernment of the country issuing such currencipothe settlement of transactions by
public institutions within the international bangisommunity, then the Company will be entitled atisfy its obligations to the Holder of this
Note by making such payment in United States dolber the basis of the Market Exchange Rate (ametkfielow) on the second Busin

Day prior to such payment date or, if such Marketiange Rate is not then available, on the badiseofost recently available Market
Exchange Rate; provided, however, that if such @pddCurrency is replaced by a single Europeamenay, the payment of principal of,
premium, if any, or interest, if any, on this Nanominated in such currency shall be effectetiémiew single European currency in
conformity with legally applicable measures takenspant to, or by virtue of, the treaty establighiime European Community, as amende
the treaty on European Unity. The "Market ExchaRgée" for the Specified Currency means the nootadbuying rate in The City of New
York for cable transfers for the Specified Curreasycertified for customs purposes by (or if notsdified, as otherwise determined by) the
Federal Reserve Bank of New York. Any payment mauer such circumstances in United States dollaasnew single European currency
where the required payment is in a Specified Cagrarther than United States dollars or such siBglepean currency, respectively, will not
constitute an Event of Default (as defined in thaeinture).
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If the Specified Currency is a composite currenueg the Holder of this Note shall have duly madelation to receive all or a specified
portion of any payment of principal, premium, ifyaand/or interest, if any, in respect of this Nimi¢he Specified Currency and if such
composite currency is unavailable due to the intpsbf exchange controls or other circumstancg®be the control of the Company, then
the Company will be entitled to satisfy its obligats to the Holder of this Note by making such pawtrin United States dollars. The amount
of each payment in United States dollars shalldreputed by the Exchange Rate Agent on the basieatquivalent of the composite
currency in United States dollars. The componemeagies of the composite currency for this purpesdlectively, the "Component
Currencies" and each, a "Component Currency") sigathe currency amounts that were componentseafdmposite currency as of the last
day on which the composite currency was used. Ghevalent of the composite currency in United Statellars shall be calculated by
aggregating the United States dollar equivalents®@Component Currencies. The United States detjaivalent of each of the Component
Currencies shall be determined by the Exchange Rzagat on the basis of the most recently availadeket Exchange Rate for each such
Component Currency, or as otherwise specified erfabe hereof.

If the official unit of any Component Currency iseaed by way of combination or subdivision, therher of units of the currency as a
Component Currency shall be divided or multipliedtie same proportion. If two or more Componentr€wies are consolidated into a
single currency, the amounts of those currencig€doasponent Currencies shall be replaced by an amgach single currency equal to the
sum of the amounts of the consolidated Componeme@cies expressed in such single currency. If@Gmyponent Currency is divided into
two or more currencies, the amount of the origdamponent Currency shall be replaced by the amafrsisch two or more currencies, the
sum of which shall be equal to the amount of thgilwal Component Currency.

All determinations referred to above made by theltaxge Rate Agent shall be at its sole discretimhshall, in the absence of manifest el
be conclusive for all purposes and binding on théderr of this Note.

Reference is hereby made to the further provisidrikis Note set forth on the reverse hereof aingh ispecified above, in the Addendum
hereto, which further provisions shall have the sdonce and effect as if set forth on the face diere

Unless the Certificate of Authentication hereon besn executed by the Trustee by manual signahise\ote shall not be entitled to any
benefit under the Indenture or be valid or obligafor any purpose.
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IN WITNESS WHEREOF, NIKE, Inc. has caused this Notée duly executed.

NIKE, INC.
By
Title:
By
Title:

Dated:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION:

This is one of the Debt Securities of the seriesgated as Medium-Term Notes
referred to in the within-mentioned
Indenture.

THE FIRST NATIONAL BANK OF CHICAGO,
as Trustee

By
Authorized Signator




[REVERSE OF NOTE]

NIKE, INC.
MEDIUM-TERM NOTE
(Floating Rate)

This Note is one of a duly authorized series oftt8dxurities (the "Debt Securities") of the Compasyed and to be issued under an
Indenture, dated as of December 13, 1996, as ardendmlified or supplemented from time to time (thelenture"), between the Company
and The First National Bank of Chicago, as Trugtiee "Trustee", which term includes any successmtée under the Indenture), to which
Indenture and all indentures supplemental theeference is hereby made for a statement of thectisp rights, limitations of rights, duties
and immunities thereunder of the Company, the €riand the holders of the Debt Securities, andeofarms upon which the Debt Securi
are, and are to be, authenticated and deliverad.Ndte is one of the series of Debt Securitiesgheged as "Medium-Term Notes" (the
"Notes"). All terms used but not defined in thistdBlspecified on the face hereof or in an Addendeneto shall have the meanings assigned
to such terms in the Indenture.

This Note is issuable only in registered form withooupons in minimum denominations of U.S.$1,000 iategral multiples thereof or the
minimum Authorized Denomination specified on theefdereof.

This Note will not be subject to any sinking funtlaunless otherwise provided on the face hereataordance with the provisions of the
following two paragraphs, will not be redeemableapayable prior to the Stated Maturity.

This Note will be subject to redemption at the optof the Company on any date on or after the RptliemCommencement Date, if any,
specified on the face hereof, in whole or from titméime in part in increments of U.S.$1,000 or thi@imum Authorized Denomination
(provided that any remaining principal amount héstll be at least U.S.$1,000 or such minimum Arited Denomination), at the
Redemption Price (as defined below), together withaid interest accrued thereon to the date firedefdemption (each, a "Redemption
Date"), on notice given not more than 60 nor lass t30 calendar days prior to the Redemption Daddraaccordance with the provisions of
the Indenture. The "Redemption Price" shall inlifidle the Initial Redemption Percentage specifiedh face hereof multiplied by the ung
principal amount of this Note to be redeemed. Tital Redemption Percentage shall decline at eactiversary of the Redemption
Commencement Date by an amount equal to the Aredémption Percentage Reduction, if any, specifiethe face hereof until the
Redemption Price is equal to 100% of the unpaidgiwal amount to be redeemed. In the event of retdiemof this Note in part only, a new
Note of like tenor for the unredeemed portion heeea otherwise having the same terms as this Blwa# be issued in the name of

Holder hereof upon the presentation and surrengieoi.

This Note will be subject to repayment by the Comypat the option of the Holder hereof on the OpidRepayment Date(s), if any, specif

on the face hereof, in whole or in part in incretsesf U.S.$1,000 or the minimum Authorized Denortiora (provided that any remaining
principal amount hereof shall be at least U.S.$1 @0such minimum Authorized Denomination), at paygment price equal to 100% of the
unpaid principal amount to be repaid, together witpaid interest accrued hereon to the date figedepayment (each, a "Repayment Date").
For this Note to be repaid, this Note must be rembitogether with the form hereon entitled "OptiorElect Repayment” duly completed, by
the Trustee at its Corporate Trust Office in thiy ©f Chicago or at its New York Window in the Bogh of Manhattan, The City of New
York (or at such other address of which the Comprall from time to time designate and notify hotdef the Notes) not more than 60 nor
less than 30 calendar days prior to the Repaymatd.[Exercise of such repayment option by the Hdideeof will be irrevocable. In the
event of repayment of this Note in part only, a négte of like tenor for the unrepaid portion heraafl otherwise having the same terms as
this Note shall be issued in the name of the Hahdeeof upon the presentation and surrender hereof.
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If this is a Global Security representing Book-Eritiotes, only the Depositary may exercise the rapyt option in respect of this Note.
Accordingly, if this is a Global Security represagtBook-Entry Notes and the beneficial owner desto have all or any portion of the Book-
Entry Note represented by this Global Security ictghe beneficial owner must instruct the Paracipthrough which he owns his interest to
direct the Depositary to exercise the repaymenbopin his behalf by delivering this Note and dabmpleted election form to the Trustee as
aforesaid.

If this Note is an Original Issue Discount Notespgcified on the face hereof, the amount payabileedlolder of this Note in the event of
redemption, repayment or acceleration of maturity/lve equal to the sum of

(i) the Issue Price specified on the face herawfréased by any accruals of the Discount, as dkfetow) and, in the event of any
redemption of this Note (if applicable), multiplieg the Initial Redemption Percentage (as adjulsietthe Annual Redemption Percentage
Reduction, if applicable) and (ii) any unpaid imstron this Note accrued from the Original IssuteDathe Redemption Date, Repayment
Date or date of acceleration of maturity, as theeaaay be. The difference between the Issue Pnidd@0% of the principal amount of this
Note is referred to herein as the "Discou

For purposes of determining the amount of Disctlat has accrued as of any Redemption Date, RepayDate or date of acceleration of
maturity of this Note, such Discount will be acalus as to cause the yield on the Note to be congthe constant yield will be calculated
using a 30-day month, 360- day year conventiommapounding period that, except for the Initial Bdr{as defined below), corresponds to
the shortest period between Interest Payment aidsratable accruals within a compounding periad)l an assumption that the maturity
this Note will not be accelerated. If the perioanfrthe Original Issue Date to the initial InterBayment Date (the "Initial Period") is shorter
than the compounding period for this Note, a prtpoate amount of the yield for an entire compouagdieriod will be accrued. If the Initial
Period is longer than the compounding period, gwah period will be divided into a regular compoimgdperiod and a short period, with the
short period being treated as provided in the glegesentence.

If an Event of Default, as defined in the Indentieall occur and be continuing, the principaltef Notes may be declared due and payat
the manner and with the effect provided in the mdee.

The Indenture contains provisions for defeasand@ tfie entire indebtedness of the Notes or @itain covenants and Events of Default with
respect to the Notes, in each case upon compliaitbecertain conditions set forth therein, whicloyisions apply to the Notes.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and obligations
the Company and the rights of the holders of thet[3ecurities at any time by the Company and thestée with the consent of the holders of
not less than a majority of the aggregate princgmabunt of all Debt Securities at the time outsitag@nd affected thereby. The Indenture
contains provisions permitting the holders of rstsl than a majority of the aggregate principal amhofithe outstanding Debt Securities of
any series, on behalf of the holders of all sucbhtfBecurities, to waive compliance by the Compaitli wertain provisions of the Indenture.
Furthermore, provisions in the Indenture permithbklers of not less than a majority of the aggtegaincipal amount of the outstanding
Debt Securities of any series, in certain instanwewaive, on behalf of all of the holders of D&8stcurities of such series, certain past def
under the Indenture and their consequences. Aty auresent or waiver by the Holder of this Note kbalconclusive and binding upon such
Holder and upon all future Holders of this Note atiser Notes issued upon the registration of temiséreof or in exchange heretofore or in
lieu hereof, whether or not notation of such cohsenvaiver is made upon this Note.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Compar
which is absolute and unconditional, to pay priatipremium, if any, and interest in respect of tibte at the times, places and rate or
formula, and in the coin or currency, herein priteat.

As provided in the Indenture and subject to cetiaiitations therein and herein set forth, the #fan of this Note is registrable in the Security
Register of the Company upon surrender of this Kmte



registration of transfer at the office or agencyhaf Company in any place where the principal Heailad any premium or interest hereon are
payable, duly endorsed by, or accompanied by aemrinstrument of transfer in form satisfactorytte Company and the Security Registrar
duly executed by, the Holder hereof or by his aggrduly authorized in writing, and thereupon onenore new Notes, of authorized
denominations and for the same aggregate prinaipalunt, will be issued to the designated transferdeansferees.

As provided in the Indenture and subject to ceffiaiitations therein and herein set forth, this &l exchangeable for a like aggregate
principal amount of Notes of different authorizezhdminations but otherwise having the same terrdsanditions, as requested by the
Holder hereof surrendering the same.

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

Prior to due presentment of this Note for regigtradf transfer, the Company, the Trustee and geyntof the Company or the Trustee may
treat the Holder in whose name this Note is regist@as the owner thereof for all purposes, whetheot this Note be overdue, and neither
the Company, the Trustee nor any such agent shalffbcted by notice to the contrary.

The internal laws of the State of New York shaNgm the Indenture and the Notes.
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ABBREVIATIONS

The following abbreviations, when used in the ii@n on the face of this Note, shall be constraedhough they were written out in full
according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT - Custodian ____
TEN ENT - as tenants by the entireties (Cust)  (Minor)
JT TEN - as joint tenants with right of under Uni form Gifts to Minors Act
survivorship and not as tenants
in common (S tate)

Additional abbreviations may also be used thougtimthe above list.

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s)

unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(Please print or typewrite name and address incl uding postal zip code of
assignee)

this Note and all rights thereunder hereby irrebbcaonstituting and appointing

, Attorney, to transfer this Nwwtehe books of th

Trustee, with full power of substitution in the prises.

Dated:

Notice: The signature(s) on this
Assignment m ust correspond with the
name(s) as w ritten upon the face of this
Note in ever y particular, without
alteration o r enlargement or any change
whatsoever.



OPTION TO ELECT REPAYMENT

The undersigned hereby irrevocably request(s) astduct(s) the Company to repay this Note (or partiereof specified below) pursuant to
its terms at a price equal to % of the prialcgmount to be repaid, together with unpaid irseaecrued hereon to the Repayment Date,
to the undersigned, at

(Please print or typewrite name and address ofitigiersigned)

For this Note to be repaid, the Trustee must recahits Corporate Trust Office in the City of Gigo, currently located at One First National
Plaza, Suite 206, Chicago, lllinois 60670-0126tdtsaNew York Window in the Borough of Manhattarhe City of New York, currently
located at c/o First Chicago Trust Company of NewKy 14 Wall Street, 8th Floor, New York, N.Y. 1@Got more than 60 nor less than 30
calendar days prior to the Repayment Date, thig Math this "Option to Elect Repayment” form dulynepleted.

If less than the entire principal amount of thistéis to be repaid, specify the portion thereofi@htshall be increments of U.S.$1,000 (or, if
the Specified Currency is other than United Stdt@krs, the minimum Authorized Denomination spiecifon the face hereof)) which the
Holder elects to have repaid and specify the denatigin or denominations (which shall be an Authedibenomination) of the Notes to be
issued to the Holder for the portion of this Not& being repaid (in the absence of any such sgatifin, one such Note will be issued for the
portion not being repaid).

Principal Amount
to be Repaid: $

Notice: T he signature(s) on this

Date: Option to Elect Repayment must
correspond with the name(s) as
written up on the face of this Note in
every part icular, without alteration
or enlarge ment or any change
whatsoever .
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