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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q

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

For the Quarter Ended February 28, 2007
Commission file number - 1-10635

NIKE, Inc.

(Exact name of registrant as specified in its arart

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

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

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

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

Yes X No .

Indicate by check mark whether the registrantlerge accelerated filer, an
accelerated filer, or a non-accelerated filer.

Large accelerated filer X Accelerated filer Non-glecated filer

Indicate by check mark whether the registrantshell company (as defined
in Rule 12b-2 of the Exchange Act). Yes No X .

Common Stock shares outstanding as of Februar§@g, were:

Class A 117,733,388
Class B 387,778,304



Item 1. FINANCIAL STATEMENTS

505,511,692

PART 1 - FINANCIAL INFORMATION

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS

Current assets:
Cash and equivalents
Short-term investments
Accounts receivable, net
Inventories (Note 2)
Deferred income taxes
Prepaid expenses and other current assets

Total current assets

Property, plant and equipment
Less accumulated depreciation

Property, plant and equipment, net

Identifiable intangible assets, net (Note 3)
Goodwill (Note 3)
Deferred income taxes and other assets

Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:
Current portion of long-term debt
Notes payable
Accounts payable
Accrued liabilities (Note 4)
Income taxes payable

Total current liabilities

Long-term debt
Deferred income taxes and other liabilities
Commitments and contingencies (Note 10)
Redeemable preferred stock
Shareholders' equity:
Common stock at stated value:
Class A convertible-117.7 and
127.8 million shares outstanding
Class B-387.8 and 384.2 million shares
outstanding
Capital in excess of stated value
Accumulated other comprehensive income (Note 6
Retained earnings

Total shareholders' equity

Total liabilities and shareholders' equity

)

February 28, May 31,
2007 2006

(in millions)

$1,879.2 $ 954.2
390.5 1,348.8

2,532.0 2,395.9

2,167.8 2,076.7
184.4 203.3
486.2 380.1

7,640.1 7,359.0

3,568.9 3,408.3
1,914.3 1,750.6

1,654.6 1,657.7

406.1 405.5
130.8 130.8
387.0 316.6

$10,218.6  $9,869.6

$ 306 $ 255.3

96.0 43.4
800.9 952.2
1,310.5 1,286.9
74.7 85.5

2,312.7 2,623.3

419.4 410.7
638.2 550.1
0.3 0.3
0.1 0.1
2.7 2.7
1,880.9 1,447.3
146.1 121.7

4,818.2 4,713.4

6,848.0 6,285.2

$10,218.6  $9,869.6




The accompanying Notes to Unaudited Condensed @datad Financial
Statements are an integral part of this statement.

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCO ME

Three M onths Ended Nine Months Ended
Febr uary 28, February 28,
2007 2006 2007 2006
@i n millions, except per share data)
Revenues $3,926.9 $3,612.8 $11,942.7 $10,949.5
Cost of sales 2,191.7 2,038.7 6,701.2 6,115.9
Gross margin 1,735.2 1,574.1 5,241.5 4,833.6
Selling and administrative expense 1,243.3 1,086.6 3,756.7 3,245.7
Interest income, net (15.8 ) (8.4) (43.0) (20.5)
Other income, net (10.3 )  (10.7) (13.3) (22.0)
Income before income taxes 518.0 506.6 1,541.1 1,630.4
Income taxes (Note 5) 167.2 180.8 487.5 571.2
Net income $ 350.8 $ 3258 $1,053.6 $1,059.2
Basic earnings per common share (Note 8) $ 0.69 $ 063 $ 209 $ 204
Diluted earnings per common share (Note 8) $ 0.68 $ 062 $ 207 $ 2.00
Dividends declared per common share $ 0.185 $ 0.155 $ 0525 $ 0.435

The accompanying Notes to Unaudited Condensed @data Financial Statements are an integral ffatis statement.
NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Nine Months Ended
February 28,

2007 2006
(in millions)
Cash provided (used) by operations:
Net income $1,053.6 $1,059.2
Income charges (credits) not affecting cash:
Depreciation 199.2  206.4
Deferred income taxes 61.1 4.6
Stock-based compensation (Note 7) 119.1 --
Amortization and other (10.0) 27.3
Tax benefit from exercise of stock options - 49.2
Changes in certain working capital components and other
assets and liabilities:
Increase in accounts receivable (102.7)  (95.5)
Increase in inventories (108.8) (198.0)
Increase in prepaid expenses
and other assets (139.6) (135.6)
(Decrease)increase in accounts payable, accrued

liabilities and income taxes payable (157.1) 355




Cash provided by operations

Cash provided (used) by investing activities:
Purchases of investments
Maturities of investments

914.8 953.1

(1,193.7) (1,379.8)
2,170.2° 1,279.0

Additions to property, plant and

equipment (217.1) (232.1)
Proceeds from the sale of property, plant and

equipment 27.8 1.2
Increase in other assets and liabilities, net (9.2) (24.2)
Cash provided (used) by investing activities 778.0 (355.9)

Cash provided (used) by financing activities:

Proceeds from issuance of long-term debt 41.5
Reductions in long-term debt,
including current portion (254.2) (4.6)
Increase in notes payable 49.0 16.8
Proceeds from exercise of stock options and
other stock issuances 275.2 188.6
Excess tax benefits from share-based payment
arrangements 48.3 --
Repurchase of common stock (704.6) (511.0)
Dividends on common stock (250.2) (210.8)
Cash used by financing activities (795.0) (521.0)
Effect of exchange rate changes on cash 27.2 7.8
Net increase in cash and equivalents 925.0 84.0

Cash and equivalents, beginning of period 954.2 1,388.1

Cash and equivalents, end of period $1,879.2 $1,472.1

The accompanying Notes to Unaudited Condensed @dataa Financial Statements are an integral ffatis statement.
NIKE, Inc.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 - Summary of Significant Accounting Policies
Basis of presentation:

The accompanying unaudited condensed consolidetaddial statements reflect all adjustments (caimgjof normal recurring accruals)
which are, in the opinion of management, necedsarg fair statement of the results of operaticrdiie interim period. The year-end
condensed consolidated balance sheet data as 08 M&0p06 was derived from audited financial staets, but does not include all
disclosures required by accounting principles galheaccepted in the United States of America. iflberim financial information and notes
thereto should be read in conjunction with the Canys latest Annual Report on Form 10-K. The resuiitoperations for the nine months
ended February 28, 2007 are not necessarily indé&af results to be expected for the entire year.

On February 15, 2007 the Board of Directors dedlarévo-for-one stock split of the Company's Clasnd Class B common shares, which
was effected in the form of a 100% common stoclkdeind distributed on April 2, 2007. All referendaghe accompanying consolidated
financial statements to share and per share ambamtsbeen retroactively restated to reflect thee-fiov-one stock split.

Recently Issued Accounting Standards:

In June 2006, the Financial Accounting Standardsr@¢'FASB") issued FASB Interpretation No. 48, &anting for Uncertainty in Income
Taxes" ("FIN 48"). FIN 48 clarifies the accountifag uncertainty in income taxes recognized in tlien@any's financial statements in
accordance with FASB Statement No. 109, "Accountimgncome Taxes." The provisions of FIN 48 arieetive for the fiscal year
beginning June 1, 2007. The Company is currentiuating the impact of the provisions of FIN 48.

In June 2006, the FASB ratified the consensus ehon Emerging Issues Task Force ("EITF") Issue@®e2, "Accounting for Sabbatical
Leave and Other Similar Benefits Pursuant to FA&Resnent No. 43" ("EITF (-2"). EITF 0¢-2 clarifies recognition guidance on the acci



of employees' rights to compensated absences argidybatical or other similar benefit arrangemené provisions of EITF 06-2 are
effective for the fiscal year beginning June 1,2@0d will be applied through a cumulative effedjuatment to retained earnings. The
Company has evaluated the provisions of EITF 06&€does not expect that the adoption will have terr@ impact on the Company's
consolidated financial position or results of opierss.

In June 2006, the FASB ratified the consensus eghon EITF Issue No. 06-3, "How Taxes Collectednfl@ustomers and Remitted to
Governmental Authorities Should Be Presented irlnbheme Statement (That Is, Gross versus Net Piagsem)” ("EITF 06-3"). EITF 06-3
requires disclosure of the method of accountingherapplicable assessed taxes and the amourgaxszsl taxes that are included in reve
if they are accounted for under the gross methotk- B6-3 is effective for the fourth quarter endiMay 31, 2007; however, since the
Company presents revenues net of any taxes callécte customers, no additional disclosures wilkdguired.

In September 2006, the FASB issued Statement afinigial Accounting Standard ("SFAS") No. 157, "Ré@due Measurements" ("FAS
157"). FAS 157 defines fair value, establishesaanffwork for measuring fair value in accordance wgiherally accepted accounting
principles, and expands disclosures about fairevedeasurements. The provisions of FAS 157 areteféefor the fiscal year beginning June
1, 2008. The Company is currently evaluating thedot of the provisions of FAS 157.

In September 2006, the FASB issued SFAS No. 158pl&yers' Accounting for Defined Benefit Pensionl &ther Postretirement

Plans" ("FAS 158"). FAS 158 requires employerauityfrecognize the obligations associated with Ergmployer defined benefit pension,
retiree healthcare and other postretirement platiseir financial statements. The provisions of F&SB are effective as of the end of the fi
year ending May 31, 2007. The Company has evaluhtedrovisions of FAS 158 and does not expecttti@madoption will have a mater|
impact on the Company's consolidated financialtpsor results of operations.

In September 2006, the SEC staff issued Staff Actiog Bulletin No. 108, "Considering the EffectsRrior Year Misstatements when
Quantifying Misstatements in Current Year Finan8tdtements" ("SAB 108"). SAB 108 requires pubbmpanies to quantify errors using
both a balance sheet and income statement appanackvaluate whether either approach results inttffyig a misstatement as material,
when all relevant quantitative and qualitative dastare considered. The guidance in SAB 108 ic#¥fe for the fiscal year ending May 31,
2007. The Company has evaluated the provision$\8f 88 and does not expect that the adoption valeha material impact on the
Company's consolidated financial position or resaftoperations.

In February 2007, the FASB issued SFAS No. 159¢"Fair Value Option for Financial Assets and Finalndabilities including an
Amendment of FASB Statement No. 115" ("FAS 159ASFL59 permits entities to choose to measure maaydéial instruments and certain
other items at fair value. The provisions of FAD Hse effective for the fiscal year beginning Jan2008. The Company is currently
evaluating the impact of the provisions of FAS 159.

NOTE 2 - Inventories:

Inventory balances of $2,167.8 million and $2,0#6illion at February 28, 2007 and May 31, 2006pessively, were substantially all
finished goods.

NOTE 3 - Identifiable Intangible Assets and Goodwit

The following table summarizes the Company's idiaie intangible assets and goodwill balancesf&ebruary 28, 2007 and May 31, 20

February 28, 200 7 May 31, 2006
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount
(in millions)

Amortized intangible assets:

Patents $ 387 $(11.6) $ 271 $ 341 $(105) $ 23.6
Trademarks 49.0 (16.1) 329 464 (11.8) 34.6
Other 215 (16.9) 46 215 (15.7) 58
Total $109.2 $(44.6) $ 64.6 $102.0 $(38.0) $ 64.0
Unamortized intangible assets - Trademarks $3415 $3415
Identifiable intangible assets, net $406.1 $405.5
Goodwill $130.8 $130.8

Amortization expense, which is included in sellangd administrative expense, was $2.5 million and $#llion for the thre-month period:



ended February 28, 2007 and 2006, respectivelyg@rtimillion and $7.3 million for the nine-montknnds ended February 28, 2007 and
2006, respectively. The estimated amortization Bgpdor intangible assets subject to amortizatiorefich of the years ending May 31, 2007
through May 31, 2011 are as follows: 2007: $9.8iom| 2008: $9.2 million; 2009: $8.2 million; 20187.7 million; 2011: $7.2 million.

NOTE 4 - Accrued Liabilities:

Accrued liabilities include the following:

February 28,

@

Compensation and benefits, excluding taxes $400.0

Taxes other than income taxes 160.1
Endorser compensation 133.1
Advertising and marketing 115.2
Fair value of derivatives 97.0
Dividends payable 93.5
Import and logistics costs 69.0
Converse arbitrationl --
Other2 242.6
$1,310.5

1 The Converse arbitration relates to a charge tak
quarter ended May 31, 2006 as a result of a contrac
NIKE, Inc.'s Converse subsidiary and a former South
dispute was settled during the first quarter ended

2 Other consists of various accrued expenses and n
for more than $50 million of the balance at Februar

2007 May 31, 2006

n millions)

$427.2
115.1
124.7
75.4
111.2
79.5
63.3
51.9
238.6

$1,286.9

en during the fourth

t dispute between
American licensee. The
August 31, 2006.

o individual item accounted
y 28, 2007 and May 31, 2006.

NOTE 5 - Income Taxes:

The effective tax rate for the three and nine memtided February 28, 2007 of 32.3% and 31.6%, cégply, has decreased from the full-
year fiscal 2006 effective tax rate of 35.0%. Tlkeerdase is primarily due to a European tax agreeemered into during the three mon
ended November 30, 2006 and the retroactive réement of the U.S. research and development takt@igned into law in December 2006
as part of the Tax Relief and Healthcare Act of@0the Company recorded a retroactive benefit éh bhe European tax agreement and the
U.S. research and development tax credit duringithe months ended February 28, 2007.

NOTE 6 - Comprehensive Income:

Comprehensive income, net of taxes, is as follows:

Three Months Ended Nine Months Ended
Fe bruary 28, February 28,
2007 2006 2007 2006
(in millions)
Net income $350.8 $325.8 $1,053.6 $1,059.2

Other comprehensive income:
Change in cumulative translation

adjustment and other 3.0 22.6 420 (20.7)
Changes due to cash flow hedging
instruments:
Net gain (loss) on hedge derivatives (8.1 ) (4.3) (27.1) 931

Reclassification to net income of
previously deferred (gains) and losses
related to hedge derivative instruments 8.5 (17.4) 95 (18.1)

Other comprehensive income 3.4 0.9 24.4 54.3

Total comprehensive income $354.2 T $326.7 $1,078.0 $1,113.5




NOTE 7 - Stock-Based Compensatiot

In 1990, the Board of Directors adopted, and ttegedtolders approved, the NIKE, Inc. 1990 Stock tige Plan (the "1990 Plan™). The 19
Plan provides for the issuance of up to 132 milfioaviously unissued shares of Class B Common Stocknnection with stock options and
other awards granted under the plan. The 1990&ltvorizes the grant of non-statutory stock optigmsentive stock options, stock
appreciation rights, stock bonuses and the issuangeale of restricted stock. The exercise pocabn- statutory stock options, stock
appreciation rights and the grant price of restdcitock may not be less than 75% of the markeé @fi the underlying shares on the date of
grant. The exercise price for incentive stock apimay not be less than the market price of thetlyidg shares on the date of grant. A
committee of the Board of Directors administers1B80 Plan. The committee has the authority tordete the employees to whom awards
will be made, the amount of the awards, and thera#rms and conditions of the awards. The comenhites granted substantially all stock
options and restricted stock at 100% of the mapkiee on the date of grant. Substantially all gsamitstanding under the 1990 Plan were
granted in the first quarter of each fiscal yeastwatably over four years, and expire 10 yeams fthe date of grant.

In addition to the 1990 Plan, the Company givesleyges the right to purchase shares at a discouthetmarket price under employee stock
purchase plans ("ESPPs"). Employees are eligibbatticipate through payroll deductions up to 10Rheir compensation. At the end of
each six- month offering period, shares are puedhay the participants at 85% of the lower of thie farket value at the beginning or the
ending of the offering period. In each of the ninenths ended February 28, 2007 and 2006, emplgeebased 0.4 million shares.

On June 1, 2006, the Company adopted SFAS No. 183B&eBased Payment" ("FAS 123R") which requires the Camyto record expen
for stock-based compensation to employees usiag adlue method. Under FAS 123R, the Company edgémthe fair value of options
granted under the 1990 Plan and employees' purcigges under the ESPPs using the Black-Scholesmopticing model. The Company
recognizes this fair value as selling and admiaiste expense in the Unaudited Condensed Consetidétatements of Income over the
vesting period using the straight-line method.

The following table summarizes the effects of apgy-AS 123R during the three and nine months efadauary 28, 2007. The resulting
stock-based compensation expense primarily relatetock options.

Three M onths Ended Nine Months Ended
Februar y 28, 2007 February 28, 2007
(in millions, except per share data)

Addition to selling and administrative

expense $ 26.0 $114.9
Reduction to income tax expense (8.2) (36.8)
Reduction to net incomel T $ 17.8 $78.1

Reduction to earnings per share:
Basic $ 0.04 $0.15
Diluted $ 0.04 $0.15

ation expense reported
2007, includes $0.3
nd $23.9 million, net of
ccelerated stock-based
e for accelerated stock
usually grants the

1 In accordance with FAS 123R, stock-based compens
during the three and nine months ended February 28,
million, net of tax, no effect per diluted share, a

tax, or $0.04 per diluted share, respectively, of a
compensation expense recorded for employees eligibl
option vesting upon retirement. Because the Company

majority of stock options in a single grant in the
fiscal year, under FAS 123R, accelerated vesting wi
higher expense in the first three months of the fis

first three months of each
Il normally result in
cal year.

As of February 28, 2007, the Company had $157.4omibf unrecognized compensation costs from stgutions, net of estimated forfeitur
to be recognized as selling and administrative eg@@ver a weighted average period of 2.4 years.

The Company has adopted the modified prospectaresition method prescribed by FAS 123R, which dagsequire the restatement of
financial results for previous periods. In accomawith this transition method, the Company's UiteddCondensed Consolidated Statem
of Income for the three and nine months ended Fepr28, 2007 include (1) amortization of outstagdstock-based compensation granted
prior to, but not vested, as of June 1, 2006, basettie fair value estimated in accordance withattiginal provisions of SFAS No. 123,
"Accounting for Stock-Based Compensation" ("FAS")28d (2) amortization of all stock-based awardsted subsequent to June 1, 2006,
based on the fair value estimated in accordandetiwit provisions of FAS 123R.

Prior to the adoption of FAS 123R, the Company ukedntrinsic value method to account for stockaps and ESPP shares in accordance
with Accounting Principles Board Opinion No. 25,¢@unting for Stock Issued to Employees" as peeaiitty FAS 123. If the Company had
instead accounted for stock options and ESPP shsmsd to employees using the fair value methedguibed by FAS 123 during the three
and nine months ended February 28, 2006, the Coytgppro forma net income and pro forma earningsspare would have been reportec



follows:

Thr
Fe

Net income as reported

Add: Stock option expense included
in reported net income, net of tax

Deduct: Total stock option and ESPP
expense under fair value based method for all
awards, net of taxl

Pro forma net income

Earnings per share:
Basic - as reported
Basic - pro forma
Diluted - as reported
Diluted - pro forma

1 Accelerated stock-based compensation expense for
accelerated vesting due to employee retirement is n
forma figures shown above for the three and nine mo
28, 2006. This disclosure reflects the expense of

the stated vesting period or upon actual employee r
recognized the fair value for such stock options on
this pro forma disclosure, the Company would have r
compensation expense of $1.2 million, net of tax, n
for the three months ended February 28, 2006 and ad
compensation expense of $18.3 million, net of tax,

for the nine months ended February 28, 2006.

ee Months Ended Nine Months Ended
bruary 28, 2006 February 28, 2006

(in millions, except per share data)

$325.8 $1,059.2
0.1 0.2
(20.6) (59.1)
$305.3 $1,000.3
$0.63 $2.04
0.59 1.93
0.62 2.00
0.58 1.89

options subject to

ot included in the pro

nths ended February

such options ratably over
etirement. Had the Company
an accelerated basis in
ecognized less stock-based
o effect per diluted share,
ditional stock-based

or $0.04 per diluted share

The weighted average fair value per share of thiemgp granted during the nine months ended Febr2&r2007 and 2006 as computed using
the Black- Scholes pricing model was $8.79 and&a&€spectively. The weighted average assumptised to estimate these fair values are

as follows:

Nine

20

Dividend yield 1.
Expected volatility 18.
Weighted-average expected life (in years)
Risk-free interest rate 5.

Months Ended

February 28,
07 2006
6% 1.0%
7% 20.7%
0 4.5

0% 4.0%

Expected volatility is estimated based on the igtplolatility in market traded options on the Comga common stock with a term greater
than one year, along with other factors. The weidlaverage expected life of options is based amnalysis of historical and expected future
exercise patterns. The interest rate is basedeob 1. Treasury (constant maturity) risk-free fateffect at the date of grant for periods

corresponding with the expected term of the options

The following summarizes the Company's stock optiansactions during the nine months ended Feb2&yr2007:

Shares
(in millions)
Options outstanding May 31, 2006 40.4
Exercised (9.6)
Forfeited (1.4)

Granted 11.6

Weighted
Weighted  Average
Average Contractual Aggregate
Exercise Life Intrinsic
Price Remaining Value

(in years) (in millions)

$ 32.31
27.30
36.97
39.51



Options outstanding February 28, 2007  41.0 $ 35.35 7.4 $ 692.5

Options exercisable February 28, 2007  16.2 $ 29.36 5.7 $ 369.1

The aggregate intrinsic value in the table above tlva amount by which the market value of the ugitey stock exceeded the exercise price
of the options. The total intrinsic value of theiops exercised during the nine months ended Fep@f 2007 and 2006 was $177.9 million
and $128.9 million, respectively.

The following table summarizes the Company's tetiatk-based compensation expense:

Thr ee Months Ended Nine Months Ended
Fe bruary 28, 2007 February 28, 2007
(in millions)
Stock options $24.5 $109.9
ESPPs 15 5.0
Restricted stockl 1.4 4.2
Total stock-based compensation expense $27.4 $119.1
1 The expense related to restricted stock awards w as included in selling
and administrative expense in prior years and was n ot affected by the adoption

of FAS 123R.
NOTE 8 - Earnings Per Common Share:

The following represents a reconciliation from loasirnings per share to diluted earnings per skgrgons to purchase an additional 9.2
million and 11.2 million shares of common stock &eutstanding for the three months ended Febru&arg@7 and 2006, respectively, and
10.2 million and 11.2 million shares of common &ta@re outstanding for the nine months ended Feb2&, 2007 and 2006, respectively,
but were not included in the computation of diluezatnings per share because the options werelatitidi

Three Months En ded Nine Months Ended
February 28, February 28,
2007 20 06 2007 2006
(in millio ns, except per share data)

Determination of shares:
Weighted average common shares
outstanding 504.5 51 7.8 504.1 519.3
Assumed conversion of
dilutive stock options
and awards 6.3 9.1 5.5 9.8

Diluted weighted average common

shares outstanding _______510.%__ 52 6.9 509.6 529.1
Basic earnings per corDEn_oP_s_rlarel__$;0.69 $0 .63 $2.09 $2.04
Diluted earnings per C(irfmo_njharel_ﬂ_s 0.68 $0 .62 $2.07 $2.00
1 Basic and diluted earnings per common share for the three months ended February 28, 2007

do not recalculate due to rounding.
NOTE 9 - Operating Segments:

The Company's operating segments are evidence afiaicture of the Company's internal organizafidre major segments are defined by
geographic regions for operations participatinlIKE brand sales activity excluding NIKE Golf andK Bauer Hockey. Each NIKE brand
geographic segment operates predominantly in ahesiry: the design, production, marketing and isglbf sports and fithness footwear,
apparel, and equipment. The "Other" category shioslow represents activities of Cole Haan Holdimgtporated, Converse Inc., Exeter
Brands Group LLC, Hurley International LLC, NIKE 8er Hockey Inc., and NIKE Golf, which are considemamaterial for individual
disclosure based on the aggregation criteria inSNA. 131 "Disclosures about Segments of an Enserpnd Related Informatior



Where applicable, "Corporate" represents itemsssg to reconcile to the consolidated financialeshents, which generally include
corporate activity and corporate eliminations.

Net revenues as shown below represent sales tmaktristomers for each segment. Intercompany tmshave been eliminated and
immaterial for separate disclosure. The Companjuatas performance of individual operating segmbated on pre-tax income. On a
consolidated basis, this amount represents incafardincome taxes as shown in the Unaudited Castke@onsolidated Statements of
Income. Reconciling items for pre-tax income repregorporate costs that are not allocated to pleeating segments for management
reporting including corporate activity, stock-basetnpensation expense, certain currency exchamggains and losses on transactions, and
intercompany eliminations for specific income stadat items in the Unaudited Condensed Consolidataments of Income.

Accounts receivable, net, inventories, and prop@ignt and equipment, net for operating segmenetsegyularly reviewed and therefore
provided below.

Three Months Ended Nine Months Ended
February 28, February 28,
2007 2006 2007 2006
(in millions)
Net Revenue
uU.S. $1,477.0 $ 1,442.8 $4,496.9 $4,258.8
EUROPE, MIDDLE EAST, AFRICA 1,124.8 980.1 3,431.9 3,175.0
ASIA PACIFIC 589.9 532.3 1,686.5 1,495.2
AMERICAS 2125 203.1 7175 668.9
OTHER 522.7 4545 1,609.9 1,351.6
$3,9269 $ 3,612.8 $11,942.7 $10,949.5
Pre-tax Income
uU.S. $ 2802 % 286.2 $ 885.1 $ 897.1
EUROPE, MIDDLE EAST, AFRICA 246.5 208.7 707.8 7331
ASIA PACIFIC 126.4 119.6 365.2 326.2
AMERICAS 40.7 38.5 1489 1405
OTHER 68.4 44.6 210.6  107.6
CORPORATE (244.2) (191.0) (776.5) (574.1)
$ 5180 $ 506.6 $1,541.1 $1,630.4
Feb. 28, May 31,
2007 2006
(in milli ons)

Accounts receivable, net

u.S. $ 8423 $ 717.2
EUROPE, MIDDLE EAST, AFRICA 721.6 716.3
ASIA PACIFIC 306.0 319.7
AMERICAS 188.4 174.5
OTHER 392.3 410.0
CORPORATE 81.4 58.2
$2,532.0 $ 2,395.9
Inventories
uU.S. $ 7713 % 725.9
EUROPE, MIDDLE EAST, AFRICA 561.4 590.1
ASIA PACIFIC 236.5 238.3
AMERICAS 131.0 147.6
OTHER 409.5 330.5
CORPORATE 58.1 44.3
$2,167.8 $ 2,076.7

Property, plant and equipment, net

u.s. $ 2205 $ 219.3
EUROPE, MIDDLE EAST, AFRICA 302.2 266.6
ASIA PACIFIC 328.8 354.8
AMERICAS 16.1 17.0
OTHER 100.5 98.2

CORPORATE 686.5 701.8



$1,6546 $ 1,657.7

NOTE 10 - Commitments and Contingencies:

At February 28, 2007, the Company had letters editioutstanding totaling $142.2 million. Thesedet of credit were issued primarily for
the purchase of inventory.

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

ltem 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Overview

In the third quarter of fiscal 2007, revenues g88to $3.9 billion, net income grew 8% to $350.8ion and we delivered diluted earnings
per share of $0.68, a 10% increase versus thedhader of fiscal 2006. Included in our third ¢pearesults is an after-tax charge of $17.8
million, or approximately $0.04 per diluted shamedated to stock-based compensation expense nagmized in accordance with Statement
of Financial Accounting Standard ("SFAS") No. 128tare-Based Payment" ("FAS 123R"), which we adbpi@ring the first quarter of
fiscal 2007.

Third quarter results were positively affected lngduction in our effective tax rate of 340 basifs as compared to the third quarter of
fiscal 2006, primarily as a result of the Europ&anagreement the Company finalized in the secardltgr of fiscal 2007 as well as the
retroactive reinstatement of the U.S. researchdanelopment tax credit signed into law in Decen#ti#6. Net income for the quarter was
reduced by higher operating overhead expensesssdrsisame period in the prior year, which wagbatt@ble to higher investments in
growth drivers such as emerging markets, non-Nikads and owned retail, as well as normal wagatinfi and performance based
compensation. Our earnings per share for the qugmev at a higher rate than net income given losgstanding shares due to repurchases
made under our share repurchase program.

Results of Operations

Three Mont hs Ended Nine Months Ended
Februa ry 28, February 28,
% %
2007 20 06 change 2007 2006 change
(dollar s in millions, except per share data)
Revenues $3,926.9 $3, 612.8 9% $11,942.7 $10,949.5 9%
Cost of sales 2,191.7 2, 038.7 8% 6,701.2 6,1159 10%
Gross margin 1,735.2 1, 5741 10% 5,241.5 4,833.6 8%
Gross margin % 44.2% 43.6% 43.9% 44.1%
Selling and administrative 1,243.3 1, 086.6 14% 3,756.7 3,245.7 16%
% of revenue 31.7% 30.1% 31.5% 29.6%
Income before income taxes 518.0 506.6 2% 1,541.1 1,6304 -5%
Net income 350.8 325.8 8% 1,053.6 1,059.2 -1%
Diluted earnings per share 0.68 0.62 10% 207 200 4%

Reconciliation of Net Income and Diluted Earnings Bhare ("EPS") Excluding Stock-Based Compenséatiqgrense

Three Months E nded Nine Months Ended
February 2 8, February 28,
% %
2007 2006 change 2007 2006 change
(dollars in millions, except per share data)
Net income, as reported $350.8  $325. 8 8% $1,053.6 $1,059.2 -1%

Stock-based compensation expensel,
net of tax of $8.2 and $36.8  17.8 - 78.1



Revenues

Net income, excluding stock-
based compensation expense2 $368.6  $325.

Diluted EPS, as reported $ 068 $ 0.6
Diluted EPS, excluding stock-
based compensation expense $ 0.72 $ 0.6

1 This charge relates to stock-based compensation
options and Employee Stock Purchase Plan ("ESPP")
employees and expensed in accordance with FAS 123
123R on June 1, 2006 using the modified prospecti
While this expense was not reflected in our resul
the third quarter and first nine months of fiscal
continue to be reflected in future accounting per

2 This schedule is intended to satisfy the quantit
for non-GAAP financial measures in accordance wit
Securities and Exchange Commission. In addition,
provided to enhance the visibility of the underly
by presenting our results for the third quarter a
period of fiscal 2007 using the same accounting p
compensation expense applied during the comparabl

8 13% $1,131.7 $1,059.2 7%
2 10% $2.07 $ 2.00 4%
2 16% $222 $ 2.00 11%

associated with stock
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Consolidated Operating Results

Three Months
February

2007 2006

Revenues $3,926.9 $3,612.

Ended Nine Months Ended
28, February 28,
% %

change 2007 2006 change

(dollars in millions)

8 9% $11,942.7 $10,949.5 9%

On a consolidated basis, changes in foreign cuyrerchange rates increased revenues by 3 perceméagse for the third quarter, and 2
percentage points for the first nine months ofdi2007. Strong demand for NIKE brand products iooeid to drive revenue growth for the
guarter and year-to-date period, as all four ofgaographic regions and, on a consolidated bdktbyre@e of our product business units
continued to deliver revenue growth. Excluding éfffects of changes in currency exchange ratesntemnational regions contributed 3
percentage points to the consolidated revenue gréawtboth the quarter and year-to-date periods.@her businesses, comprised primarily
of results from Cole Haan Holdings Incorporatedn@ase Inc., Exeter Brands Group LLC, Hurley In&gional LLC, NIKE Bauer Hockey,
Inc., and NIKE Golf contributed 2 percentage powitthe consolidated constant-currency revenue tiréov both the quarter and yeardate

period and the US Region contributed the balanceve#nue growth.

By product group, our worldwide equipment and appbusinesses reported revenue growth of 13% antbB#e third quarter, respective
and combined, added $113 million of incrementaérese. Footwear grew 7% and contributed $133 millibmcremental revenue for the
quarter. For the first nine months of fiscal 200@r, worldwide apparel and equipment businessesibated $391 million of incremental

revenue, while footwear contributed $344 millionimdéremental revenue.

Gross Margin

Three Months E
February 2

2007 2006

(

Gross margin $1,735.2 $1,574.1
Gross margin % 44.2%  43.6%

nded Nine Months Ended
8, February 28,
% %

change 2007 2006 change

dollars in millions)

10% $5,241.5 $4,833.6 8%
60 bps 43.9% 44.1% -20 bps

For the third quarter of fiscal 2007, the increisgross margins versus the prior year quarteratiautable to improved gross margins in
our Other businesses, driven primarily by Convefiaagrable hedge results in the EMEA and Asia Racéfgions, and better inventory
management in our Asia Pacific region, offset Hgsdiscounts combined with a higher closeout mithe U.S. regior



For the year-to-date period, the primary factorstigouting to the decrease in gross margin pergent@rsus the prior year were as follows:

(1) Lower footwear net pricing margins due to salssounts, combined with a higher closeout mikpgrily in the EMEA and U.S. regions;
offset by

(2) Improved gross margins in our Other business®aen primarily by the growth in Converse's im&tional licensing business, partially
offset by the expected effects of the transitiofxeter's business model from licensing to whokgsal

(3) Favorable hedge results relative to the samiegh@ the prior year, primarily in the EMEA andsia Pacific regions; and
(4) Lower obsolescence costs due to better invgm@nagement, most notably in our Asia Pacificargi

Selling and Administrative Expense

Three Months Ended Nine Months Ended
February 28, February 28,
% %
2007 2006 change 2007 2006 change

(dollars in millions)

Operating overhead expense, excluding
stock-based compensation expensel $ 749.5 $ 6 58.3 14% $2,192.5 $2,018.8 9%
Stock-based compensation expense2 26.0 - 114.9 -

Operating overhead expense, as
reported 7755 6 58.3 18% 2,307.4 2,018.8 14%

Demand creation expense3 4678 4 28.3 9% 1,449.3 11,2269 18%

Selling and administrative
expense $1,243.3 $1,0 86.6 14% $3,756.7 $3,245.7 16%
% of revenues 31.7% 3 0.1% 160 bps 31.5% 29.6% 190 bps

1 This schedule is intended to satisfy the quanti tative reconciliation

for non-GAAP financial measures in accordance w
Securities and Exchange Commission. In additio
provided to enhance the visibility of the under
excluding this identifiable expense by presenti
third quarter and first nine months of fiscal 2
accounting policy for stock-based compensation
comparable prior year periods.

2 This charge relates to stock-based compensation
options and ESPP shares issued to employees and
with FAS 123R. We adopted FAS 123R on June 1,
prospective transition method. While this expen
our results of operations for the third quarter
fiscal 20086, it will continue to be reflected i
periods.

3 Demand creation consists of advertising and pro
costs of endorsement contracts.
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In the third quarter and year-to-date period, @omstant-currency basis, demand creation expeonsesised 6% and 16%, respectively, versus
the same periods in the prior year. The increasepsianarily attributable to higher spending on atigsang and brand events, most notably
Force Basketball and Just Do It campaigns durieghird quarter, combined with investments in thabgl World Cup, NIKE Air

(registered), NIKE Pro, LeBron, American Footbahd NIKE+ campaigns over the ningnth period. For the full fiscal year 2007, growt
demand creation expense is expected to be moireinvith our revenue growth.

Excluding stock-based compensation expense, onstai@t-currency basis, operating overhead increb&#&dfor the quarter and 7% for the
yearto-date period. The increase in operating overhesglattributable to the timing of expendituresiniyithe third quarter, and investments
in growth drivers such as emerging markets, noreMitands and owned retail, as well as normal wafigtion and performance based
compensation during both the third quarter and-yeatate period.

Other Income, net

Nine Months Ended
February 28,

Three Months Ended
February 28,



% %
2007 2006 change 2007 2006 change

(dollars in millions)

Other income, net $10.3 $10.7 4% $13.3 $22.0 -40%

Other income, net is comprised substantially ohgaind losses associated with the conversion cfunmetional currency receivables and
payables, the re-measurement of foreign currendyata/e instruments, disposals of fixed assetsyal$ as other unusual or non-recurring
transactions that are outside the normal courgeisiness. For the third quarter of fiscal 2007,eDthcome, net was primarily comprised of a
$14.7 million gain on the sale of our Oregon foawdistribution center, partially offset by foreigarrency hedge losses. In the prior year
quarter, foreign currency hedge gains were the sigsificant component of Other income, net.

The decrease in Other income, net for the firse mmonths of fiscal 2007 compared to the prior yeas primarily the result of foreign
currency hedge losses in fiscal 2007, comparedragn currency hedge gains in fiscal 2006. Theifpr currency hedge losses recognize
the first nine months of fiscal 2007 were more tbégaet by the $14.2 million benefit from the settient of the Converse arbitration during
the first quarter and the $14.7 million gain on $laée of the Oregon footwear distribution centscdssed above. For our segment reporting,
foreign currency hedge gains and losses are refléntthe Corporate line, the gain on the salé@f@regon footwear distribution center is
reflected in the U.S. line, and the Converse atidn settlement is reflected in the Other lin@im segment presentation of pre-tax income in
the Notes to Unaudited Condensed Consolidated EialaBtatements (Note 9 - Operating Segments).

Income Taxes

Three Months En ded Nine Months Ended
February 28 , February 28,
% %
2007 2006 change 2007 2006 change
Effective tax rate 32.3% 35.7% -340 bps 31.6% 35.0% -340 bps

As disclosed in the second quarter, we finaliz&ieopean tax agreement that is effective for figealrs 2006 through 2015. This agreement,
combined with the retroactive reinstatement ofih®. research and development tax credit in Dece2®@6, favorably impacted our third
quarter and year-to-date effective tax rates. Wenage that our full year effective tax rate wi# bonsistent with the effective tax rate for the
third quarter.

Futures Orders

Worldwide futures and advance orders for our foaiwand apparel, scheduled for delivery from Matobugh July 2007, were 9% higher
than such orders reported for the comparable pefifidcal 2006. This futures growth rate is cadtatl based upon our forecasts of the actual
exchange rates under which our revenues will bestated during this period, which approximate autrspot rates. The net effect of changes
in foreign currency exchange rates contributed @gprately 1 percentage point to futures growth usrthe same period in the prior year.
Excluding this currency impact, unit sales volumeréases for both footwear and apparel drove thwthrin overall futures and advance
orders. The reported futures and advance ordergtigiie not necessarily indicative of our expectatid revenue growth during this period.
This is because the mix of orders can shift betvaeRmance/futures and at-once orders. In additixchange rate fluctuations as well as
differing levels of order cancellations and disasuran cause differences in the comparisons betiueares and advance orders, and actual
revenues. Moreover, a significant portion of owereue is not derived from futures and advance erdecluding atence and closeout sales
NIKE footwear and apparel, wholesale sales of egeint, U.S. licensed team apparel, Cole Haan, Ceayé&xeter Brands Group, Hurle
NIKE Bauer Hockey, NIKE Golf and retail sales acadl brands

Operating Segments

The breakdown of revenues is as follows:

Three Months Ended Nine Months Ended
February 28, February 28,
"% %
2007 2006 change 2007 2006 change
(doll ars in millions)
U.S. REGION
FOOTWEAR $1,027.9 $1,005.9 2% $2,986.4 $2,8385 5%

APPAREL 371.3 366.6 1% 1,278.2 1,1959 7%



EQUIPMENT 77.8 703 11% 2323 2244 4%

TOTAL U.S. 1,477.0 1,442.8 2% 4,496.9 4,258.8 6%

EMEA REGION

FOOTWEAR 630.0 563.8 12% 1,850.9 1,782.1 4%

APPAREL 413.2 3471 19% 1,321.2 1,161.9 14%

EQUIPMENT 81.6 69.2 18% 259.8 231.0 12%
TOTAL EMEA 1,124.8 980.1 15% 3,431.9 3,175.0 8%

ASIA PACIFIC REGION

FOOTWEAR 319.4 284.1 12% 862.8 766.9 13%

APPAREL 217.4 199.0 9% 668.9 590.1 13%

EQUIPMENT 53.1 49.2 8% 154.8 138.2 12%
TOTAL ASIA PACIFIC 589.9 532.3 11% 1,686.5 1,495.2 13%

AMERICAS REGION

FOOTWEAR 152.8 143.7 6% 510.2 478.7 7%
APPAREL 423 444 5% 149.2 1405 6%
EQUIPMENT 17.4 150 16% 58.1 49.7 17%
TOTAL AMERICAS 2125 203.1 5% 7175 6689 7%
3,404.2 3,158.3 8% 10,332.8 9,597.9 8%
OTHER 522.7 4545 15% 1,609.9 1,351.6 19%
TOTAL REVENUES $3,926.9 $3,612.8 9% $11,942.7 $10,949.5 9%

The breakdown of income before income taxes (“preisicome”) follows:

Three Months Ended Nine Months Ended
February 28, February 28,
% %
2007 2006 change 2007 2006 change

(dollars in millions)

U.S. Region $280.2 $286 2 2% $8851 $897.1 -1%
EMEA Region 246.5 208 7 18% 707.8 7331 -3%
Asia Pacific Region 126.4 119 .6 6%  365.2 326.2 12%
Americas Region 40.7 38 5 6%  148.9 1405 6%
Other 68.4 44 6 53% 210.6 107.6 96%
Corporate (244.2) (191 .0) -28% (776.5) (574.1) -35%
Total pre-tax income $518.0 $506 .6 2% $1,541.1 $1,630.4 -5%

The following discussion includes disclosure of-fae income for our operating segments. We haverteg pre-tax income for each of our
operating segments in accordance with SFAS No. 'Ti%closures about Segments of an Enterprise atat®l Information." As discussed

in Note 9 - Operating Segments in the accompanilioigs to Unaudited Condensed Consolidated FinaBtiééments, certain corporate
costs are not included in pre-tax income of ouratieg segments.

U.S. Region
Three Months End ed Nine Months Ended
February 28, February 28,
T % %
2007 2006 change 2007 2006 change
(do llars in millions)
Revenues
Footwear $1,027.9 $1,005.9 2% $2,986.4 $2,838.5 5%
Apparel 371.3 366.6 1% 1,278.2 1,1959 7%

Equipment 77.8 70.3 11% 232.3 2244 4%



Total revenues $1,477.0 $1,442.8 2% $4,496.9 $4,258.8 6%

Pre-tax income $ 280.2 $ 286.2 2% $ 885.1 $ 897.1 -1%

For the third quarter, the increase in U.S. footwesenue was attributable to mid-single digit gloin unit sales, partially offset by a
decrease in the average selling price per pair.gfowth in unit sales was driven by higher demasrdbfur NIKE brand sport culture produc
including boys and girls sport culture, men's sperformance, most notably running due to the gnasftour Nike+ performance product, ¢
Brand Jordan products. The decrease in averagegsptice per pair compared to the prior year vasresult of a change in mix in sport
culture, as we continue to expand our product mifgrand a higher mix of offirice product compared to the prior year, combinéd growth
in lower priced kids' product. For the year-to-dag¢eiod, U.S. footwear revenue growth reflectednanease in both unit sales and average
selling price per pair, driven by higher demanddor NIKE brand sport culture, running, and Branddadn products.

The growth in U.S. apparel revenues for the thirdrter reflected stable pricing combined with agréase in unit sales, driven by growth in
Brand Jordan products. For the yead#de period, U.S. apparel revenue growth was attifile to higher unit sales, most notably NIKE o
sport performance apparel, combined with an impreese in average selling prices, driven by teamlmethsed apparel and Brand Jordan
products.

Pre-tax income for the U.S. region was down sligfdt the third quarter and year-to-date periodsue the comparable prior year periods, as
higher selling and administrative expenses and i@sess margins offset the growth in revenues.tkemguarter, the gross margin decline
primarily attributable to sales discounts combingith a higher level of closeouts than the priorrygaarter.

For the year-to-date period, lower gross margisslted from additional logistics costs incurredreet footwear unit demand, increasing
footwear product costs, and higher sales incentiseling and administrative expenses increasethfoguarter and first nine months of the
fiscal year as a result of higher demand creati@mding around the Force Basketball campaign duhiedhird quarter, combined with
increased spend around the World Cup, Nike Airigteged), LeBron, American Football and Nike+ caigpa in the first six months of fisc
2007. The growth in demand creation spend versusdamparable prior year periods is also a funatiotie difference in timing of major
advertising campaigns during fiscal 2007 versu=safi2006. Operating overhead increased duringhting quarter and year-to-date period due
primarily to normal wage inflation, performance-bdsompensation and higher headcount due to getailth.

EMEA Region
Three Months Ended Nine Months Ended
February 28, February 28,
"% %
2007 2006 change 2007 2006 change
(dol lars in millions)
Revenues
Footwear $ 630.0 $ 563.8 12% $1,850.9 $1,782.1 4%
Apparel 413.2  347.1 19% 1,321.2 1,161.9 14%
Equipment 81.6 69.2 18% 259.8 231.0 12%
Total revenues $1,124.8 $ 980.1 15% $3,431.9 $3,175.0 8%
Pre-tax income $ 2465 $ 208.7 18% $ 707.8 $ 733.1 -3%

For the EMEA region, which includes Europe, MidHlast and Africa, changes in currency exchange catesibuted 9 percentage points i
5 percentage points of the revenue growth fortire guarter and first nine months of fiscal 206&pectively. Excluding changes in curre
exchange rates, all markets within the region, Withexception of the U.K. and France, increasedmees during the quarter and yeadtde
period. The emerging markets in the region grew 8086 for both the quarter and year-to- date peoiden by strong results in Russia,
South Africa and Turkey. Increases in Northern Betdtaly and Spain also contributed significantthe revenue growth in both the third
guarter and year-to-date period.

Excluding changes in exchange rates, footwear rea@mcreased 4 percentage points during the dgiadter and decreased 1 percentage
point for the first nine months of fiscal 2007 caamngd to the same periods in the prior year. Theease in the third quarter was primarily
driven by increased unit sales of sport culturepobs. For the first nine months of fiscal 2008 #tight decrease in footwear revenues was
attributable to decreased unit sales, resulting filee challenging retail environment in the U.Kdd&france, partially offset by increased
demand for sport culture products across the faseaegion.

The increase in EMEA apparel revenue during thal thuarter and first nine months of fiscal 2007 wtsbutable to increased unit sales of
NIKE brand apparel, primarily sport culture, socaed sport performance produc

The increase in EMEA pre-tax income for the thitder of fiscal 2007 compared to the same peridtié prior year reflected higher unit
sales, stable gross margins and a decrease in darreation spending combined with favorable foraigrrency translation, partially offs



by an increase in operating overhead. The dealif®MEA pre-tax income for the first nine monthgistal 2007 reflected a lower gross
margin percentage and higher selling and adminigtr@xpenses, which more than offset the incraasevenues and favorable foreign
currency translation compared to the prior yearggefThe lower gross margin percentage for the-yeadate period was attributable to lov
in-line net pricing margins in footwear combinedwan increase in warehousing costs. The lowdinenet pricing margins in footwear we
attributable to sales discounts, particularly i@ thK. and France, and a shift in product mix, comat with strategies to improve consumer
value.

Excluding changes in foreign currency exchangesratelling and administrative expenses for theltgirarter and first nine months of 2007
were higher than the corresponding periods in thar gear. Operating overhead expense was highteithird quarter and year-to-date
period due primarily to expected annual increasesages and benefits, and higher samples costhEdirst nine months of fiscal 2007, the
increase in demand creation spending versus theyear was primarily due to investments in the M/&@up, Nike Air (registered), Nike Pro
and Nike+ campaigns.

Asia Pacific Region

Three Months Ended Nine Months Ended
February 28, February 28,
“% %
2007 2006 change 2007 2006 change
(dol lars in millions)
Revenues
Footwear $ 3194 $ 284.1 12% $ 862.8 $ 766.9 13%
Apparel 217.4 199.0 9% 668.9 590.1 13%
Equipment 53.1 49.2 8% 154.8 138.2 12%
Total revenues  $ 589.9 $ 532.3 11% $1,686.5 $1,495.2 13%
Pre-tax income $ 1264 $ 119.6 6% $ 365.2 $ 326.2 12%

In the Asia Pacific region, changes in currencyhaxge rates contributed 3 percentage points amdckptage point of revenue growth for
third quarter and year-to-date period, respectivEhe majority of countries within the region reteat doubledigit sales increases for both
quarter and year-tdate period. China continues to be the primaryestrof growth within the region, as revenues ince€a&0% for the quart
and 27% for the year-to-date period on a constamency basis due to expansion in both the numbstooes selling Nike product and the
sales through existing doors. While revenue grawtthe Asia Pacific region was strong, revenuegipah decreased 3% for the quarter and
remained flat year-to-date. Despite sustained esftin this market, we are starting to see possiiyes, including higher gross margins,
improvements in sell through at retail and imprgvatures order trends.

Footwear revenue growth for both the quarter arsd fiine months of fiscal 2007 reflected increaseiti sales, most notably in China and
Korea, partially offset by lower average sellingeps, which primarily resulted from strategiesrtgprove consumer value in Japan combined
with a change in the mix of products sold acrossréfyion. The increase in apparel revenue for thattyuarter and year-to-date period was
also primarily driven by increased demand in Clzind Korea.

The increase in pre-tax income in the third quaatet first nine months of fiscal 2007 was driverhigher revenues, improved gross margins
and favorable foreign currency translation, whiobrenthan offset higher selling and administratixpenses. The gross margin improvement
for the quarter and first nine months of the fisgadr was primarily driven by better inventory mgament, improved year-over-year hedge
rates and reduced warehousing costs. The improvamerargins was partially offset by higher saleseintives combined with efforts to
improve consumer value, most notably in Japan.ifitrease in selling and administrative expensemduhe third quarter and the first nine
months of fiscal 2007 was primarily attributabledemand creation investments. In the third quatterjncrease was driven primarily by the
Just Do It and Force Basketball campaigns. Fofitsienine months of fiscal 2007 the increase wasgeth by the third quarter events noted
above, as well as demand creation investmentsibéBron campaign, the Just Do It campaign in Ghimalaunch of Nike+ in Japan and
increased spend around the World Cup. Overall legsigrowth across the region, combined with retghnsion in China also contributed to
an increase in operating overhead expenses.

Americas Region

Three Months Ended Nine Months Ended
February 28, February 28,
"% %
2007 2006 change 2007 2006 change
(doll ars in millions)

Revenues

Footwear $ 152.8 $ 143.7 6% $ 510.2 $ 478.7 1%



Apparel 42.3 44.4 -5% 149.2 1405 6%

Equipment 17.4 15.0 16% 58.1 49.7 17%
Total revenues $ 2125 $ 203.1 5% $ 7175 $ 668.9 7%
Pre-tax income $ 40.7 $ 385 6% $ 1489 $ 1405 6%

In the Americas region, changes in currency excaaates did not have a significant impact on regzbrevenue growth for the third quarter
and contributed 1 percentage point of revenue drdartthe first nine months of fiscal 2007. Excluglithe changes in foreign currency
exchange rates, double-digit revenue growth in maskets within the region during the third quaeed year-tadate period more than offs
softer results in Brazil.

The increase in pre-tax income for both the thindréer and first nine months of fiscal 2007 verthgscomparable prior year periods, was
primarily attributable to higher revenues and inyam gross margins. These factors were partiallyedfhy higher selling and administrative
expenses for both the quarter and year-to-datedgheri

Other Businesses

Three Months End ed Nine Months Ended
February 28, February 28,
T % %
2007 2006 change 2007 2006 change
(d ollars in millions)
Revenues $ 522.7 $ 4545 15% $1,609.9 $1,351.6 19%
Pre-tax income 68.4 44.6 53% 210.6 107.6 96%

The increase in Other business revenues for the dgiarter was driven by higher revenues at NIKE @&wpnverse and Hurley, while year-to-
date revenue growth was driven by higher revenaessa all businesses, most notably NIKE Golf, CoseeNIKE Bauer Hockey and Exeter
Brands Group.

During the third quarter and year-to-date periadwgh at NIKE Golf and NIKE Bauer Hockey, most rigiaduring the first six months of
fiscal 2007, combined with improved profitability @onverse, driven by increased revenues in théedr8tates and internationally,
contributed to the increase in pre-tax income \&tha same periods in the prior year. As previod&gussed, the year-to-date results include
the benefit from the $14.2 million favorable setint of the arbitration ruling involving Conversedaa former South American licensee.

Liquidity and Capital Resources
Cash Flow Activity

Cash provided by operations was $914.8 milliortfierfirst nine months of fiscal 2007, compared3631 million for the first nine months
of fiscal 2006. Our primary source of operatinghcisw for the first nine months of 2007 was netame of $1,053.6 million offset by
investments in working capital to support growthihie business. The increased investment in worsamital during the first nine months of
fiscal 2007 was largely due to a decrease in adsquayable and corresponding increase in inverrtdaged to the timing of payments and
inventory receipts versus the same period in the pear.

Cash provided by investing activities was $778.Dioni for the first nine months of fiscal 2007, cpared to cash used in investing activities
of $355.9 million for the first nine months of fE2006. The increase over fiscal 2006 was primalile to higher net maturities of shtetm
investments (maturities net of purchases) as wed#jed short-term investments for share repurchase

Cash used in financing activities was $794.7 millfor the first nine months of fiscal 2007, compghte $521.0 million used in the first nine
months of fiscal 2006. The increase over fiscal2@@s primarily due to the $250 million repaymehtarporate bonds, combined with an
increase in share repurchases, as discussed below.

In the third quarter of fiscal 2007, we purchaseirillion shares of NIKE's Class B common stock$61.3 million, bringing total purchas
for the first nine months of fiscal 2007 to 16.8limn shares at a cost of $694.0 million. In thstfiquarter of fiscal 2007, we repurchased 12
million shares, of which 4 million shares completke previous four-year, $1.5 million share repasghprogram approved by the Board of
Directors in June 2004. As of the end of the tigudrter of fiscal 2007, we have now repurchasefl dflllion shares for $531.4 million under
the new $3 billion program approved by our Boardokctors in June 2006. We expect to fund shgranehases from operating cash flow,
excess cash, and/or debt. The timing and the anufwshtares purchased will be dictated by our chpéads and stock market conditions.

Dividends declared per share of common stock feithird quarter of fiscal 2007 were $0.185, com@ace$0.155 in the third quarter of fis



2006.
Contractual Obligations

As a result of renewals of and additions to outditagnendorsement contracts, the cash paymentsriiex our endorsement contracts have
changed from what was previously reported in oundal Report on Form 10-K as of May 31, 2006.

Endorsement contract obligations as of the dathisffiling are as follows:

Cash Paymen ts Due During the Fiscal Year Ending
May 31,
Remaining
Description of Commitment 2007 2008 2009 2010 2011 Thereafter Total
ﬁn millions)
Endorsement Contracts ~ $109.0 462.4 418. 0 337.3 275.7 886.7 $2,489.1

The amounts listed for endorsement contracts reptegpproximate amounts of base compensation amidhonin guaranteed royalty fees we
are obligated to pay athlete and sport team endoo$@ur products. Actual payments under someraots may be higher than the amounts
listed as these contracts provide for bonuses fmalbto the endorsers based upon athletic achiewenand/or royalties on product sales in
future periods. Actual payments under some corgnaicty also be lower as these contracts includagioms for reduced payments if athletic
performance declines in future periods.

In addition to the cash payments, we are obligaiddrnish the endorsers with NIKE products forithese. It is not possible to determine ¥
much we will spend on this product on an annuailshas the contracts do not stipulate a specifiowarhof cash to be spent on the product,
and as a result, such amounts are not includdtkitable above. The amount of product providethéoendorsers will depend on many fac
including general playing conditions, the numbespdrting events in which they participate, and@un decisions regarding product and
marketing initiatives. In addition, the costs teid@, develop, source, and purchase the productshed to the endorsers are incurred over a
period of time and are not necessarily trackedrseglg from similar costs incurred for productscstl customers.

Capital Resources

On December 1, 2006, the Company entered intolall&in multi-year credit facility that replaceselCompany's previous $750 million
facility. The new revolving credit facility has siliar terms to the previous facility and mature®iecember 2011, with a one year extension
option prior to each of the first anniversary ardand anniversary of the closing date, for a tetéénsion of two years. No amounts were
outstanding under these facilities at May 31, 260Bebruary 28, 2007.

On January 12, 2007, one of the Company's Japanbséliaries entered into a 3 billion Yen (appraadety $25.6 million) loan facility that
replaces certain intercompany borrowings. The @#ierate on the facility is based on the six-maapanese Yen London Interbank Offer
Rate (JPY LIBOR) plus a spread, currently 0.805%e Tacility expires December 31, 2007 unless battigs agree to an extension.

On February 14, 2007, the Company's same Japanlesigiary entered into a 5 billion Yen (approxiniai®41.5 million) term loan maturing
February 14, 2012 that replaces certain intercompanrowings. The interest rate on the loan is 1282 and interest is paid semi-annually.

Our long-term senior unsecured debt ratings remgf and A2 from Standard and Poor's Corporatimh Moody's Investor Services,
respectively.

Liquidity is also provided by our commercial papeogram, under which there was no amount outstgratifrebruary 28, 2007 or May 31,
2006. We currently have short-term debt ratingdbfaind P1 from Standard and Poor's CorporationMaaldy's Investor Services,
respectively.

We currently believe that cash generated by operatitogether with access to external sourcesmfsfias described above and in our Annual
Report on Form 10-K for the fiscal year ended May 2006, will be sufficient to meet our operatinglaapital needs in the foreseeable
future.

Recently Issued Accounting Standards

In June 2006, the Financial Accounting Standardsr&¢'FASB") issued FASB Interpretation No. 48, taanting for Uncertainty in Income
Taxes" ("FIN 48"). FIN 48 clarifies the accountifag uncertainty in income taxes recognized in aoaricial statements in accordance with
FASB Statement No. 109, "Accounting for Income T@%&he provisions of FIN 48 are effective for digcal year beginning June 1, 2007.
We are currently evaluating the impact of the psmns of FIN 48



In June 2006, the FASB ratified the consensus egh@hEmerging Issues Task Force ("EITF") Issue ®2, "Accounting for Sabbatical
Leave and Other Similar Benefits Pursuant to FA&Resnent No. 43" ("EITF 06-2"). EITF 06-2 clarifiesscognition guidance on the accrual
of employees' rights to compensated absences argfdybatical or other similar benefit arrangememé provisions of EITF 06-2 are
effective for the fiscal year beginning June 1,2@0d will be applied through a cumulative effedjuatment to retained earnings. We have
evaluated the provisions of EITF 06-2 and do ngieex that the adoption will have a material impatbur consolidated financial position or
results of operations.

In June 2006, the FASB ratified the consensus eghon EITF Issue No. 06-3, "How Taxes Collectednfi@ustomers and Remitted to
Governmental Authorities Should Be Presented initheme Statement (That Is, Gross versus Net Pratsam” ("EITF 06-3"). EITF 06-3
requires disclosure of the method of accountingherapplicable assessed taxes and the amourgaxszsl taxes that are included in reve

if they are accounted for under the gross methbtk B6-3 is effective for the fourth quarter endiay 31, 2007; however, since we present
revenues net of any taxes collected from customeradditional disclosures will be required.

In September 2006, the FASB issued SFAS No. 15ir Value Measurements” ("FAS 157"). FAS 157 dedifedr value, establishes a
framework for measuring fair value in generallygued accounting principles, and expands disclssareut fair value measurements. The
provisions of FAS 157 are effective for our fisgahr beginning June 1, 2008. We are currently exmg the impact of the provisions of F,
157.

In September 2006, the FASB issued SFAS No. 158pl&yers' Accounting for Defined Benefit Pensionl @ther Postretirement

Plans" ("FAS 158"). FAS 158 requires employerauityfrecognize the obligations associated with Eremployer defined benefit pension,
retiree healthcare and other postretirement platiseir financial statements. The provisions of F&B are effective as of the end of the fi
year ending May 31, 2007. We have evaluated theigioms of FAS 158 and do not expect that the adoptill have a material impact ¢
our consolidated financial position or results pémtions.

In September 2006, the SEC staff issued Staff Acttog Bulletin No. 108, "Considering the EffectsRrior Year Misstatements when
Quantifying Misstatements in Current Year FinanS8tdtements" ("SAB 108"). SAB 108 requires pubbmpanies to quantify errors using
both a balance sheet and income statement appanacivaluate whether either approach results inttffyimg a misstatement as material,
when all relevant quantitative and qualitative éastare considered. The guidance in SAB 108 ix ¥ for the fiscal year ending May 31,
2007. We are currently evaluating the impact of SKB.

In February 2007, the FASB issued SFAS No. 159¢"Fair Value Option for Financial Assets and Finalndabilities including an
Amendment of FASB Statement No. 115" ("FAS 159ASFL59 permits entities to choose to measure maaydéial instruments and certain
other items at fair value. The provisions of FAS Hse effective for the fiscal year beginning Jan2008. We have evaluated the provisions
of SAB 108 and do not expect that the adoption mdle a material impact on our consolidated firarqbsition or results of operations.

Critical Accounting Policies

Our discussion and analysis of our financial caoditaind results of operations are based upon msatidated financial statements, which
have been prepared in accordance with accountingiples generally accepted in the United State&roérica . The preparation of these
financial statements requires us to make estinatdgudgments that affect the reported amountsséta, liabilities, revenues and expenses,
and related disclosure of contingent assets abdities.

We believe that the estimates, assumptions andvjadts involved in the accounting policies descriimetthe "Management's Discussion and
Analysis of Financial Condition and Results of Cyiiems" section of our most recent Annual ReporEorm 10-K have the greatest potential
impact on our financial statements, so we congltese to be our critical accounting policies. Vit adoption of FAS 123R at the beginning
of the first quarter of fiscal 2007, we have adtetbck-based Compensation” as a critical accounting palgcgescribed below. Actual resi
could differ from the estimates we use in applyimg critical accounting policies. Certain of thesiéical accounting policies affect working
capital account balances, including the policieséwenue recognition, the reserve for uncolleetéatcounts receivable, inventory reserves,
and contingent payments under endorsement contiidutse policies require that we make estimatésdpreparation of our financial
statements as of a given date. However, since usinéss cycle is relatively short, actual resudtated to these estimates are generally kr
within the six-month period following the financisatement date. Thus, these policies generakciéinly the timing of reported amounts
across two to three quarters.

Within the context of these critical accountingipiels, we are not currently aware of any reasonkitdyy events or circumstances that would
result in materially different amounts being repdrt

Stock-based Compensation

As of the first quarter of fiscal 2007, we accofortstock-based compensation in accordance with E28R. Under the provisions of FAS
123R, the fair value of stock-based compensati@stisnated on the date of grant using the Blackeshfair value model. The Black-
Scholes option pricing model requires the inputighly subjective assumptions including volatilixpected volatility is estimated based on
implied volatility in market traded options on aaemmon stock with a term greater than one yeangabaith other factors. Our decision to
use implied volatility was based on the availapitf actively traded options on our common stoclt anr assessment that implied volatilit
more representative of future stock price trends thistorical volatility. If factors change and wse different assumptions for estimating
stocl-based compensation expense in future periods,-based compensation expense may differ materialigarfuture from that records



in the current period.
Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes from the irgftiom previously reported under Item 7A of our AahReport on Form 10-K for the
fiscal year ended May 31, 2006.

Item 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresatetiesigned to ensure that information requivdaketdisclosed in our Exchange Act
reports is recorded, processed, summarized andteelpwithin the time periods specified in the Sé@s and Exchange Commission's rules
and forms and that such information is accumulatedicommunicated to our management, including dief@Executive Officer and Chief
Financial Officer, as appropriate, to allow for &y decisions regarding required disclosure. Irigieésg and evaluating the disclosure
controls and procedures, management recognizeartlgatontrols and procedures, no matter how weligthed and operated, can provide
reasonable assurance of achieving the desiredot@tiectives, and management is required to appiydgment in evaluating the cost-
benefit relationship of possible controls and praoes.

We carry out a variety of on-going procedures urtlersupervision and with the participation of management, including our Chief
Executive Officer and Chief Financial Officer, teaduate the effectiveness of the design and omerati our disclosure controls and
procedures. Based on the foregoing, our Chief Bikex®fficer and Chief Financial Officer conclud#tht our disclosure controls and
procedures were effective at the reasonable assutawvel as of February 28, 2007.

There has been no change in our internal contras financial reporting during our most recent éilsguarter that has materially affected, or
is reasonably likely to materially affect, our imal controls over financial reporting.

Special Note Regarding Forward-Looking Statements/Analyst Reports

Certain written and oral statements, other thaelgihistorical information including estimates, jgetions, statements relating to NIKE's
business plans, objectives and expected operaugts, and the assumptions upon which those statisrare based, made or incorporate
reference from time to time by NIKE or its repretsgives in this report, other reports, filings witte Securities and Exchange Commission,
press releases, conferences, or otherwise, amafdrlooking statements" within the meaning of Brivate Securities Litigation Reform Act
of 1995 and Section 21E of the Securities Exchawef 1934, as amended. Forward-looking statemieistade, without limitation, any
statement that may predict, forecast, indicatémpty future results, performance, or achievemestsl may contain the words "believe,"
"anticipate," "expect," "estimate," "project,” "Wide," "will continue," "will likely result," or wods or phrases of similar meaning. Forward-
looking statements involve risks and uncertaintiegch may cause actual results to differ materifitiyn the forwardeoking statements. Tt
risks and uncertainties are detailed from timent@tin reports filed by NIKE with the SecuritiestaBBxchange Commission, including Forms
8-K, 10-Q, and 10-K, and include, among others faflewing:

international, national and local general econcanid market conditions; the size and growth of terall athletic footwear, apparel, and
equipment markets; intense competition among dessgmarketers, distributors and sellers of athfetbtwear, apparel, and equipment for
consumers and endorsers; demographic changes;eshemgonsumer preferences; popularity of particdéssigns, categories of products,
sports; seasonal and geographic demand for NIKHEyats; difficulties in anticipating or forecastiobanges in consumer preferences,
consumer demand for NIKE products, and the varinasket factors described above; difficulties in lempenting, operating, and maintaining
NIKE's increasingly complex information systems aodtrols, including, without limitation, the sysis related to demand and sup
planning, and inventory control; fluctuations anfficlilty in forecasting operating results, incladj, without limitation, the fact that advance
"futures” orders may not be indicative of futurgaeues due to the changing mix of futures and aeanders; the ability of NIKE to sustain,
manage or forecast its growth and inventoriessthe, timing and mix of purchases of NIKE's produciew product development and
introduction; the ability to secure and protectinmarks, patents, and other intellectual propeztjopmance and reliability of products;
customer service; adverse publicity; the loss gifigicant customers or suppliers; dependence dnldlisors; business disruptions; increased
costs of freight and transportation to meet dejivdgadlines; changes in business strategy or dewalot plans; general risks associated with
doing business outside the United States, inclydisitnout limitation, exchange rate fluctuationspiort duties, tariffs, quotas and political
and economic instability; changes in governmenalagns; liability and other claims asserted agaMIKE; the ability to attract and retain
qualified personnel; and other factors referenaedanrporated by reference in this report and iotbports.

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

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



Part Il - Other Information
Item 1. Legal Proceedings

There have been no significant developments wipeet to the information previously reported uritiesm 4 of the Company's Annual Rey
on Form 10-K for the fiscal year ended May 31, 2006

Iltem 1A. Risk Factors

There have been no material changes in our rigkrfafrom those disclosed in Part I, Item 1A, of dmnual Report on Form 10-K for the
fiscal year ended May 31, 2006.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

The following table presents a summary of sharendyases made by NIKE during the quarter endeduaep8, 2007. In June 2006, our
Board of Directors approved a new four-year $3lilobi share repurchase program. During the firgtrtgr ended August 31, 2006, we
completed the previous $1.5 billion share repurelmegram authorized by the Board of DirectorsuineJ2004.

Total Number of  Maximum Dollar Value

Sh ares Purchased as of Shares that May
Total Number Average P art of Publicly Yet Be Purchased
Of Shares Price Paid Announced Plans Under the Plans
Period Purchased Per Share or Programs or Programs
(in millions)

December 1 - 31,2006 551,200 $48.93 551,200 $2,532.9

January 1 - 31, 2007 570,000 $49.14 570,000 $2,504.9

February 1 - 28, 2007 692,200 $52.46 692,200 $2,468.6

Total 1,813,400 $50.35 1,813,400

Item 6. Exhibits
(a) EXHIBITS:

3.1 Restated Articles of Incorporation, as amer(desbrporated by reference to Exhibit 3.1 to therpany's Quarterly Report on Form 10-Q
for the fiscal quarter ended August 31, 2005).

3.2 Third Restated Bylaws, as amended (incorpofayagéference from Exhibit 3.2 to the Company'sr€nir Report on Form 8-K filed
February 16, 2007).

4.1 Restated Articles of Incorporation, as amer(ded Exhibit 3.1).
4.2 Third Restated Bylaws, as amended (see Exhibjt
10.1 Credit Agreement (incorporated by referenomfExhibit 4.01 to the Company's Current ReporForm 8-K filed December 6, 2006).

10.2 Deferred Compensation Plan (incorporated fereéace from Exhibit 10.1 to the Company's CuriReport on Form 8-K filed December
19, 2006).*

10.3 Commercial Paper Agreement between NIKE, bBlssuer and Goldman, Sachs & Co., as Dealer.

10.4 Commercial Paper Agreement between NIKE, blssuer and Merrill Lynch Money Markets Inc. anelrrill Lynch, Pierce, Fenner &
Smith Incorporated, as Dealer.

10.5 Commercial Paper Agreement between NIKE, blssuer and Wells Fargo Brokerage Services, Bs@ealer.

10.6 Long Term Incentive Plan Agreement (incorpeddty reference from Exhibit 10.1 to the Compa@ylsrent Report on Form 8-K filed
February 16, 2007).*

12.1 Computation of Ratio of Earnings to Fixed Gjest



31.1 Rule 13(a)-14(a) Certification of Chief ExaeatOfficer.
31.2 Rule 13(a)-14(a) Certification of Chief Finat©fficer.
32.1 Section 1350 Certificate of Chief Executiveicafr.

32.2 Section 1350 Certificate of Chief FinanciafiCir.

* Management Contract or Compensatory Plan or Agesd
SIGNATURES

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 thereunto duly authorized.

NIKE, Inc. an Oregon Corporatic

/ s/ Donald W Blair

Donald W Blair
Chi ef Financial Oficer

DATED: April 4, 2007



EXHIBIT 10.3

COMMERCIAL PAPER
DEALER AGREEMENT

between
NIKE, Inc., as Issuer
and
Goldman, Sachs & Co., as Dealer

Concerning Notes to be issued pursuant to an Igsand Paying Agent Agreement dated as of Marcl20@4, between the Issuer and
Deutsche Bank Trust Company Americas, as IssuidgPaying Agent, as amended

Dated as of

January 24, 200



COMMERCIAL PAPER DEALER AGREEMENT

This agreement (the "Agreement") sets forth theewstdnding between the Issuer and the Dealer,reanled on the cover page of this
Agreement, in connection with the issuance andisathe Issuer of its short-term promissory nothe (Notes") through the Dealer.

Certain terms used in this Agreement are definggkeiction 6 of this Agreement.
The Addendum and Exhibits to this Agreement arelmeincorporated into this Agreement and made falpart hereof.
Section 1. Offers, Sales and Resales of Notes.

1.1 While (i) the Issuer has and shall have nogattilon to sell the Notes to the Dealer or to peth@tDealer to arrange any sale of the Notes
for the account of the Issuer, and (ii) the Dehkes and shall have no obligation to purchase titedNioom the Issuer or to arrange any sale of
the Notes for the account of the Issuer, the patéreto agree that in any case where the Dealehases Notes from the Issuer, or arranges
for the sale of Notes by the Issuer, such Notekbeipurchased or sold by the Dealer in reliancéherrepresentations, warranties, covenants
and agreements of the Issuer contained herein de arsuant hereto and on the terms and condiiodsn the manner provided herein.

1.2 So long as this Agreement shall remain in éffend in addition to the limitations containedSection 1.7 hereof, the Issuer shall not,
without the consent of the Dealer, offer, solicibocept offers to purchase, or sell, any Noteggtx@) in transactions with one or more
dealers which may from time to time after the daeeof become dealers with respect to the Notexbguting with the Issuer one or more
agreements which contain provisions substantidiiyiical to those contained in Section 1 of thise®gnent, of which the Issuer hereby
undertakes to provide the Dealer prompt noticéopim( transactions with the other dealers listedrenAddendum hereto, which are execu
agreements with the Issuer which contain provisgsstantially identical to Section 1 of this Agremt contemporaneously herewith. In no
event shall the Issuer offer, solicit or accepersfto purchase, or sell, any Notes directly oovts behalf in transactions with persons other
than broker-dealers as specifically permitted ia 8ection 1.2.

1.3 The Notes shall be in a minimum denominatio§250,000 or integral multiples of $1,000 in exciseof, will bear such interest rates,
if interest bearing, or will be sold at such disebfrom their face amounts, as shall be agreed tyahe Dealer and the Issuer, shall have a
maturity not exceeding 364 days from the date eifasce and may have such terms as are specifiedihit C hereto or the Private
Placement Memorandum. The Notes shall not contajrpeovision for extension, renewal or automatwlaver."

1.4 The authentication and issuance of, and payfoerthe Notes shall be effected in accordancé thié Issuing and Paying Agent
Agreement, and the Notes shall be either indivighigisical certificates or book-entry notes evidehiog one or more master notes (each, a
"Master Note") registered in the name of The DepogiTrust Company ("DTC") or its nominee, in tloerh or forms annexed to the Issuing
and Paying Agent Agreement.

1.5 If the Issuer and the Dealer shall agree oneimas of the purchase of any Note by the Deal¢h@sale of any Note arranged by the
Dealer (including, but not limited to, agreementhaiespect to the date of issue, purchase priggipal amount, maturity and interest rate or
interest rate index and margin (in the case of



interest-bearing Notes) or discount thereof (indase of Notes issued on a discount basis), andpfigie compensation for the Dealer's
services hereunder) pursuant to this Agreemenistwer shall cause such Note to be issued aneedati in accordance with the terms of the
Issuing and Paying Agent Agreement and paymergufoh Note shall be made by the purchaser theritloéralirectly or through the Dealer,
to the Issuing and Paying Agent, for the accounheflssuer. Except as otherwise agreed, in thetelat the Dealer is expressly acting as an
agent for the Issuer and a purchaser shall eittiiofaccept delivery of or make payment for aédNon the date fixed for settlement, the
Dealer shall promptly notify the Issuer, and if healer has theretofore paid the Issuer for theeNbie Issuer will promptly return such funds
to the Dealer against its return of the Note tolfseier, in the case of a certificated Note, armhupotice of such failure in the case of a book-
entry Note. If such failure occurred for any reastimer than default by the Dealer, the Issuer skaiiburse the Dealer on an equitable basis
for the Dealer's loss of the use of such fundstferperiod such funds were credited to the Issaecesunt, but only for the period after the
Note is returned to the Issuer or the Issuer isaiidied.

1.6 The Dealer and the Issuer hereby establistagree to observe the following procedures in cotimeavith offers, sales and subsequent
resales or other transfers of the Notes:

(a) Offers and sales of the Notes by or througttbaler shall be made only to: (i) investors reabbnbelieved by the Dealer to be Qualified
Institutional Buyers, Institutional Accredited Irsters or Sophisticated Individual Accredited Ineestand (ii) non-bank fiduciaries or agents
that will be purchasing Notes for one or more actsueach of which is reasonably believed by thal&do be an Institutional Accredited
Investor or Sophisticated Individual Accredited éstor.

(b) Resales and other transfers of the Notes bjdlders thereof shall be made only in accordaritie tive restrictions in the legend descri
in clause (e) below.

(c) No general solicitation or general advertisiiigll be used in connection with the offering af totes. Without limiting the generality of
the foregoing, without the prior written approvéltioe Dealer, the Issuer shall not issue any pressase or place or publish any "tombstone™
or other advertisement relating to the Notes.

(d) No sale of Notes to any one purchaser shdbbkess than $250,000 principal or face amound, mm Note shall be issued in a smaller
principal or face amount. If the purchaser is a-hank fiduciary acting on behalf of others, eactspe for whom such purchaser is acting
must purchase at least $250,000 principal or faveuat of Notes.

(e) Offers and sales of the Notes by the Issueutyit the Dealer acting as agent for the Issuet Bhahade in accordance with Rule 506
under the Securities Act, and shall be subjedi¢aéstrictions described in the legend appeanmBdibit A hereto. A legend substantially
the effect of such Exhibit A shall appear as péthe Private Placement Memorandum used in cormeetith offers and sales of Notes
hereunder, as well as on each individual certéicapresenting a Note and each Master Note repnegdrook-entry Notes offered and sold
pursuant to this Agreement.

(f) The Dealer shall furnish or shall have furnidhie each purchaser of Notes for which it has aagethe Dealer a copy of the then-current
Private Placement Memorandum unless such purchasegreviously received a copy of the Private Plesse Memorandum as then in eff
The Private Placement Memorandum shall expresatg sat any person to whom Notes are offered shak an opportunity to ask questi
of, and receive information from, the Issuer arel Brealer



and shall provide the names, addresses and telephwnbers of the persons from whom information ngigg the Issuer may be obtained.

(9) The Issuer agrees, for the benefit of the Deatel each of the holders and prospective purchdsan time to time of the Notes that, if at
any time the Issuer shall not be subject to Sedt®or 15(d) of the Exchange Act, the Issuer withish, upon request and at its expense, to
the Dealer and to holders and prospective purchaseédotes information required by Rule 144A(d){gi{ compliance with Rule 144A(d).

(h) In the event that any Note offered or to bext by the Dealer would be ineligible for resalder Rule 144A, the Issuer shall
immediately notify the Dealer (by telephone, canfid in writing) of such fact and shall promptly paee and deliver to the Dealer an
amendment or supplement to the Private Placementdvendum describing the Notes that are ineligitle ,reason for such ineligibility and
any other relevant information relating thereto.

() The Issuer represents that it is not curreistiping commercial paper in the United States mankesliance upon the exemption provided
by Section 3(a)(3) of the Securities Act. The Isagrees that, if it shall issue commercial pajier éhe date hereof in reliance upon such
exemption (a) the proceeds from the sale of thedwill be segregated from the proceeds of theafaday such commercial paper by being
placed in a separate account; (b) the Issuer mgtitute appropriate corporate procedures to ertbatahe offers and sales of notes issued by
the Issuer pursuant to the Section 3(a)(3) exempatie not integrated with offerings and sales oieNdereunder; and (c) the Issuer will
comply with each of the requirements of Section(3jeof the Securities Act in selling commerciappaor other short-term debt securities
other than the Notes in the United States.

()) The Issuer hereby agrees that, not later tfadalys after the first sale of Notes as contemglbiethis Agreement, it will file with the SEC
a notice on Form D in accordance with Rule 503 utigke Securities Act and that it will thereaftde fsuch amendments to such notice as
503 may require.

1.7 The Issuer hereby represents and warrantgtDéhler, in connection with offers, sales andlessaf Notes, as follows:

(&) The Issuer hereby confirms to the Dealer tbat€pt as permitted by Section 1.6(i)) within thegeding six months neither the Issuer nor
any person other than the Dealer or the other deedéerred to in Section 1.2 hereof acting on Hedfahe Issuer has offered or sold any
Notes, or any substantially similar security of thguer (including, without limitation, medit-term notes issued by the Issuer), to, or solicited
offers to buy any such security from, any persdeothan the Dealer or the other dealers refeoédul t

Section 1.2 hereof. The Issuer also agrees thaefdras permitted by Section 1.6(i)), as long as\btes are being offered for sale by the
Dealer and the other dealers referred to in Sedtidereof as contemplated hereby and until at k& months after the offer of Notes
hereunder has been terminated, neither the Issumamy person other than the Dealer or the othaledereferred to in Section 1.2 hereof
(except as contemplated by Section 1.2 hereof)offdlr the Notes or any substantially similar s@guwf the Issuer for sale to, or solicit offe
to buy any such security from, any person othem tha Dealer or the other dealers referred to oti@e 1.2 hereof, it being understood that
such agreement is made with a view to bringingoffier and sale of the Notes within the exemptioovjted by

Section 4(2) of the Securities Act and Rule 508aheder and shall survive any termination of thiggement. The Issuer hereby represents
and warrants that it has not taken or omitted ite,tand



will not take or omit to take, any action that waluse the offering and sale of Notes hereundee totegrated with any other offering of
securities, whether such offering is made by tkads or some other party or parties.

(b) The Issuer represents and agrees that thequead the sale of the Notes are not currentlyeraptated to be used for the purpose of
buying, carrying or trading securities within theaning of Regulation T and the interpretationsegbeder by the Board of Governors of the
Federal Reserve System. In the event that therisitermines to use such proceeds for the purddseying, carrying or trading securities,
whether in connection with an acquisition of anott@mpany or otherwise, the Issuer shall give tkalbr at least five business days' prior
written notice to that effect. The Issuer shalbajs/e the Dealer prompt notice of the actual diaée it commences to purchase securities with
the proceeds of the Notes. Thereatfter, in the eantthe Dealer purchases Notes as principal ard dot resell such Notes on the day of
such purchase, to the extent necessary to comgiyReggulation T and the interpretations thereunitier Dealer will sell such Notes either (i)
only to offerees it reasonably believes to be Qiedlilnstitutional Buyers or to Qualified Institatial Buyers it reasonably believes are acting
for other Qualified Institutional Buyers, in eadse in accordance with Rule 144A or (ii) in a marwleich would not cause a violation of
Regulation T and the interpretations thereunder.

Section 2. Representations and Warranties of Issuer
The Issuer represents and warrants that:

2.1 The Issuer is a corporation duly organizedalidlly existing under the laws of the jurisdictiohits incorporation and has all the requi
power and authority to execute, deliver and perfisnobligations under the Notes, this Agreemeurt the Issuing and Paying Agent
Agreement.

2.2 This Agreement and the Issuing and Paying Aggnéement have been duly authorized, executedialinvered by the Issuer and
constitute legal, valid and binding obligationstted Issuer enforceable against the Issuer in aaooedwith their terms, subject to applicable
bankruptcy, insolvency and similar laws affectimgditors' rights generally, and subject, as to exfability, to general principles of equity
(regardless of whether enforcement is sought iroegeding in equity or at law).

2.3 The Notes have been duly authorized, and wémred as provided in the Issuing and Paying Aggnéément, and when the
consideration therefor is received by the Issudlb& duly and validly issued and will constituégyal, valid and binding obligations of the
Issuer enforceable against the Issuer in accordaitbeheir terms, subject to applicable bankruptagolvency and similar laws affecting
creditors' rights generally, and subject, as t@exability, to general principles of equity (redjass of whether enforcement is sought in a
proceeding in equity or at law).

2.4 The offer and sale of the Notes in the manoatemplated hereby do not require registratiorhefNotes under the Securities Act,
pursuant to the exemption from registration corgdim Section 4(2) thereof and Regulation D thedeunand no indenture in respect of the
Notes is required to be qualified under the Tradehture Act of 1939, as amend

2.5 The Notes will rank at least pari passu wittotiler unsecured and unsubordinated indebtedrid¢be tssuer.

2.6 Except as provided in Section 1.6(j) hereofcansent or action of, or filing or registrationtiyiany governmental or public regulatory
body or authority, including the SEC, is required t



authorize, or is otherwise required in connectiatiwhe execution, delivery or performance of, thgreement, the Notes or the Issuing and
Paying Agent Agreement, except as may be requiyegtidsecurities or Blue Sky laws of the variowest in connection with the offer and
sale of the Notes.

2.7 Neither the execution and delivery of this Agment and the Issuing and Paying Agent Agreementhe issuance of the Notes in
accordance with the Issuing and Paying Agent Agesgmmor the fulfillment of or compliance with tterms and provisions hereof or thereof
by the Issuer, will (i) result in the creation orposition of any mortgage, lien, charge or encumteaf any nature whatsoever upon any of
the properties or assets of the Issuer, or (iilat#oor result in a breach or a default under drtheterms of the Issuer's charter documents or
by-laws, any contract or instrument to which theuks is a party or by which it or its property @ubd, or any law or regulation, or any order,
writ, injunction or decree of any court or governmimstrumentality, to which the Issuer is subjgcby which it or its property is bound,
which breach or default would have a material aslvexffect on the condition (financial or otherwjsg)erations or business prospects of the
Issuer or the ability of the Issuer to performabdigations under this Agreement, the Notes orl$laing and Paying Agent Agreement.

2.8 There is no litigation or governmental procegdiending, or to the knowledge of the Issuer tierezd, against or affecting the Issuer or
any of its subsidiaries which would result in a enatl adverse change in the condition (financiabthierwise), operations or business
prospects of the Issuer or the ability of the Issagerform its obligations under this Agreeméhng Notes or the Issuing and Paying Agent
Agreement.

2.9 The Issuer is not an "investment company" withe meaning of the Investment Company Act of 1840amended.

2.10 Neither the Private Placement Memorandum®Qompany Information contains any untrue stateémiea material fact or omits to
state a material fact required to be stated theneirecessary to make the statements thereirghihdif the circumstances under which they
were made, not misleading.

2.11 Each (a) issuance of Notes by the Issuer hdezwand (b) amendment or supplement of the PrREeement Memorandum shall be
deemed a representation and warranty by the Issulke Dealer, as of the date thereof, that, betbre and after giving effect to such
issuance and after giving effect to such amendmestpplement, (i) the representations and waesaigiven by the Issuer set forth in this
Section 2 remain true and correct on and as of dathas if made on and as of such date, (ii)érctise of an issuance of Notes, the Notes
being issued on such date have been duly and yaislied and constitute legal, valid and bindintigaltions of the Issuer, enforceable
against the Issuer in accordance with their tesubject to applicable bankruptcy, insolvency amdilsrr laws affecting creditors' rights
generally and subject, as to enforceability, toegehprinciples of equity (regardless of whethefioetement is sought in a proceeding in
equity or at law) and (iii) in the case of an issteof Notes, since the date of the most recemateriPlacement Memorandum, there has been
no material adverse change in the condition (firedrar otherwise), operations or business prospafdise Issuer which has not been
disclosed to the Dealer in writing.

Section 3. Covenants and Agreements of Issuer.

The Issuer covenants and agrees that:



3.1. The Issuer will give the Dealer prompt nofjoat in any event prior to any subsequent issuaf®otes hereunder) of any amendmen
modification of or waiver with respect to, the Netar the Issuing and Paying Agent Agreement, inomd complete copy of any such
amendment, modification or waiver.

3.2. The Issuer shall, whenever there shall oceymaaterial change in the Issuer's condition (faalnor otherwise), operations or business
prospects or any development or occurrence inioeléb the Issuer that would be material to holdgrthe Notes or potential holders of the
Notes (including any downgrading or receipt of aoyice of intended or potential downgrading or aewiew for potential change in tl

rating accorded any of the Issuer's securitiesnyynationally recognized statistical rating orgaian which has published a rating of the
Notes), promptly, and in any event prior to anyssaguent issuance of Notes hereunder, notify théeDfay telephone, confirmed in writin
of such change, development or occurrence.

3.3. The Issuer shall from time to time furnistitie Dealer such information as the Dealer may restsly request, including, without
limitation, any press releases or material providgdhe Issuer to any national securities exchamgating agency, regarding

(i) the Issuer's operations and financial conditi@hthe due authorization and execution of thatéé and (iii) the Issuer's ability to pay the
Notes as they matur

3.4. The Issuer will take all such action as thalBemay reasonably request to ensure that eaehanffl each sale of the Notes will comply
with any applicable state Blue Sky laws; provideolvever, that the Issuer shall not be obligatefild@any general consent to service of
process or to qualify as a foreign corporationrig purisdiction in which it is not so qualified subject itself to taxation in respect of doing
business in any jurisdiction in which it is not etvise so subject.

3.5. The Issuer will not be in default of any &f ihaterial obligations hereunder, under the Notesder the Issuing and Paying Agent
Agreement, at any time that any of the Notes atstanding.

3.6. The Issuer shall not issue Notes hereunddrthatDealer shall have received (a) an opiniosainsel to the Issuer, addressed to the
Dealer, satisfactory in form and substance to tbal&r, (b) a copy of the executed Issuing and Baigent Agreement as then in effect, (c) a
copy of resolutions adopted by the Board of Dirextaf the Issuer, satisfactory in form and substgondhe Dealer and certified by the
Secretary or similar officer of the Issuer, authimg execution and delivery by the Issuer of thiggement, the Issuing and Paying Agent
Agreement and the Notes and consummation by tlhedss the transactions contemplated hereby arréblye(d) if required by the Dealer,
prior to the issuance of any book-entry Notes regméed by a master note registered in the nam& 6f @ its nominee, a copy of the
executed Letter of Representations among the Istheetssuing and Paying Agent and DTC and of #ezeted master note, (e) prior to the
issuance of any Notes in physical form, a copyughsform (unless attached to this Agreement otgbeing and Paying Agent Agreement)
and (f) such other certificates, letters and documas the Dealer shall have reasonably requested.

Section 4. Disclosure.

4.1. The Private Placement Memorandum and its ats{ether than the Dealer Information) shall ke ghble responsibility of the Issuer,
provided that prior to any distribution by the Devathe Dealer submits the Private Placement Mendorra to the Issuer for review, and the
Issuer approves of the Private Placement Memorandwmiting. The Private Placement Memorandum sbalfitain a statement
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expressly offering an opportunity for each prospegpurchaser to ask questions of, and receive enssirom, the Issuer concerning the
offering of Notes and to obtain relevant additioimébrmation which the Issuer possesses or canigcgithout unreasonable effort or
expense.

4.2. The Issuer agrees to promptly furnish the &elle Company Information as it becomes availatie. Issuer shall be deemed to have
furnished Company Information when such informatiais been posted on the Internet website of therlies and Exchange Commission
(http://www.sec.gov) or on its own Internet websitepreviously identified to the Dealer or if thedler or its affiliate shall have been
furnished such information pursuant to other canitral arrangements with the Issuer.

4.3. (a) The Issuer further agrees to notify thalBrepromptly upon the occurrence of any eventirejeao or affecting the Issuer that would
cause the Company Information then in existenéedioide an untrue statement of a material facbamhit to state a material fact necessary
in order to make the statements contained therelight of the circumstances under which theyraggle, not misleading.

(b) In the event that the Issuer gives the Deatica pursuant to Section 4.3(a) and the Dealéfie®the Issuer that it then has Notes it is
holding in inventory, the Issuer agrees promptlgupplement or amend the Private Placement Memorarst that the Private Placement
Memorandum, as amended or supplemented, shalbntdio an untrue statement of a material fact ot torstate a material fact necessar
order to make the statements therein, in lighhefdircumstances under which they were made, releading, and the Issuer shall make such
supplement or amendment available to the Dealer.

(c) In the event that (i) the Issuer gives the Benbtice pursuant to Section 4.3(a), (ii) the Bedbes not notify the Issuer that it is then
holding Notes in inventory and (iii) the Issuer okes not to promptly amend or supplement the Rrirktcement Memorandum in the
manner described in clause (b) above, then altisations and sales of Notes shall be suspendéidsuph time as the Issuer has so amended
or supplemented the Private Placement Memorandndmeade such amendment or supplement availabhetDealer.

(d) Without limiting the generality of Section 4a3( the Issuer shall review, amend and supplenhertivate Placement Memorandum on a
periodic basis, but no less than at least onceaiynto incorporate current financial informatiofithe Issuer to the extent necessary to er
that the information provided in the Private PlaesetrMemorandum is accurate and complete.

Section 5. Indemnification and Contribution.

5.1 The Issuer will indemnify and hold harmless frealer, each individual, corporation, partnershipst, association or other entity
controlling the Dealer, any affiliate of the Deatgrany such controlling entity and their respeztiirectors, officers, employees, partners,
incorporators, shareholders, servants, trusteesgacts (hereinafter the "Indemnitees") againstaanyall liabilities, penalties, suits, causes
of action, losses, damages, claims, costs and sgpdimcluding, without limitation, fees and distements of counsel) or judgments of
whatever kind or nature (each a "Claim"), impospdry incurred by or asserted against the Indemmaesing out of or based upon (i) any
allegation that the Private Placement Memoranduawviged that prior to any distribution by the Dealtke Dealer shall have submitted the
Private Placement Memorandum to the Issuer foemyvand the Issuer shall have approved of the Rrivlacement Memorandum in
writing), the Company Information or any informatiprovided by the Issuer to the Dealer includedfamy relevant time) or includes an
untrue statement of a material fact or omittedofesny relevant time) or omits to state any matdaiet necessary to make the statements
therein, in light of the circumstances under whiodly were made, not misleading or (ii) arising ofubr
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based upon the breach by the Issuer of any agrégooeenant or representation made in or purswathtis Agreement. This indemnification
shall not apply to the extent that the Claim arimatsof or is based upon Dealer Information ordhess negligence or willful misconduct of
the Dealer in the performance of, or the failurpéoform, its obligations under this Agreement.

5.2 Provisions relating to claims made for indeticaiion under this Section 5 are set forth on ExiBlto this Agreement.

5.3 In order to provide for just and equitable cifmition in circumstances in which the indemnifioatprovided for in this Section 5 is held
be unavailable or insufficient to hold harmless limdemnitees, although applicable in accordanck thi¢ terms of this

Section 5, the Issuer shall contribute to the agapeecosts incurred by the Dealer in connectioh aity Claim in the proportion of the
respective economic interests of the Issuer an®#dader; provided, however, that such contribubigrthe Issuer shall be in an amount such
that the aggregate costs incurred by the Dealeotexceed the aggregate of the commissions ascefa@ed by the Dealer hereunder with
respect to the issue or issues of Notes to which Sllaim relates. The respective economic inteisdl be calculated by reference to the
aggregate proceeds to the Issuer of the Notesddsereunder and the aggregate commissions aneédeesd by the Dealer hereunder.

Section 6. Definitions.

6.1 "Business Day" shall mean each Monday, Tuedf¥&gnesday, Thursday and Friday which is not acsheyrhich banking institutions in
New York are generally authorized or obligateddoy br executive order to clos

6.2 "Claim" shall have the meaning set forth intiec5.1.

6.3 "Company Information" at any given time sha#lan the Private Placement Memorandum together toitthe extent applicable,

(i) the Issuer's most recent report on Form 10kdfivith the SEC and each report on Form 10-Q KrfiBed by the Issuer with the SEC sin
the most recent Form 10-K, (i) the Issuer's mesent annual audited financial statements and iaéatim financial statement or report
prepared subsequent thereto, if not included m {i¢ above, (iii) the Issuer's other publicly dadie recent reports, including, but not limited
to, any publicly available filings or reports prded to its shareholders, (iv) any other informationlisclosure prepared pursuant to Section
4.3 hereof and (v) any information prepared or aped by the Issuer for dissemination to investergatential investors in the Notes.

6.4 "Dealer Information" shall mean material comieg the Dealer provided by the Dealer in writingpeessly for inclusion in the Private
Placement Memorandum.

6.5 "Exchange Act" shall mean the U.S. Securitieshange Act of 1934, as amended.

6.6 "Indemnitee" shall have the meaning set fortBéction 5.1.

6.7 "Institutional Accredited Investor" shall meam institutional investor that is an accreditedestor within the meaning of Rule 501 under
the Securities Act and that has such knowledgeeapdrience in financial and business matters thaicapable of evaluating and bearing the

economic risk of an investment in the Notes, initcigdbut not limited to, a bank, as defined in $#tB8(a)(2) of the Securities Act, or a
savings and loan association or



other institution, as defined in Section 3(a)(5)pAthe Securities Act, whether acting in its iridival or fiduciary capacity.

6.8 "Issuing and Paying Agent Agreement" shall ntbanssuing and paying agent agreement describédeocover page of this Agreement,
as amended by the letter agreement dated Janua?P@4 between the Issuer and the Issuing and @#&gent, and as such agreement may
be further amended or supplemented from time te.tim

6.9 "Issuing and Paying Agent" shall mean the pdetsignated as such on the cover page of this Awee as issuing and paying agent ul
the Issuing and Paying Agent Agreement, or anyeagmr thereto in accordance with the Issuing agch§#&gent Agreement.

6.10 "Non-bank fiduciary or agent" shall mean aifiéry or agent other than (a) a bank, as definegkiction 3(a)(2) of the Securities Act, or
(b) a savings and loan association, as defined in
Section 3(a)(5)(A) of the Securities Act.

6.11 "Private Placement Memorandum" shall mearrioffematerials prepared in accordance with Secti@including materials referred to
therein or incorporated by reference therein, y)grovided to purchasers and prospective purcbasfehe Notes, and shall include
amendments and supplements thereto which may panee from time to time in accordance with this @gment (other than any amendment
or supplement that has been completely supersgdadater amendment or supplement).

6.12 "Qualified Institutional Buyer" shall have tireeaning assigned to that term in Rule 144A undeiSecurities Act.
6.13 "Regulation D" shall mean Regulation D (R&62 et seq.) under the Securities Act.

6.14 "Rule 144A" shall mean Rule 144A under theuSiges Act.
6.15 "SEC" shall mean the U.S. Securities and Exgba

Commission.
6.16 "Securities Act" shall mean the U.S. Secugifiet of 1933, as amended.

6.17 "Sophisticated Individual Accredited Investshall mean an individual who (a) is an accreditegstor within the meaning of
Regulation D under the Securities Act and (b) basetis or her pre- existing relationship with thealer, is reasonably believed by the
Dealer to be a sophisticated investor (i) possgssilch knowledge and experience (or representedfioyiciary or agent possessing such
knowledge and experience) in financial and businestsers that he or she is capable of evaluatiddgoaaring the economic risk of an
investment in the Notes and (ii) having not lesntB5 million in investments (as defined, for puag® of this section, in Rule 2a51-1 under
the Investment Company Act of 1940, as amended).

Section 7. General

7.1 Unless otherwise expressly provided hereimatices under this Agreement to parties heretth baan writing and shall be effective
when received at the address of the respectivg pattforth in the Addendum to this Agreement.

7.2 This Agreement shall be governed by and coedtiu accordance with the laws of the State of Nenk, without regard to its conflict of
laws provisions.



7.3 EACH OF THE DEALER AND THE ISSUER WAIVES ITS BHT TO TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEING
WITH RESPECT TO THIS AGREEMENT OR THE TRANSACTIONSONTEMPLATED HEREBY.

7.4 This Agreement may be terminated, at any thgahe Issuer, upon one business day's prior natiseich effect to the Dealer, or by the
Dealer upon one business day's prior notice to sifelot to the Issuer. Any such termination, howeshall not affect the obligations of the
Issuer under Sections 5 and 7.3 hereof or the cEspeaepresentations, warranties, agreements neows, rights or responsibilities of the
parties made or arising prior to the terminationhis Agreement.

7.5 This Agreement is not assignable by eitherydaeteto without the written consent of the othantys provided, however, that the Dealer
may assign its rights and obligations under thiseggent to any affiliate of the Dealer.

7.6 This Agreement may be signed in any numbepohterparts, each of which shall be an originalhwhe same effect as if the signatures
thereto and hereto were upon the same instrument.

7.7 This Agreement is for the exclusive benefithef parties hereto, and their respective perms#itetessors and assigns hereunder, and shal
not be deemed to give any legal or equitable rigimedy or claim to any other person whatsoever.

7.8 The Issuer acknowledges and agrees that (putehase and sale of the Notes pursuant to thisehgent is an arm's-length commercial
transaction between the Issuer, on the one haddhaDealer, on the other, (ii) in connection #dwdth and with the process leading to such
transaction the Dealer is acting solely as a ppaicind not the agent or fiduciary of the Issu@j,the Dealer has not assumed an advisory or
fiduciary responsibility in favor of the Issuer titespect to the offering contemplated hereby eptiocess leading thereto (irrespective of
whether the Dealer has advised or is currentlysangithe Issuer on other matters) or any othegabbn to the Issuer except the obligations
expressly set forth in this Agreement and

(iv) the Issuer has consulted its own legal andrfoial advisors to the extent it deemed appropridie Issuer agrees that it will not claim t
the Dealer has rendered advisory services of atwanar respect, or owes a fiduciary or similarydiatthe Issuer, in connection with such
transaction or the process leading thereto.

7.9 In the case of any agreement by a Dealer tthase a Note hereunder (other than as agent) whiefides for a settlement date that is
three Business Days or more after the date of agodement, the obligation of the Dealer to purchiaséNote under such agreement shall be
subject to the following conditions:

(a) the representations and warranties given bystheer set forth above in Section 2 shall be &ngk correct on and as of the settlement date
as if made on and as of such date, and the Iskaéithave performed all of its obligations hereunibebe performed as of such date,

(b) since the date of the most recent Private Rlaoé Memorandum, there shall have been no matetisdrse change in the condition
(financial or otherwise), operations or businesspects of the Issuer (whether occurring beforafter such agreement was entered into)
which was not disclosed to the Dealer in writingppto the time such agreement was entered into,

(c) the Issuer shall not be in default of any sfabligations hereunder, under the Notes or urdelssuing and Paying Agent Agreement.
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(d) on or after the date of such agreement theal sbt have occurred any of the following: (i)@spension or material limitation in trading
securities generally on the New York Stock Exchaftige "NYSE"); (ii) a suspension or material lintitan in trading in the Issuer's securities
on the NYSE; (iii) a general moratorium on commalrbianking activities declared by either Federallew York State authorities or a
material disruption in commercial banking or setiesi settlement or clearance services in the Urgitatkes; (iv) the outbreak or escalation of
hostilities involving the United States or the deation by the United States of a national emergenevar or (v) the occurrence of any other
calamity or crisis or any change in financial, podl or economic conditions in the United Stateglsewhere, if the effect of any such event
specified in clause (iv) or

(v) in the judgment of the Dealer makes it impreaile or inadvisable to proceed with the offeringhe delivery of the Note on the terms .
in the manner contemplated in the Private Placeienmtorandum,

(e) on or after the date of such agreement, (dawngrading shall have occurred in the rating adedithe Issuer's debt securities by any
nationally recognized statistical rating organiaatand (ii) no such organization shall have puplarinounced that it has under surveillanc
review, with possible negative implications, itsimg of any of the Issuer's debt securities.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the date aadfiyst written above.

NIKE, Inc., as Issue

Robert W. Woodruff Vice President and Treasurer

Michael Riley Director of Capital Markets
Goldman, Sachs & Co., as Dealer

By: Name:

Title:



Addendum
The following additional clauses shall apply to &kgreement and be deemed a part thereof.

1. The other dealers referred to in clause (b)etiSn 1.2 of the Agreement are Wells Fargo Broffer@ervices, LLC and Merrill Lynch
Money Markets Inc. and Merrill Lynch, Pierce, Fen&eSmith Incorporated.

2. The addresses of the respective parties forogespof notices under Section 7.1 are as follows:

For the Issuer:

Address: Treasury Department
One Bowerman Drive
Beaverton, OR 97005-6453

Attention: Treasurer

Telephone number: 503-532-2103

Fax number: 503-532-2616

For the Dealer:

Address: 85 Broad Street
New York, New York 10004
Attention: Money Market Origination

Telephone number: (212) 902-2525
Fax number: (212) 412-9864



Exhibit A Form of Legend for Private Placement Mearalum and Notes

THE NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURES ACT OF 1933, AS AMENDED (THE "ACT"), OR ANY
OTHER APPLICABLE SECURITIES LAW, AND OFFERS AND SALS THEREOF MAY BE MADE ONLY IN COMPLIANCE WITH
AN APPLICABLE EXEMPTION FROM THE REGISTRATION REQEREMENTS OF THE ACT AND ANY APPLICABLE STATE
SECURITIES LAWS. BY ITS ACCEPTANCE OF A NOTE, THEURCHASER WILL BE DEEMED TO REPRESENT THAT (I) IT H&\
BEEN AFFORDED AN OPPORTUNITY TO INVESTIGATE MATTERRELATING TO THE ISSUER AND THE NOTES,

(I) IT IS NOT ACQUIRING SUCH NOTE WITH A VIEW TO AlY DISTRIBUTION THEREOF AND (lll) IT IS EITHER (A){) AN
INSTITUTIONAL INVESTOR OR SOPHISTICATED INDIVIDUALINVESTOR THAT IS AN ACCREDITED INVESTOR WITHIN THE
MEANING OF RULE 501(a) UNDER THE ACT AND WHICH, INHE CASE OF AN INDIVIDUAL, (i) POSSESSES SUCH
KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESSMATTERS THAT HE OR SHE IS CAPABLE OF EVALUATING
AND BEARING THE ECONOMIC RISK OF AN INVESTMENT IN HE NOTES AND (i) HAS NOT LESS THAN $5 MILLION IN
INVESTMENTS (AN "INSTITUTIONAL ACCREDITED INVESTOR"OR "SOPHISTICATED INDIVIDUAL ACCREDITED
INVESTOR", RESPECTIVELY) AND (2)(i)) PURCHASING NOTEFOR ITS OWN ACCOUNT, (ii) A BANK (AS DEFINED IN
SECTION 3(a)(2) OF THE ACT) OR A SAVINGS AND LOAN®SOCIATION OR OTHER INSTITUTION (AS DEFINED IN SEGON
3(a)(5)(A) OF THE ACT) ACTING IN ITS INDIVIDUAL ORFIDUCIARY CAPACITY OR (jii) A FIDUCIARY OR AGENT (OTHER
THAN A U.S. BANK OR SAVINGS AND LOAN ASSOCIATION) PRCHASING NOTES FOR ONE OR MORE ACCOUNTS EACH OF
WHICH ACCOUNTS IS SUCH AN INSTITUTIONAL ACCREDITEDNVESTOR OR SOPHISTICATED INDIVIDUAL ACCREDITED
INVESTOR; OR (B) A QUALIFIED INSTITUTIONAL BUYER (QIB") WITHIN THE MEANING OF RULE 144A UNDER THE ACT
THAT IS ACQUIRING NOTES FOR ITS OWN ACCOUNT OR FOBNE OR MORE ACCOUNTS, EACH OF WHICH ACCOUNTS IS
QIB; AND THE PURCHASER ACKNOWLEDGES THAT IT IS AWAR THAT THE SELLER MAY RELY UPON THE EXEMPTION
FROM THE REGISTRATION PROVISIONS OF SECTION 5 OF EACT PROVIDED BY RULE 144A. BY ITS ACCEPTANCE OF A
NOTE, THE PURCHASER THEREOF SHALL ALSO BE DEEMED TABREE THAT ANY RESALE OR OTHER TRANSFE
THEREOF WILL BE MADE ONLY (A) IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE ACT, EITHER (1) TO
THE ISSUER OR TO A PLACEMENT AGENT DESIGNATED BY TEISSUER AS A PLACEMENT AGENT FOR THE NOTES
(COLLECTIVELY, THE "PLACEMENT AGENTS"), NONE OF WHEH SHALL HAVE ANY OBLIGATION TO ACQUIRE SUCH
NOTE, (2) THROUGH A PLACEMENT AGENT TO AN INSTITUTONAL ACCREDITED INVESTOR, SOPHISTICATEI

INDIVIDUAL ACCREDITED INVESTOR OR A QIB, OR (3) TOA QIB IN A TRANSACTION THAT MEETS THE REQUIREMENTS
OF RULE 144A AND (B) IN MINIMUM AMOUNTS OF $250,00(



Exhibit B
Further Provisions Relating to Indemnification

(a) The Issuer agrees to reimburse each Indemfoited! expenses (including reasonable fees anoudiements of internal and external
counsel) as they are incurred by it in connectidth wvestigating or defending any loss, claim, @, liability or action in respect of which
indemnification may be sought under

Section 5 of the Agreement (whether or not it gty to any such proceedings) provided, howebet, if it is found in any such action,
proceeding or investigation that any loss, claiamege or liability of an Indemnitee has resultedrfithe Dealer Information or the gross
negligence or willful misconduct of the Indemniiagerforming the services that are the subjethisf Agreement, the Indemnitee shall re
such portion of the reimbursed amounts that ishatible to expenses incurred in relation to theoaomission of the Indemnitee which is
subject of such finding.

(b) Promptly after receipt by an Indemnitee of cetbf the existence of a Claim, such Indemniteg i claim in respect thereof is to be
made against the Issuer, notify the Issuer in mgitf the existence thereof; provided that (i) dh@ssion so to notify the Issuer will not
relieve the Issuer from any liability which it magve hereunder unless and except to the exteit iitad otherwise learn of such Claim and
such failure results in the forfeiture by the Igsofesubstantial rights and defenses, and

(i) the omission so to notify the Issuer will mretieve it from liability which it may have to andemnitee otherwise than on account of this
indemnity agreement. In case any such Claim is ragd@st any Indemnitee and it notifies the Issdi¢he existence thereof, the Issuer will
be entitled to participate therein, and to the mixtleat it may elect by written notice deliveredtfte Indemnitee, to assume the control and
defense thereof, with counsel reasonably satisfattosuch Indemnitee; provided that if the defertdan any such Claim include both the
Indemnitee and the Issuer, and the Indemnitee bha# concluded that there may be legal defensekahble to it which are materially
different from or additional to those availablehe Issuer, the Issuer shall not have the righirect the defense of such Claim on behalf of
such Indemnitee, and the Indemnitee shall haveghéto select separate counsel to assert sueth diefenses on behalf of such Indemnitee.
Upon receipt of notice from the Issuer to such mditee of the Issuer's election so to assume tfensde of such Claim and approval by the
Indemnitee of counsel, the Issuer will not be katad such Indemnitee for expenses incurred thenebyt the Indemnitee in connection with
the defense thereof (other than reasonable costsestigation) unless (i) the Indemnitee shalldhamployed separate counsel in connection
with the assertion of legal defenses in accordantethe proviso to the next preceding sentencediihg understood, however, that the Issuer
shall not be liable for the expenses of more thaseparate counsel (in addition to any local celunshe jurisdiction in which any Claim is
brought), approved by the Dealer, representindrtiemnitee who is party to such Claim), (ii) theuer shall not have employed counsel
reasonably satisfactory to the Indemnitee to repviethe Indemnitee within a reasonable time aft¢ica of existence of the Claim or (iii) the
Issuer has authorized in writing the employmertainsel for the Indemnitee. The indemnity, reimborent and contribution obligations of
the Issuer hereunder shall be in addition to ahgmliability the Issuer may otherwise have to mteimnitee and shall be binding upon and
inure to the benefit of any successors, assighis Ard personal representatives of the Issueaagdndemnitee. The Issuer agrees that
without the Dealer's prior written consent (whittak not be unreasonably withheld), it will nottbetcompromise or consent to the entry of
any judgment in any Claim in respect of which inaénation may be sought under the indemnificatiwavision of the Agreement (whether
or not the Dealer or any other Indemnitee is anaair potential party to such Claim), unless ssettliement, compromise or consent (i)
includes an unconditional release of each Inderariitam all liability arising out of such Claim ai@) does not include a statement as to ¢
admission of fault, culpability or failure to ably or on behalf of any Indemnite



Exhibit C
Statement of Terms for Interest - Bearing CommeéRagper Notes of NIKE, Inc.

THE PROVISIONS SET FORTH BELOW ARE QUALIFIED TO THEXTENT APPLICABLE BY THE TRANSACTION SPECIFIC
[PRICING] [PRIVATE PLACEMENT MEMORANDUM] SUPPLEMENT(THE "SUPPLEMENT") (IF ANY) SENT TO EACH
PURCHASER AT THE TIME OF THE TRANSACTION.

1. General. (a) The obligations of the Issuer tictvithese terms apply (each a "Note") are represeny one or more Master Notes (each, a
"Master Note") issued in the name of (or of a nageifor) The Depository Trust Company ("DTC"), whidiaster Note includes the terms
and provisions for the Issuer's Interest-Bearingh@ercial Paper Notes that are set forth in thiseStant of Terms, since this Statement of
Terms constitutes an integral part of the UndegyRecords as defined and referred to in the Maybée.

(b) "Business Day" means any day other than a &ayusr Sunday that is neither a legal holiday ndayon which banking institutions are
authorized or required by law, executive orderegiutation to be closed in New York City and, wigspect to LIBOR Notes (as defined
below) is also a London Business Day. "London BessnDay" means, a day, other than a Saturday aa$uon which dealings in deposits
in U.S. dollars are transacted in the London irdakomarket.

2. Interest. (a) Each Note will bear interest fiked rate (a "Fixed Rate Note") or at a floatirder (a "Floating Rate Note").

(b) The Supplement sent to each holder of such Watelescribe the following terms: (i) whether sulote is a Fixed Rate Note or a
Floating Rate Note and whether such Note is ani@igssue Discount Note (as defined below); (i tlate on which such Note will be
issued (the "Issue Date"); (iii) the Stated Magubtate (as defined below); (iv) if such Note isiadd Rate Note, the rate per annum at which
such Note will bear interest, if any, and the lagtPayment Dates; (v) if such Note is a FloatiateRNote, the Base Rate, the Index Maturity,
the Interest Reset Dates, the Interest Paymensaik the Spread and/or Spread Multiplier, if allyas defined below), and any other terms
relating to the particular method of calculating thterest rate for such Note; and (vi) any otkems applicable specifically to such Note.
"Original Issue Discount Note" means a Note whiel b stated redemption price at the Stated MatDdtg that exceeds its Issue Price by
more than a specified de minimis amount and whiehSupplement indicates will be an "Original IsBuscount Note".

(c) Each Fixed Rate Note will bear interest froml#tsue Date at the rate per annum specified iStpplement until the principal amount
thereof is paid or made available for payment.regeon each Fixed Rate Note will be payable ordttes specified in the Supplement (each
an "Interest Payment Date" for a Fixed Rate Nobe)) @n the Maturity Date (as defined below). IntemsFixed Rate Notes will be computed
on the basis of a 360-day year of twelve 30-daythmn

If any Interest Payment Date or the Maturity Déta &ixed Rate Note falls on a day that is not aiBess Day, the required payment of
principal, premium, if any, and/or interest will payable on the next succeeding Business Day, ardiditional interest will accrue in resg

of the payment made on that next succeeding BusiDayg.

(d) The interest rate on each Floating Rate Nate#&gch Interest Reset Period (as defined below)willetermined by reference to an interest
rate basis (a "Base Rate") plus or minus a numbleasis points (one basis point equals boadredth of a percentage point) (the "Spread
any, and/or multiplied by a certain percentage (B@read Multiplier"), if any, until the princip#hereof is paid or made available for
payment. The Supplement will designate which offtlewing Base Rates is applicable to the reldkghting Rate Note:

(a) the CD Rate (a "CD Rate Note"), (b) the Comra¢iaper Rate (a "Commercial Paper Rate Note)'Yh@ Federal Funds Rate (a "Federal
Funds Rate Note"), (d) LIBOR (a "LIBOR Note"), tae Prime Rate (a "Prime Rate Note"), (f) the Tupa®RRate (a "Treasury Rate Note") or
(9) such other Base Rate as may be specified im Supplement. The rate of interest on each Flo&iaig Note will be reset daily, weekly,
monthly, quarterly or semi-annually (the "InterBstset Period"). The date or dates on which intevélsbe reset (each an "Interest Reset
Date") will be, unless otherwise specified in theopflement, in the case of Floating Rate Notes wiesket daily, each Business Day, in the
case of Floating Rate Notes (other than Treasuty Rates) that reset weekly, the Wednesday of eeelk; in the case of Treasury Rate
Notes that reset weekly, the Tuesday of each windgke case of Floating Rate Notes that reset niyrtte third Wednesday of each mor

in the case of Floating Rate Notes that reset gugrthe third Wednesday of March, June, SepterabdrDecember; and in the case of
Floating Rate Notes that reset semiannually, thid Wednesday of the two months specified in thpement. If any Interest Reset Date for
any Floating Rate Note is not a Business Day, sutenest Reset Date will be postponed to the nayttHat is a Business Day, except that in
the case of a LIBOR Note, if such Business Dawn ihé next succeeding calendar month, such IntBestt Date shall be the immediately
preceding Business Day. Interest on each Floatatg Rote will be payable monthly, quarterly or senmually (the "Interest Payment
Period") and on the Maturity Date. Unless othervgigecified in the Supplement, and except as praviddow, the date or dates on which
interest will be payable (each an "Interest Paynbaie" for a Floating Rate Note) will be, in theseaf Floating Rate Notes with a monthly
Interest Payment Period, on the third Wednesdaaoh month; in the case of Floating Rate Notes avifnarterly Interest Payment Period,
on the third Wednesday of March, June, SeptemlgtDatember; and in the case of Floating Rate Neoiibsa semiannual Interest Payment
Period, on the third Wednesday of the two montlified in the Supplement. In addition, the Matuftate will also be an Interest Payment
Date.

If any Interest Payment Date for any Floating Réd¢e (other than an Interest Payment Date occuoimthe Maturity Date) would otherwise
be a day that is not a Business Day, such Int@a@gnent Date shall be postponed to the next daystkaBusiness Day, except that in the
case of a LIBOR Note, if such Business Day is mrikxt succeeding calendar month, such Interesh&atyDate shall be the immediately
preceding Business Day. If the Maturity Date ofl@afing Rate Note falls on a day that is not a Bess Day, the payment of principal and
interest will be made on the next succeeding Bssifi'y, and no interest on such payment shall adorithe period from and after such
maturity.



Interest payments on each Interest Payment Datéldating Rate Notes will include accrued intefesin and including the Issue Date or
from and including the last date in respect of Whitterest has been paid, as the case may bayttexbluding, such Interest Payment Date.
On the Maturity Date, the interest payable on afihy Rate Note will include interest accrued tat, éxcluding, the Maturity Date. Accrued
interest will be calculated by multiplying the pripal amount of a Floating Rate Note by an accintatest factor. This accrued interest fa
will be computed by adding the interest factorgukted for each day in the period for which acdrinterest is being calculated. The interest
factor (expressed as a decimal) for each such dagencomputed by dividing the interest rate apalile to such day by 360, in the cases
where the Base Rate is the CD Rate, Commercialrfgte, Federal Funds Rate, LIBOR or Prime Ratbydhe actual number of days in
the year, in the case where the Base Rate is #esiliry Rate. The interest rate in effect on eaghwilabe

(i) if such day is an Interest Reset Date, ther@gerate with respect to the Interest Determimalate (as defined below) pertaining to such
Interest Reset Date, or (ii) if such day is notraterest Reset Date, the interest rate with redpettie Interest Determination Date pertainin
the next preceding Interest Reset Date, subjegithier case to any adjustment by a Spread andpread Multiplier.

The "Interest Determination Date" where the Baste Rathe CD Rate or the Commercial Paper Ratebeithe second Business Day next
preceding an Interest Reset Date. The Interestridétation Date where the Base Rate is the Federad$ Rate or the Prime Rate will be the
Business Day next preceding an Interest Reset DhtInterest Determination Date where the Base RdtIBOR will be the second

London Business Day next preceding an InteresttHzete. The Interest Determination Date where thseBRate is the Treasury Rate will be
the day of the week in which such Interest Resé¢ Eals when Treasury Bills are normally auction@€ceasury Bills are normally sold at
auction on Monday of each week, unless that daylégal holiday, in which case the auction is leidhe following Tuesday or the precec
Friday. If an auction is so held on the precedirigdy, such Friday will be the Interest DeterminatDate pertaining to the Interest Reset
Date occurring in the next succeeding week.

The "Index Maturity" is the period to maturity d¢fet instrument or obligation from which the applieaBase Rate is calculated.

The "Calculation Date," where applicable, shalthee earlier of (i) the tenth calendar day followthg applicable Interest Determination Date
or (ii) the Business Day preceding the applicahterest Payment Date or Maturity Date.

All times referred to herein reflect New York Ciiyne, unless otherwise specified.

The Issuer shall specify in writing to the Issuangd Paying Agent which party will be the calculatagent (the "Calculation Agent") with
respect to the Floating Rate Notes. The Calculagigent will provide the interest rate then in effaad, if determined, the interest rate which
will become effective on the next Interest Reseteleth respect to such Floating Rate Note to fiseihg and Paying Agent as soon as the
interest rate with respect to such Floating RateeNias been determined and as soon as practidedl@ay change in such interest rate.

All percentages resulting from any calculation ¢oefing Rate Notes will be rounded to the nearastlmundred-thousandth of a percentage
point, with five-one millionths of a percentage maiounded upwards. For example, 9.876545% (or7.6985) would be rounded to
9.87655% (or .0987655). All dollar amounts usedrimesulting from any calculation on Floating Riltiges will be rounded, in the case of
U.S. dollars, to the nearest cent or, in the césefareign currency, to the nearest unit (with -braéf cent or unit being rounded upwards).

CD Rate Notes

"CD Rate" means the rate on any Interest Deterioin@ate for negotiable certificates of depositingwthe Index Maturity as published by
the Board of Governors of the Federal Reserve 8yéfee "FRB") in "Statistical Release H.15(519)le8ted Interest Rates" or any successor
publication of the FRB ("H.15(519)") under the hiead'CDs (Secondary Market)".

If the above rate is not published in H.15(519B830 p.m. on the Calculation Date, the CD Rate élthe rate on such Interest
Determination Date set forth in the daily updatéidf5(519), available through the world wide websif the FRB at
http://www.federalreserve.gov/releases/h15/Updateny successor site or publication or other ratzgl electronic source used for the
purpose of displaying the applicable rate ("H.1%5lYDdpdate™) under the caption "CDs (Secondary MYk

If such rate is not published in either H.15(518Hal5 Daily Update by 3:00 p.m. on the Calculatidate, the Calculation Agent will
determine the CD Rate to be the arithmetic meahefecondary market offered rates as of 10:00@such Interest Determination Date of
three leading nonbank dealersl in negotiable WbBardcertificates of deposit in New York City seled by the Calculation Agent for
negotiable U.S. dollar certificates of deposit afjon United States money center banks of the higtreslit standing in the market for
negotiable certificates of deposit with a remainingturity closest to the Index Maturity in the demoation of $5,000,000.

If the dealers selected by the Calculation Ageetrant quoting as set forth above, the CD Rateraitain the CD Rate then in effect on such
Interest Determination Date.

Commercial Paper Rate Notes

"Commercial Paper Rate" means the Money MarketdY(iehlculated as described below) of the rate gniatierest Determination Date for
commercial paper having the Index Maturity, as @iigld in H.15(519) under the heading "CommercialePdNonfinancial”.

If the above rate is not published in H.15(519830 p.m. on the Calculation Date, then the ComrakRaper Rate will be the Moni



Market Yield of the rate on such Interest DeterrtioraDate for commercial paper of the Index Matugs published in H.15 Daily Update
under the heading "Commercial Paper-Nonfinancial".

If by 3:00 p.m. on such Calculation Date such ratot published in either H.15(519) or H.15 Dailgdate, then the Calculation Agent will
determine the Commercial Paper Rate to be the MMarket Yield of the arithmetic mean of the offermades as of 11:00 a.m. on such
Interest Determination Date of three leading desadéiJ.S. dollar commercial paper in New York Giglected by the Calculation Agent for
commercial paper of the Index Maturity placed foritadustrial issuer whose bond rating is "AA," be tequivalent, from a nationally
recognized statistical rating organization.

If the dealers selected by the Calculation Ageatrant quoting as mentioned above, the CommercigdPRate with respect to such Interest
Determination Date will remain the Commercial PaRate then in effect on such Interest Determinabate.

"Money Market Yield" will be a yield calculated atcordance with the following formula:

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

1 Such nonblank dealers referred to in this StatemieTerms may include affiliates of the Dea



where "D" refers to the applicable per annum rateebmmercial paper quoted on a bank discount laasisxpressed as a decimal and "M"
refers to the actual number of days in the intguesibd for which interest is being calculated.

Federal Funds Rate Notes

"Federal Funds Rate" means the rate on any IntBetstrmination Date for federal funds as publisimeld.15(519) under the heading
"Federal Funds (Effective)" and displayed on MoimeyITelerate (or any successor service) on pagédr2dhy other page as may replace the
specified page on that service) ("Telerate Pagé)120

If the above rate does not appear on Telerate P2@er is not so published by 3:00 p.m. on the @aton Date, the Federal Funds Rate will
be the rate on such Interest Determination Dajmibished in H.15 Daily Update under the headingd&#ral Funds/(Effective)".

If such rate is not published as described abov&®@y p.m. on the Calculation Date, the Calculat\gent will determine the Federal Funds
Rate to be the arithmetic mean of the rates fotakietransaction in overnight U.S. dollar feddualds arranged by each of three leading
brokers of Federal Funds transactions in New Ydti €=lected by the Calculation Agent prior to 98f. on such Interest Determination
Date.

If the brokers selected by the Calculation Agertrast quoting as mentioned above, the Federal Featswill remain the Federal Funds
Rate then in effect on such Interest DeterminaDate.

LIBOR Notes

The London Interbank offered rate ("LIBOR") mean#h respect to any Interest Determination Date,rtite for deposits in U.S. dollars
having the Index Maturity that appears on the Destigd LIBOR Page as of 11:00 a.m., London timesumh Interest Determination Date.

If no rate appears, LIBOR will be determined on ltlasis of the rates at approximately 11:00 a.nrmdoa time, on such Interest
Determination Date at which deposits in U.S. dsliare offered to prime banks in the London inteklbraarket by four major banks in such
market selected by the Calculation Agent for a tegual to the Index Maturity and in principal ambequal to an amount that in the
Calculation Agent's judgment is representativeafgingle transaction in U.S. dollars in such mastetuch time (a "Representative Amour
The Calculation Agent will request the principalidmn office of each of such banks to provide a g of its rate. If at least two such
guotations are provided, LIBOR will be the arithinehean of such quotations. If fewer than two qtiotes are provided, LIBOR for such
interest period will be the arithmetic mean of thes quoted at approximately 11:00 a.m., in Newk)ity, on such Interest Determination
Date by three major banks in New York City, selddig the Calculation Agent, for loans in U.S. ddléo leading European banks, for a t
equal to the Index Maturity and in a Representatir®unt; provided, however, that if fewer than thimanks so selected by the Calculation
Agent are providing such quotations, the then ExggtIBOR rate will remain in effect for such Ine=st Payment Period.

"Designated LIBOR Page" means the display desigraggpage "3750" on Moneyline Telerate (or suckropage as may replace the 3750
page on that service or such other service or@Es\as may be nominated



the British Bankers' Association for the purposkdisplaying London interbank offered rates for UdSllar deposits).
Prime Rate Notes
"Prime Rate" means the rate on any Interest Detetioin Date as published in H.15(519) under thelimgg'Bank Prime Loan".

If the above rate is not published in H.15(519ppto 3:00 p.m. on the Calculation Date, then thm® Rate will be the rate on such Interest
Determination Date as published in H.15 Daily Updapposite the caption "Bank Prime Loan".

If the rate is not published prior to 3:00 p.m.tba Calculation Date in either H.15(519) or H.15fpblpdate, then the Calculation Agent w
determine the Prime Rate to be the arithmetic noédime rates of interest publicly announced by dzanfik that appears on the Reuters Screer
US PRIME1 Page (as defined below) as such banik'eepate or base lending rate as of 11:00 a.mthaninterest Determination Date.

If fewer than four such rates referred to abovesarpublished by 3:00 p.m. on the Calculation Dgte Calculation Agent will determine the
Prime Rate to be the arithmetic mean of the priatesror base lending rates quoted on the badie @dtual number of days in the year
divided by 360 as of the close of business on $uieliest Determination Date by three major banksew York City selected by the
Calculation Agent.

If the banks selected are not quoting as mentiabede, the Prime Rate will remain the Prime Rateffiect on such Interest Determination
Date.

"Reuters Screen US PRIME1 Page" means the disglsigmhted as page "US PRIME1" on the Reuters Mokltmey Rates Service (or st
other page as may replace the US PRIMEL page oséhéce for the purpose of displaying prime ratebase lending rates of major United
States banks).

Treasury Rate Notes
"Treasury Rate" means:

(1) the rate from the auction held on the InteBestiermination Date (the "Auction") of direct obltgmns of the United States ("Treasury
Bills") having the Index Maturity specified in ti&upplement under the caption "INVESTMENT RATE" b tisplay on Moneyline Telere
(or any successor service) on page 56 (or any ptige as may replace that page on that service)efdte Page 56") or page 57 (or any o
page as may replace that page on that servicelefafe Page 57"), or

(2) if the rate referred to in clause (1) is nopsiblished by 3:00
p.m. on the related Calculation Date, the Bond ®ajent Yield (as defined below) of the rate for &pplicable Treasury Bills as published in
H.15 Daily Update, under the caption "U.S. Governtri&ecurities/Treasury Bills/Auction High", or

(3) if the rate referred to in clause (2) is nopsiblished by 3:00
p.m. on the related Calculation Date, the Bond ®#ajent Yield of the auction rate of the applicabteasury Bills as announced by the Uni
States Department of the Treasury, or

(4) if the rate referred to in clause (3) is noasmounced by the United States Department of thaslry, or if the Auction is not held, the
Bond Equivalent Yield of the rate on the particutaerest Determination Date of the applicable $teg Bills as published in H.15(519)
under the caption "U.S. Government Securities/TingeBills/Secondary Market", or

(5) if the rate referred to in clause (4) not sbljghed by 3:00 p.m. on the related CalculationeDtte rate on the particular Interest
Determination Date of the applicable Treasury Bikkspublished in H.15 Daily Update, under the captlU.S. Government
Securities/Treasury Bills/Secondary Market", or

(6) if the rate referred to in clause (5) is nopsiblished by 3:00

p.m. on the related Calculation Date, the rateherpiarticular Interest Determination Date calculdig the Calculation Agent as the Bond
Equivalent Yield of the arithmetic mean of the setary market bid rates, as of approximately 3:30.@n that Interest Determination Date,
of three primary United States government securifigalers selected by the Calculation Agent, feridbue of Treasury Bills with a remaini
maturity closest to the Index Maturity specifiedie Supplement, or

(7) if the dealers so selected by the Calculatige® are not quoting as mentioned in clause (8)Tteasury Rate in effect on the particular
Interest Determination Date.

"Bond Equivalent Yield" means a yield (expressed ggrcentage) calculated in accordance with thafimg formula:

D x N
Bond Equivalent Yield = x 1




360 - (D x M)

where "D" refers to the applicable per annum ratelfeasury Bills quoted on a bank discount bastsexpressed as a decimal, "N" refers to
365 or 366, as the case may be, and "M" referisg@ttual number of days in the applicable IntdRestet Period.

3. Final Maturity. The Stated Maturity Date for adgte will be the date so specified in the Suppletnehich shall be no later than 364 days
from the date of issuance. On its Stated MaturdgeDor any date prior to the Stated Maturity Dmatevhich the particular Note becomes due
and payable by the declaration of acceleratiorh) sach date being referred to as a Maturity Date principal amount of each Note, together
with accrued and unpaid interest thereon, willraemediately due and payable.

4. Events of Default. The occurrence of any offthiewing shall constitute an "Event of Default"tirespect to a Note: (i) default in any
payment of principal of or interest on such Notelliding on a redemption thereof); (ii) the Issmakes any compromise arrangement with
its creditors generally including the entering iatty form of moratorium with its creditors geneyalliii) a court having jurisdiction shall en

a decree or order for relief in respect of the éssn an involuntary case under any applicable hastky, insolvency or other similar law now
or hereafter in effect, or there shall be appoirtedceiver, administrator, liquidator, custodi@astee or sequestrator (or similar officer) with
respect to the whole or substantially the wholthefassets of the Issuer and any such decree,@ardepointment is not removed, discharged
or withdrawn within 60 days thereafter; or (iv) ssuer shall commence a voluntary case under ppijcable bankruptcy, insolvency or
other similar law now or hereafter in effect, onsent to the entry of an order for relief in analuntary case under any such law, or consent
to the appointment of or taking possession by aivec, administrator, liquidator, assignee, custadirustee or sequestrator (or similar
official), with respect to the whole or substaridhe whole of the assets of the Issuer or makegameral assignment for the benefit of
creditors. Upon the occurrence of an Event of Digféhe principal of each obligation evidenced bigls Note (together with interest accrued
and unpaid thereon) shall become, without any aaticdemand, immediately due and payable.2

5. Obligation Absolute. No provision of the Issuiaigd Paying Agent Agreement under which the Natesssued shall alter or impair the
obligation of the Issuer, which is absolute andaniitional, to pay the principal of and interesteath Note at the times, place and rate, and
in the coin or currency, herein prescribed.

6. Supplement. Any term contained in the Supplemball supercede any conflicting term containecimer

2 Unlike single payment notes, where a defauliearanly at the stated maturity, interest-bearingsiith multiple payment dates should
contain a default provision permitting acceleratidnhe maturity if the Issuer defaults on an iagtipayment.



EXHIBIT 10.4

COMMERCIAL PAPER
DEALER AGREEMENT

between
NIKE, Inc., as Issuer
and
Merrill Lynch Money Markets Inc. and
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Dealer

Concerning Notes to be issued pursuant to an Igsand Paying Agent Agreement dated as of Marct20@4, between the Issuer and
Deutsche Bank Trust Company Americas, as IssuiddPaying Agent, as amended

Dated as of

January 24, 200



COMMERCIAL PAPER DEALER AGREEMENT

This agreement (the "Agreement") sets forth theewstdnding between the Issuer and the Dealer,reanled on the cover page of this
Agreement, in connection with the issuance andisathe Issuer of its short-term promissory nothe (Notes") through the Dealer.

Certain terms used in this Agreement are definggkeiction 6 of this Agreement.
The Addendum and Exhibits to this Agreement arelmeincorporated into this Agreement and made falpart hereof.
Section 1. Offers, Sales and Resales of Notes.

1.1 While (i) the Issuer has and shall have nogattilon to sell the Notes to the Dealer or to peth@tDealer to arrange any sale of the Notes
for the account of the Issuer, and (ii) the Dehkes and shall have no obligation to purchase titedNioom the Issuer or to arrange any sale of
the Notes for the account of the Issuer, the patéreto agree that in any case where the Dealehases Notes from the Issuer, or arranges
for the sale of Notes by the Issuer, such Notekbeipurchased or sold by the Dealer in reliancéherrepresentations, warranties, covenants
and agreements of the Issuer contained herein de arsuant hereto and on the terms and condiiodsn the manner provided herein.

1.2 So long as this Agreement shall remain in éffend in addition to the limitations containedSection 1.7 hereof, the Issuer shall not,
without the consent of the Dealer, offer, solicibocept offers to purchase, or sell, any Noteggtx@) in transactions with one or more
dealers which may from time to time after the daeeof become dealers with respect to the Notexbguting with the Issuer one or more
agreements which contain provisions substantidiiyiical to those contained in Section 1 of thise®gnent, of which the Issuer hereby
undertakes to provide the Dealer prompt noticéopim( transactions with the other dealers listedrenAddendum hereto, which are execu
agreements with the Issuer which contain provisgsstantially identical to Section 1 of this Agremt contemporaneously herewith. In no
event shall the Issuer offer, solicit or accepersfto purchase, or sell, any Notes directly oovts behalf in transactions with persons other
than broker-dealers as specifically permitted ia 8ection 1.2.

1.3 The Notes shall be in a minimum denominatio§250,000 or integral multiples of $1,000 in exciseof, will bear such interest rates,
if interest bearing, or will be sold at such disebfrom their face amounts, as shall be agreed tyahe Dealer and the Issuer, shall have a
maturity not exceeding 364 days from the date eifasce and may have such terms as are specifiedihit C hereto or the Private
Placement Memorandum. The Notes shall not contajrpeovision for extension, renewal or automatwlaver."

1.4 The authentication and issuance of, and payfoerthe Notes shall be effected in accordancé thié Issuing and Paying Agent
Agreement, and the Notes shall be either indivighigisical certificates or book-entry notes evidehiog one or more master notes (each, a
"Master Note") registered in the name of The DepogiTrust Company ("DTC") or its nominee, in tloerh or forms annexed to the Issuing
and Paying Agent Agreement.

1.5 If the Issuer and the Dealer shall agree oneimas of the purchase of any Note by the Deal¢h@sale of any Note arranged by the
Dealer (including, but not limited to, agreementhaiespect to the date of issue, purchase priggipal amount, maturity and interest rate or
interest rate index and margin (in the case of



interest-bearing Notes) or discount thereof (indase of Notes issued on a discount basis), andpfigie compensation for the Dealer's
services hereunder) pursuant to this Agreemenistwer shall cause such Note to be issued aneedati in accordance with the terms of the
Issuing and Paying Agent Agreement and paymergufoh Note shall be made by the purchaser theritloéralirectly or through the Dealer,
to the Issuing and Paying Agent, for the accounheflssuer. Except as otherwise agreed, in thetelat the Dealer is expressly acting as an
agent for the Issuer and a purchaser shall eittiiofaccept delivery of or make payment for aédNon the date fixed for settlement, the
Dealer shall promptly notify the Issuer, and if healer has theretofore paid the Issuer for theeNbie Issuer will promptly return such funds
to the Dealer against its return of the Note tolfseier, in the case of a certificated Note, armhupotice of such failure in the case of a book-
entry Note. If such failure occurred for any reastimer than default by the Dealer, the Issuer skaiiburse the Dealer on an equitable basis
for the Dealer's loss of the use of such fundstferperiod such funds were credited to the Issaecesunt, but only for the period after the
Note is returned to the Issuer or the Issuer isaiidied.

1.6 The Dealer and the Issuer hereby establistagree to observe the following procedures in cotimeavith offers, sales and subsequent
resales or other transfers of the Notes:

(a) Offers and sales of the Notes by or througttbaler shall be made only to: (i) investors reabbnbelieved by the Dealer to be Qualified
Institutional Buyers, Institutional Accredited Irsters or Sophisticated Individual Accredited Ineestand (ii) non-bank fiduciaries or agents
that will be purchasing Notes for one or more actsueach of which is reasonably believed by thal&do be an Institutional Accredited
Investor or Sophisticated Individual Accredited éstor.

(b) Resales and other transfers of the Notes bjdlders thereof shall be made only in accordaritie tive restrictions in the legend descri
in clause (e) below.

(c) No general solicitation or general advertisiiigll be used in connection with the offering af totes. Without limiting the generality of
the foregoing, without the prior written approvéltioe Dealer, the Issuer shall not issue any pressase or place or publish any "tombstone™
or other advertisement relating to the Notes.

(d) No sale of Notes to any one purchaser shdbbkess than $250,000 principal or face amound, mm Note shall be issued in a smaller
principal or face amount. If the purchaser is a-hank fiduciary acting on behalf of others, eactspe for whom such purchaser is acting
must purchase at least $250,000 principal or faveuat of Notes.

(e) Offers and sales of the Notes by the Issueutyit the Dealer acting as agent for the Issuet Bhahade in accordance with Rule 506
under the Securities Act, and shall be subjedi¢aéstrictions described in the legend appeanmBdibit A hereto. A legend substantially
the effect of such Exhibit A shall appear as péthe Private Placement Memorandum used in cormeetith offers and sales of Notes
hereunder, as well as on each individual certéicapresenting a Note and each Master Note repnegdrook-entry Notes offered and sold
pursuant to this Agreement.

(f) The Dealer shall furnish or shall have furnidhie each purchaser of Notes for which it has aagethe Dealer a copy of the then-current
Private Placement Memorandum unless such purchasegreviously received a copy of the Private Plesse Memorandum as then in eff
The Private Placement Memorandum shall expresatg sat any person to whom Notes are offered shak an opportunity to ask questi
of, and receive information from, the Issuer arel Brealer



and shall provide the names, addresses and telephwnbers of the persons from whom information ngigg the Issuer may be obtained.

(9) The Issuer agrees, for the benefit of the Deatel each of the holders and prospective purchdsan time to time of the Notes that, if at
any time the Issuer shall not be subject to Sedt®or 15(d) of the Exchange Act, the Issuer withish, upon request and at its expense, to
the Dealer and to holders and prospective purchaseédotes information required by Rule 144A(d){gi{ compliance with Rule 144A(d).

(h) In the event that any Note offered or to bext by the Dealer would be ineligible for resalder Rule 144A, the Issuer shall
immediately notify the Dealer (by telephone, canfid in writing) of such fact and shall promptly paee and deliver to the Dealer an
amendment or supplement to the Private Placementdvendum describing the Notes that are ineligitle ,reason for such ineligibility and
any other relevant information relating thereto.

() The Issuer represents that it is not curreistiping commercial paper in the United States mankesliance upon the exemption provided
by Section 3(a)(3) of the Securities Act. The Isagrees that, if it shall issue commercial pajier éhe date hereof in reliance upon such
exemption (a) the proceeds from the sale of thedwill be segregated from the proceeds of theafaday such commercial paper by being
placed in a separate account; (b) the Issuer mgtitute appropriate corporate procedures to ertbatahe offers and sales of notes issued by
the Issuer pursuant to the Section 3(a)(3) exempatie not integrated with offerings and sales oieNdereunder; and (c) the Issuer will
comply with each of the requirements of Section(3jeof the Securities Act in selling commerciappaor other short-term debt securities
other than the Notes in the United States.

()) The Issuer hereby agrees that, not later tfadalys after the first sale of Notes as contemglbiethis Agreement, it will file with the SEC
a notice on Form D in accordance with Rule 503 utigke Securities Act and that it will thereaftde fsuch amendments to such notice as
503 may require.

1.7 The Issuer hereby represents and warrantgtDéhler, in connection with offers, sales andlessaf Notes, as follows:

(&) The Issuer hereby confirms to the Dealer tbat€pt as permitted by Section 1.6(i)) within thegeding six months neither the Issuer nor
any person other than the Dealer or the other deedéerred to in Section 1.2 hereof acting on Hedfahe Issuer has offered or sold any
Notes, or any substantially similar security of thguer (including, without limitation, medit-term notes issued by the Issuer), to, or solicited
offers to buy any such security from, any persdeothan the Dealer or the other dealers refeoédul t

Section 1.2 hereof. The Issuer also agrees thaefdras permitted by Section 1.6(i)), as long as\btes are being offered for sale by the
Dealer and the other dealers referred to in Sedtidereof as contemplated hereby and until at k& months after the offer of Notes
hereunder has been terminated, neither the Issumamy person other than the Dealer or the othaledereferred to in Section 1.2 hereof
(except as contemplated by Section 1.2 hereof)offdlr the Notes or any substantially similar s@guwf the Issuer for sale to, or solicit offe
to buy any such security from, any person othem tha Dealer or the other dealers referred to oti@e 1.2 hereof, it being understood that
such agreement is made with a view to bringingoffier and sale of the Notes within the exemptioovjted by

Section 4(2) of the Securities Act and Rule 508aheder and shall survive any termination of thiggement. The Issuer hereby represents
and warrants that it has not taken or omitted ite,tand



will not take or omit to take, any action that waluse the offering and sale of Notes hereundee totegrated with any other offering of
securities, whether such offering is made by tkads or some other party or parties.

(b) The Issuer represents and agrees that thequead the sale of the Notes are not currentlyeraptated to be used for the purpose of
buying, carrying or trading securities within theaning of Regulation T and the interpretationsegbeder by the Board of Governors of the
Federal Reserve System. In the event that therisitermines to use such proceeds for the purddseying, carrying or trading securities,
whether in connection with an acquisition of anott@mpany or otherwise, the Issuer shall give tkalbr at least five business days' prior
written notice to that effect. The Issuer shalbajs/e the Dealer prompt notice of the actual diaée it commences to purchase securities with
the proceeds of the Notes. Thereatfter, in the eantthe Dealer purchases Notes as principal ard dot resell such Notes on the day of
such purchase, to the extent necessary to comgiyReggulation T and the interpretations thereunitier Dealer will sell such Notes either (i)
only to offerees it reasonably believes to be Qiedlilnstitutional Buyers or to Qualified Institatial Buyers it reasonably believes are acting
for other Qualified Institutional Buyers, in eadse in accordance with Rule 144A or (ii) in a marwleich would not cause a violation of
Regulation T and the interpretations thereunder.

Section 2. Representations and Warranties of Issuer
The Issuer represents and warrants that:

2.1 The Issuer is a corporation duly organizedalidlly existing under the laws of the jurisdictiohits incorporation and has all the requi
power and authority to execute, deliver and perfisnobligations under the Notes, this Agreemeurt the Issuing and Paying Agent
Agreement.

2.2 This Agreement and the Issuing and Paying Aggnéement have been duly authorized, executedialinvered by the Issuer and
constitute legal, valid and binding obligationstted Issuer enforceable against the Issuer in aaooedwith their terms, subject to applicable
bankruptcy, insolvency and similar laws affectimgditors' rights generally, and subject, as to exfability, to general principles of equity
(regardless of whether enforcement is sought iroegeding in equity or at law).

2.3 The Notes have been duly authorized, and wémred as provided in the Issuing and Paying Aggnéément, and when the
consideration therefor is received by the Issudlb& duly and validly issued and will constituégyal, valid and binding obligations of the
Issuer enforceable against the Issuer in accordaitbeheir terms, subject to applicable bankruptagolvency and similar laws affecting
creditors' rights generally, and subject, as t@exability, to general principles of equity (redjass of whether enforcement is sought in a
proceeding in equity or at law).

2.4 The offer and sale of the Notes in the manoatemplated hereby do not require registratiorhefNotes under the Securities Act,
pursuant to the exemption from registration corgdim Section 4(2) thereof and Regulation D thedeunand no indenture in respect of the
Notes is required to be qualified under the Tradehture Act of 1939, as amend

2.5 The Notes will rank at least pari passu wittotiler unsecured and unsubordinated indebtedrid¢be tssuer.

2.6 Except as provided in Section 1.6(j) hereofcansent or action of, or filing or registrationtiyiany governmental or public regulatory
body or authority, including the SEC, is required t



authorize, or is otherwise required in connectiatiwhe execution, delivery or performance of, thgreement, the Notes or the Issuing and
Paying Agent Agreement, except as may be requiyegtidsecurities or Blue Sky laws of the variowest in connection with the offer and
sale of the Notes.

2.7 Neither the execution and delivery of this Agment and the Issuing and Paying Agent Agreementhe issuance of the Notes in
accordance with the Issuing and Paying Agent Agesgmmor the fulfillment of or compliance with tterms and provisions hereof or thereof
by the Issuer, will (i) result in the creation orposition of any mortgage, lien, charge or encumteaf any nature whatsoever upon any of
the properties or assets of the Issuer, or (iilat#oor result in a breach or a default under drtheterms of the Issuer's charter documents or
by-laws, any contract or instrument to which theuks is a party or by which it or its property @ubd, or any law or regulation, or any order,
writ, injunction or decree of any court or governmimstrumentality, to which the Issuer is subjgcby which it or its property is bound,
which breach or default would have a material aslvexffect on the condition (financial or otherwjsg)erations or business prospects of the
Issuer or the ability of the Issuer to performabdigations under this Agreement, the Notes orl$laing and Paying Agent Agreement.

2.8 There is no litigation or governmental procegdiending, or to the knowledge of the Issuer tierezd, against or affecting the Issuer or
any of its subsidiaries which would result in a enatl adverse change in the condition (financiabthierwise), operations or business
prospects of the Issuer or the ability of the Issagerform its obligations under this Agreeméhng Notes or the Issuing and Paying Agent
Agreement.

2.9 The Issuer is not an "investment company" withe meaning of the Investment Company Act of 1840amended.

2.10 Neither the Private Placement Memorandum®Qompany Information contains any untrue stateémiea material fact or omits to
state a material fact required to be stated theneirecessary to make the statements thereirghihdif the circumstances under which they
were made, not misleading.

2.11 Each (a) issuance of Notes by the Issuer hdezwand (b) amendment or supplement of the PrREeement Memorandum shall be
deemed a representation and warranty by the Issulke Dealer, as of the date thereof, that, betbre and after giving effect to such
issuance and after giving effect to such amendmestpplement, (i) the representations and waesaigiven by the Issuer set forth in this
Section 2 remain true and correct on and as of dathas if made on and as of such date, (ii)érctise of an issuance of Notes, the Notes
being issued on such date have been duly and yaislied and constitute legal, valid and bindintigaltions of the Issuer, enforceable
against the Issuer in accordance with their tesubject to applicable bankruptcy, insolvency amdilsrr laws affecting creditors' rights
generally and subject, as to enforceability, toegehprinciples of equity (regardless of whethefioetement is sought in a proceeding in
equity or at law) and (iii) in the case of an issteof Notes, since the date of the most recemateriPlacement Memorandum, there has been
no material adverse change in the condition (firedrar otherwise), operations or business prospafdise Issuer which has not been
disclosed to the Dealer in writing.

Section 3. Covenants and Agreements of Issuer.

The Issuer covenants and agrees that:



3.1. The Issuer will give the Dealer prompt nofjoat in any event prior to any subsequent issuaf®otes hereunder) of any amendmen
modification of or waiver with respect to, the Netar the Issuing and Paying Agent Agreement, inomd complete copy of any such
amendment, modification or waiver.

3.2. The Issuer shall, whenever there shall oceymaaterial change in the Issuer's condition (faalnor otherwise), operations or business
prospects or any development or occurrence inioeléb the Issuer that would be material to holdgrthe Notes or potential holders of the
Notes (including any downgrading or receipt of aoyice of intended or potential downgrading or aewiew for potential change in tl

rating accorded any of the Issuer's securitiesnyynationally recognized statistical rating orgaian which has published a rating of the
Notes), promptly, and in any event prior to anyssaguent issuance of Notes hereunder, notify théeDfay telephone, confirmed in writin
of such change, development or occurrence.

3.3. The Issuer shall from time to time furnistitie Dealer such information as the Dealer may restsly request, including, without
limitation, any press releases or material providgdhe Issuer to any national securities exchamgating agency, regarding

(i) the Issuer's operations and financial conditi@hthe due authorization and execution of thatéé and (iii) the Issuer's ability to pay the
Notes as they matur

3.4. The Issuer will take all such action as thalBemay reasonably request to ensure that eaehanffl each sale of the Notes will comply
with any applicable state Blue Sky laws; provideolvever, that the Issuer shall not be obligatefild@any general consent to service of
process or to qualify as a foreign corporationrig purisdiction in which it is not so qualified subject itself to taxation in respect of doing
business in any jurisdiction in which it is not etvise so subject.

3.5. The Issuer will not be in default of any &f ihaterial obligations hereunder, under the Notesder the Issuing and Paying Agent
Agreement, at any time that any of the Notes atstanding.

3.6. The Issuer shall not issue Notes hereunddrthatDealer shall have received (a) an opiniosainsel to the Issuer, addressed to the
Dealer, satisfactory in form and substance to tbal&r, (b) a copy of the executed Issuing and Baigent Agreement as then in effect, (c) a
copy of resolutions adopted by the Board of Dirextaf the Issuer, satisfactory in form and substgondhe Dealer and certified by the
Secretary or similar officer of the Issuer, authimg execution and delivery by the Issuer of thiggement, the Issuing and Paying Agent
Agreement and the Notes and consummation by tlhedss the transactions contemplated hereby arréblye(d) if required by the Dealer,
prior to the issuance of any book-entry Notes regméed by a master note registered in the nam& 6f @ its nominee, a copy of the
executed Letter of Representations among the Istheetssuing and Paying Agent and DTC and of #ezeted master note, (e) prior to the
issuance of any Notes in physical form, a copyughsform (unless attached to this Agreement otgbeing and Paying Agent Agreement)
and (f) such other certificates, letters and documas the Dealer shall have reasonably requested.

Section 4. Disclosure.

4.1. The Private Placement Memorandum and its ats{ether than the Dealer Information) shall ke ghble responsibility of the Issuer,
provided that prior to any distribution by the Devathe Dealer submits the Private Placement Mendorra to the Issuer for review, and the
Issuer approves of the Private Placement Memorandwmiting. The Private Placement Memorandum sbalfitain a statement
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expressly offering an opportunity for each prospegpurchaser to ask questions of, and receive enssirom, the Issuer concerning the
offering of Notes and to obtain relevant additioimébrmation which the Issuer possesses or canigcgithout unreasonable effort or
expense.

4.2. The Issuer agrees to promptly furnish the &elle Company Information as it becomes availatie. Issuer shall be deemed to have
furnished Company Information when such informatiais been posted on the Internet website of therlies and Exchange Commission
(http://www.sec.gov) or on its own Internet websitepreviously identified to the Dealer or if thedler or its affiliate shall have been
furnished such information pursuant to other canitral arrangements with the Issuer.

4.3. (a) The Issuer further agrees to notify thalBrepromptly upon the occurrence of any eventirejeao or affecting the Issuer that would
cause the Company Information then in existenéedioide an untrue statement of a material facbamhit to state a material fact necessary
in order to make the statements contained therelight of the circumstances under which theyraggle, not misleading.

(b) In the event that the Issuer gives the Deatica pursuant to Section 4.3(a) and the Dealéfie®the Issuer that it then has Notes it is
holding in inventory, the Issuer agrees promptlgupplement or amend the Private Placement Memorarst that the Private Placement
Memorandum, as amended or supplemented, shalbntdio an untrue statement of a material fact ot torstate a material fact necessar
order to make the statements therein, in lighhefdircumstances under which they were made, releading, and the Issuer shall make such
supplement or amendment available to the Dealer.

(c) In the event that (i) the Issuer gives the Benbtice pursuant to Section 4.3(a), (ii) the Bedbes not notify the Issuer that it is then
holding Notes in inventory and (iii) the Issuer okes not to promptly amend or supplement the Rrirktcement Memorandum in the
manner described in clause (b) above, then altisations and sales of Notes shall be suspendéidsuph time as the Issuer has so amended
or supplemented the Private Placement Memorandndmeade such amendment or supplement availabhetDealer.

(d) Without limiting the generality of Section 4a3( the Issuer shall review, amend and supplenhertivate Placement Memorandum on a
periodic basis, but no less than at least onceaiynto incorporate current financial informatiofithe Issuer to the extent necessary to er
that the information provided in the Private PlaesetrMemorandum is accurate and complete.

Section 5. Indemnification and Contribution.

5.1 The Issuer will indemnify and hold harmless frealer, each individual, corporation, partnershipst, association or other entity
controlling the Dealer, any affiliate of the Deatgrany such controlling entity and their respeztiirectors, officers, employees, partners,
incorporators, shareholders, servants, trusteesgacts (hereinafter the "Indemnitees") againstaanyall liabilities, penalties, suits, causes
of action, losses, damages, claims, costs and sgpdimcluding, without limitation, fees and distements of counsel) or judgments of
whatever kind or nature (each a "Claim"), impospdry incurred by or asserted against the Indemmaesing out of or based upon (i) any
allegation that the Private Placement Memoranduawviged that prior to any distribution by the Dealtke Dealer shall have submitted the
Private Placement Memorandum to the Issuer foemyvand the Issuer shall have approved of the Rrivlacement Memorandum in
writing), the Company Information or any informatiprovided by the Issuer to the Dealer includedfamy relevant time) or includes an
untrue statement of a material fact or omittedofesny relevant time) or omits to state any matdaiet necessary to make the statements
therein, in light of the circumstances under whiodly were made, not misleading or (ii) arising ofubr
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based upon the breach by the Issuer of any agrégooeenant or representation made in or purswathtis Agreement. This indemnification
shall not apply to the extent that the Claim arimatsof or is based upon Dealer Information ordhess negligence or willful misconduct of
the Dealer in the performance of, or the failurpéoform, its obligations under this Agreement.

5.2 Provisions relating to claims made for indeticaiion under this Section 5 are set forth on ExiBlto this Agreement.

5.3 In order to provide for just and equitable cifmition in circumstances in which the indemnifioatprovided for in this Section 5 is held
be unavailable or insufficient to hold harmless limdemnitees, although applicable in accordanck thi¢ terms of this

Section 5, the Issuer shall contribute to the agapeecosts incurred by the Dealer in connectioh aity Claim in the proportion of the
respective economic interests of the Issuer an®#dader; provided, however, that such contribubigrthe Issuer shall be in an amount such
that the aggregate costs incurred by the Dealeotexceed the aggregate of the commissions ascefa@ed by the Dealer hereunder with
respect to the issue or issues of Notes to which Sllaim relates. The respective economic inteisdl be calculated by reference to the
aggregate proceeds to the Issuer of the Notesddsereunder and the aggregate commissions aneédeesd by the Dealer hereunder.

Section 6. Definitions.

6.1 "Business Day" shall mean each Monday, Tuedf¥&gnesday, Thursday and Friday which is not acsheyrhich banking institutions in
New York are generally authorized or obligateddoy br executive order to clos

6.2 "Claim" shall have the meaning set forth intiec5.1.

6.3 "Company Information" at any given time sha#lan the Private Placement Memorandum together toitthe extent applicable,

(i) the Issuer's most recent report on Form 10kdfivith the SEC and each report on Form 10-Q KrfiBed by the Issuer with the SEC sin
the most recent Form 10-K, (i) the Issuer's mesent annual audited financial statements and iaéatim financial statement or report
prepared subsequent thereto, if not included m {i¢ above, (iii) the Issuer's other publicly dadie recent reports, including, but not limited
to, any publicly available filings or reports prded to its shareholders, (iv) any other informationlisclosure prepared pursuant to Section
4.3 hereof and (v) any information prepared or aped by the Issuer for dissemination to investergatential investors in the Notes.

6.4 "Dealer Information" shall mean material comieg the Dealer provided by the Dealer in writingpeessly for inclusion in the Private
Placement Memorandum.

6.5 "Exchange Act" shall mean the U.S. Securitieshange Act of 1934, as amended.

6.6 "Indemnitee" shall have the meaning set fortBéction 5.1.

6.7 "Institutional Accredited Investor" shall meam institutional investor that is an accreditedestor within the meaning of Rule 501 under
the Securities Act and that has such knowledgeeapdrience in financial and business matters thaicapable of evaluating and bearing the

economic risk of an investment in the Notes, initcigdbut not limited to, a bank, as defined in $#tB8(a)(2) of the Securities Act, or a
savings and loan association or



other institution, as defined in Section 3(a)(5)pAthe Securities Act, whether acting in its iridival or fiduciary capacity.

6.8 "Issuing and Paying Agent Agreement" shall ntbanssuing and paying agent agreement describédeocover page of this Agreement,
as amended by the letter agreement dated Janua?P@4 between the Issuer and the Issuing and @#&gent, and as such agreement may
be further amended or supplemented from time te.tim

6.9 "Issuing and Paying Agent" shall mean the pdetsignated as such on the cover page of this Awee as issuing and paying agent ul
the Issuing and Paying Agent Agreement, or anyeagmr thereto in accordance with the Issuing agch§#&gent Agreement.

6.10 "Non-bank fiduciary or agent" shall mean aifiéry or agent other than (a) a bank, as definegkiction 3(a)(2) of the Securities Act, or
(b) a savings and loan association, as defined in
Section 3(a)(5)(A) of the Securities Act.

6.11 "Private Placement Memorandum" shall mearrioffematerials prepared in accordance with Secti@including materials referred to
therein or incorporated by reference therein, y)grovided to purchasers and prospective purcbasfehe Notes, and shall include
amendments and supplements thereto which may panee from time to time in accordance with this @gment (other than any amendment
or supplement that has been completely supersgdadater amendment or supplement).

6.12 "Qualified Institutional Buyer" shall have tireeaning assigned to that term in Rule 144A undeiSecurities Act.
6.13 "Regulation D" shall mean Regulation D (R&62 et seq.) under the Securities Act.

6.14 "Rule 144A" shall mean Rule 144A under theuSiges Act.
6.15 "SEC" shall mean the U.S. Securities and Exgba

Commission.
6.16 "Securities Act" shall mean the U.S. Secugifiet of 1933, as amended.

6.17 "Sophisticated Individual Accredited Investshall mean an individual who (a) is an accreditegstor within the meaning of
Regulation D under the Securities Act and (b) basetis or her pre- existing relationship with thealer, is reasonably believed by the
Dealer to be a sophisticated investor (i) possgssilch knowledge and experience (or representedfioyiciary or agent possessing such
knowledge and experience) in financial and businestsers that he or she is capable of evaluatiddgoaaring the economic risk of an
investment in the Notes and (ii) having not lesntB5 million in investments (as defined, for puag® of this section, in Rule 2a51-1 under
the Investment Company Act of 1940, as amended).

Section 7. General

7.1 Unless otherwise expressly provided hereimatices under this Agreement to parties heretth baan writing and shall be effective
when received at the address of the respectivg pattforth in the Addendum to this Agreement.

7.2 This Agreement shall be governed by and coedtiu accordance with the laws of the State of Nenk, without regard to its conflict of
laws provisions.



7.3 EACH OF THE DEALER AND THE ISSUER WAIVES ITS BHT TO TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEING
WITH RESPECT TO THIS AGREEMENT OR THE TRANSACTIONSONTEMPLATED HEREBY.

7.4 This Agreement may be terminated, at any thgahe Issuer, upon one business day's prior natiseich effect to the Dealer, or by the
Dealer upon one business day's prior notice to sifelot to the Issuer. Any such termination, howeshall not affect the obligations of the
Issuer under Sections 5 and 7.3 hereof or the cEspeaepresentations, warranties, agreements neows, rights or responsibilities of the
parties made or arising prior to the terminationhis Agreement.

7.5 This Agreement is not assignable by eitherydaeteto without the written consent of the othantys provided, however, that the Dealer
may assign its rights and obligations under thiseggent to any affiliate of the Dealer.

7.6 This Agreement may be signed in any numbepohterparts, each of which shall be an originalhwhe same effect as if the signatures
thereto and hereto were upon the same instrument.

7.7 This Agreement is for the exclusive benefithef parties hereto, and their respective perms#itetessors and assigns hereunder, and shal
not be deemed to give any legal or equitable rigimedy or claim to any other person whatsoever.

7.8 The Issuer acknowledges and agrees that (putehase and sale of the Notes pursuant to thisehgent is an arm's-length commercial
transaction between the Issuer, on the one haddhaDealer, on the other, (ii) in connection #dwdth and with the process leading to such
transaction the Dealer is acting solely as a ppaicind not the agent or fiduciary of the Issu@j,the Dealer has not assumed an advisory or
fiduciary responsibility in favor of the Issuer titespect to the offering contemplated hereby eptiocess leading thereto (irrespective of
whether the Dealer has advised or is currentlysangithe Issuer on other matters) or any othegabbn to the Issuer except the obligations
expressly set forth in this Agreement and

(iv) the Issuer has consulted its own legal andrfoial advisors to the extent it deemed appropridie Issuer agrees that it will not claim t
the Dealer has rendered advisory services of atwanar respect, or owes a fiduciary or similarydiatthe Issuer, in connection with such
transaction or the process leading thereto.

7.9 In the case of any agreement by a Dealer tthase a Note hereunder (other than as agent) whiefides for a settlement date that is
three Business Days or more after the date of agodement, the obligation of the Dealer to purchiaséNote under such agreement shall be
subject to the following conditions:

(a) the representations and warranties given bystheer set forth above in Section 2 shall be &ngk correct on and as of the settlement date
as if made on and as of such date, and the Iskaéithave performed all of its obligations hereunibebe performed as of such date,

(b) since the date of the most recent Private Rlaoé Memorandum, there shall have been no matetisdrse change in the condition
(financial or otherwise), operations or businesspects of the Issuer (whether occurring beforafter such agreement was entered into)
which was not disclosed to the Dealer in writingppto the time such agreement was entered into,

(c) the Issuer shall not be in default of any sfabligations hereunder, under the Notes or urdelssuing and Paying Agent Agreement.

10



(d) on or after the date of such agreement theal sbt have occurred any of the following: (i)@spension or material limitation in trading
securities generally on the New York Stock Exchaftige "NYSE"); (ii) a suspension or material lintitan in trading in the Issuer's securities
on the NYSE; (iii) a general moratorium on commalrbianking activities declared by either Federallew York State authorities or a
material disruption in commercial banking or setiesi settlement or clearance services in the Urgitatkes; (iv) the outbreak or escalation of
hostilities involving the United States or the deation by the United States of a national emergenevar or (v) the occurrence of any other
calamity or crisis or any change in financial, podl or economic conditions in the United Stateglsewhere, if the effect of any such event
specified in clause (iv) or

(v) in the judgment of the Dealer makes it impreaile or inadvisable to proceed with the offeringhe delivery of the Note on the terms .
in the manner contemplated in the Private Placeienmtorandum,

(e) on or after the date of such agreement, (dawngrading shall have occurred in the rating adedithe Issuer's debt securities by any
nationally recognized statistical rating organiaatand (ii) no such organization shall have puplarinounced that it has under surveillanc
review, with possible negative implications, itsimg of any of the Issuer's debt securities.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the date aadfiyst written above.

NIKE, Inc., as Issue

Robert W. Woodruff Vice President and Treasurer

Michael Riley Director of Capital Markets
Merrill Lynch Money Markets Inc. and Merrill LynclRierce, Fenner & Smith Incorporated, as Dealer

By: Name:

Title:



Addendum
The following additional clauses shall apply to &kgreement and be deemed a part thereof.

1. The other dealers referred to in clause (b)eatiSn 1.2 of the Agreement are Goldman, Sachs & &a Wells Fargo Brokerage Services,
LLC.

2. The addresses of the respective parties forogespof notices under Section 7.1 are as follows:

For the Issuer:

Address: Treasury Department
One Bowerman Drive
Beaverton, OR 97005-6453

Attention: Treasurer

Telephone number: 503-532-2103

Fax number: 503-532-2616

For the Dealer:

Address: 4 World Financial Center
250 Vesey Street - 11th Floor
New York, New York 10281-1310
Attention: Transaction Management - CP
Telephone number: (212) 449-7476
Fax number: (212) 449-2234



Exhibit A Form of Legend for Private Placement Mearalum and Notes

THE NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURES ACT OF 1933, AS AMENDED (THE "ACT"), OR ANY
OTHER APPLICABLE SECURITIES LAW, AND OFFERS AND SALS THEREOF MAY BE MADE ONLY IN COMPLIANCE WITH
AN APPLICABLE EXEMPTION FROM THE REGISTRATION REQEREMENTS OF THE ACT AND ANY APPLICABLE STATE
SECURITIES LAWS. BY ITS ACCEPTANCE OF A NOTE, THEURCHASER WILL BE DEEMED TO REPRESENT THAT (I) IT H&\
BEEN AFFORDED AN OPPORTUNITY TO INVESTIGATE MATTERRELATING TO THE ISSUER AND THE NOTES,

(I) IT IS NOT ACQUIRING SUCH NOTE WITH A VIEW TO AlY DISTRIBUTION THEREOF AND (lll) IT IS EITHER (A){) AN
INSTITUTIONAL INVESTOR OR SOPHISTICATED INDIVIDUALINVESTOR THAT IS AN ACCREDITED INVESTOR WITHIN THE
MEANING OF RULE 501(a) UNDER THE ACT AND WHICH, INHE CASE OF AN INDIVIDUAL, (i) POSSESSES SUCH
KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESSMATTERS THAT HE OR SHE IS CAPABLE OF EVALUATING
AND BEARING THE ECONOMIC RISK OF AN INVESTMENT IN HE NOTES AND (i) HAS NOT LESS THAN $5 MILLION IN
INVESTMENTS (AN "INSTITUTIONAL ACCREDITED INVESTOR"OR "SOPHISTICATED INDIVIDUAL ACCREDITED
INVESTOR", RESPECTIVELY) AND (2)(i)) PURCHASING NOTEFOR ITS OWN ACCOUNT, (ii) A BANK (AS DEFINED IN
SECTION 3(a)(2) OF THE ACT) OR A SAVINGS AND LOAN®SOCIATION OR OTHER INSTITUTION (AS DEFINED IN SEGON
3(a)(5)(A) OF THE ACT) ACTING IN ITS INDIVIDUAL ORFIDUCIARY CAPACITY OR (jii) A FIDUCIARY OR AGENT (OTHER
THAN A U.S. BANK OR SAVINGS AND LOAN ASSOCIATION) PRCHASING NOTES FOR ONE OR MORE ACCOUNTS EACH OF
WHICH ACCOUNTS IS SUCH AN INSTITUTIONAL ACCREDITEDNVESTOR OR SOPHISTICATED INDIVIDUAL ACCREDITED
INVESTOR; OR (B) A QUALIFIED INSTITUTIONAL BUYER (QIB") WITHIN THE MEANING OF RULE 144A UNDER THE ACT
THAT IS ACQUIRING NOTES FOR ITS OWN ACCOUNT OR FOBNE OR MORE ACCOUNTS, EACH OF WHICH ACCOUNTS IS
QIB; AND THE PURCHASER ACKNOWLEDGES THAT IT IS AWAR THAT THE SELLER MAY RELY UPON THE EXEMPTION
FROM THE REGISTRATION PROVISIONS OF SECTION 5 OF EACT PROVIDED BY RULE 144A. BY ITS ACCEPTANCE OF A
NOTE, THE PURCHASER THEREOF SHALL ALSO BE DEEMED TABREE THAT ANY RESALE OR OTHER TRANSFE
THEREOF WILL BE MADE ONLY (A) IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE ACT, EITHER (1) TO
THE ISSUER OR TO A PLACEMENT AGENT DESIGNATED BY TEISSUER AS A PLACEMENT AGENT FOR THE NOTES
(COLLECTIVELY, THE "PLACEMENT AGENTS"), NONE OF WHEH SHALL HAVE ANY OBLIGATION TO ACQUIRE SUCH
NOTE, (2) THROUGH A PLACEMENT AGENT TO AN INSTITUTONAL ACCREDITED INVESTOR, SOPHISTICATEI

INDIVIDUAL ACCREDITED INVESTOR OR A QIB, OR (3) TOA QIB IN A TRANSACTION THAT MEETS THE REQUIREMENTS
OF RULE 144A AND (B) IN MINIMUM AMOUNTS OF $250,00(



Exhibit B
Further Provisions Relating to Indemnification

(a) The Issuer agrees to reimburse each Indemfoited! expenses (including reasonable fees anoudiements of internal and external
counsel) as they are incurred by it in connectidth wvestigating or defending any loss, claim, @, liability or action in respect of which
indemnification may be sought under

Section 5 of the Agreement (whether or not it gty to any such proceedings) provided, howebet, if it is found in any such action,
proceeding or investigation that any loss, claiamege or liability of an Indemnitee has resultedrfithe Dealer Information or the gross
negligence or willful misconduct of the Indemniiagerforming the services that are the subjethisf Agreement, the Indemnitee shall re
such portion of the reimbursed amounts that ishatible to expenses incurred in relation to theoaomission of the Indemnitee which is
subject of such finding.

(b) Promptly after receipt by an Indemnitee of cetbf the existence of a Claim, such Indemniteg i claim in respect thereof is to be
made against the Issuer, notify the Issuer in mgitf the existence thereof; provided that (i) dh@ssion so to notify the Issuer will not
relieve the Issuer from any liability which it magve hereunder unless and except to the exteit iitad otherwise learn of such Claim and
such failure results in the forfeiture by the Igsofesubstantial rights and defenses, and

(i) the omission so to notify the Issuer will mretieve it from liability which it may have to andemnitee otherwise than on account of this
indemnity agreement. In case any such Claim is ragd@st any Indemnitee and it notifies the Issdi¢he existence thereof, the Issuer will
be entitled to participate therein, and to the mixtleat it may elect by written notice deliveredtfte Indemnitee, to assume the control and
defense thereof, with counsel reasonably satisfattosuch Indemnitee; provided that if the defertdan any such Claim include both the
Indemnitee and the Issuer, and the Indemnitee bha# concluded that there may be legal defensekahble to it which are materially
different from or additional to those availablehe Issuer, the Issuer shall not have the righirect the defense of such Claim on behalf of
such Indemnitee, and the Indemnitee shall haveghéto select separate counsel to assert sueth diefenses on behalf of such Indemnitee.
Upon receipt of notice from the Issuer to such mditee of the Issuer's election so to assume tfensde of such Claim and approval by the
Indemnitee of counsel, the Issuer will not be katad such Indemnitee for expenses incurred thenebyt the Indemnitee in connection with
the defense thereof (other than reasonable costsestigation) unless (i) the Indemnitee shalldhamployed separate counsel in connection
with the assertion of legal defenses in accordantethe proviso to the next preceding sentencediihg understood, however, that the Issuer
shall not be liable for the expenses of more thaseparate counsel (in addition to any local celunshe jurisdiction in which any Claim is
brought), approved by the Dealer, representindrtiemnitee who is party to such Claim), (ii) theuer shall not have employed counsel
reasonably satisfactory to the Indemnitee to repviethe Indemnitee within a reasonable time aft¢ica of existence of the Claim or (iii) the
Issuer has authorized in writing the employmertainsel for the Indemnitee. The indemnity, reimborent and contribution obligations of
the Issuer hereunder shall be in addition to ahgmliability the Issuer may otherwise have to mteimnitee and shall be binding upon and
inure to the benefit of any successors, assighis Ard personal representatives of the Issueaagdndemnitee. The Issuer agrees that
without the Dealer's prior written consent (whittak not be unreasonably withheld), it will nottbetcompromise or consent to the entry of
any judgment in any Claim in respect of which inaénation may be sought under the indemnificatiwavision of the Agreement (whether
or not the Dealer or any other Indemnitee is anaair potential party to such Claim), unless ssettliement, compromise or consent (i)
includes an unconditional release of each Inderariitam all liability arising out of such Claim ai@) does not include a statement as to ¢
admission of fault, culpability or failure to ably or on behalf of any Indemnite



Exhibit C
Statement of Terms for Interest - Bearing CommeéRagper Notes of NIKE, Inc.

THE PROVISIONS SET FORTH BELOW ARE QUALIFIED TO THEXTENT APPLICABLE BY THE TRANSACTION SPECIFIC
[PRICING] [PRIVATE PLACEMENT MEMORANDUM] SUPPLEMENT(THE "SUPPLEMENT") (IF ANY) SENT TO EACH
PURCHASER AT THE TIME OF THE TRANSACTION.

1. General. (a) The obligations of the Issuer tictvithese terms apply (each a "Note") are represeny one or more Master Notes (each, a
"Master Note") issued in the name of (or of a nageifor) The Depository Trust Company ("DTC"), whidiaster Note includes the terms
and provisions for the Issuer's Interest-Bearingh@ercial Paper Notes that are set forth in thiseStant of Terms, since this Statement of
Terms constitutes an integral part of the UndegyRecords as defined and referred to in the Maybée.

(b) "Business Day" means any day other than a &ayusr Sunday that is neither a legal holiday ndayon which banking institutions are
authorized or required by law, executive orderegiutation to be closed in New York City and, wigspect to LIBOR Notes (as defined
below) is also a London Business Day. "London BessnDay" means, a day, other than a Saturday aa$uon which dealings in deposits
in U.S. dollars are transacted in the London irdakomarket.

2. Interest. (a) Each Note will bear interest fiked rate (a "Fixed Rate Note") or at a floatirder (a "Floating Rate Note").

(b) The Supplement sent to each holder of such Watelescribe the following terms: (i) whether sulote is a Fixed Rate Note or a
Floating Rate Note and whether such Note is ani@igssue Discount Note (as defined below); (i tlate on which such Note will be
issued (the "Issue Date"); (iii) the Stated Magubtate (as defined below); (iv) if such Note isiadd Rate Note, the rate per annum at which
such Note will bear interest, if any, and the lagtPayment Dates; (v) if such Note is a FloatiateRNote, the Base Rate, the Index Maturity,
the Interest Reset Dates, the Interest Paymensaik the Spread and/or Spread Multiplier, if allyas defined below), and any other terms
relating to the particular method of calculating thterest rate for such Note; and (vi) any otkems applicable specifically to such Note.
"Original Issue Discount Note" means a Note whiel b stated redemption price at the Stated MatDdtg that exceeds its Issue Price by
more than a specified de minimis amount and whiehSupplement indicates will be an "Original IsBuscount Note".

(c) Each Fixed Rate Note will bear interest froml#tsue Date at the rate per annum specified iStpplement until the principal amount
thereof is paid or made available for payment.regeon each Fixed Rate Note will be payable ordttes specified in the Supplement (each
an "Interest Payment Date" for a Fixed Rate Nobe)) @n the Maturity Date (as defined below). IntemsFixed Rate Notes will be computed
on the basis of a 360-day year of twelve 30-daythmn

If any Interest Payment Date or the Maturity Déta &ixed Rate Note falls on a day that is not aiBess Day, the required payment of
principal, premium, if any, and/or interest will payable on the next succeeding Business Day, ardiditional interest will accrue in resg

of the payment made on that next succeeding BusiDayg.

(d) The interest rate on each Floating Rate Nate#&gch Interest Reset Period (as defined below)willetermined by reference to an interest
rate basis (a "Base Rate") plus or minus a numbleasis points (one basis point equals boadredth of a percentage point) (the "Spread
any, and/or multiplied by a certain percentage (B@read Multiplier"), if any, until the princip#hereof is paid or made available for
payment. The Supplement will designate which offtlewing Base Rates is applicable to the reldkghting Rate Note:

(a) the CD Rate (a "CD Rate Note"), (b) the Comra¢iaper Rate (a "Commercial Paper Rate Note)'Yh@ Federal Funds Rate (a "Federal
Funds Rate Note"), (d) LIBOR (a "LIBOR Note"), tae Prime Rate (a "Prime Rate Note"), (f) the Tupa®RRate (a "Treasury Rate Note") or
(9) such other Base Rate as may be specified im Supplement. The rate of interest on each Flo&iaig Note will be reset daily, weekly,
monthly, quarterly or semi-annually (the "InterBstset Period"). The date or dates on which intevélsbe reset (each an "Interest Reset
Date") will be, unless otherwise specified in theopflement, in the case of Floating Rate Notes wiesket daily, each Business Day, in the
case of Floating Rate Notes (other than Treasuty Rates) that reset weekly, the Wednesday of eeelk; in the case of Treasury Rate
Notes that reset weekly, the Tuesday of each windgke case of Floating Rate Notes that reset niyrtte third Wednesday of each mor

in the case of Floating Rate Notes that reset gugrthe third Wednesday of March, June, SepterabdrDecember; and in the case of
Floating Rate Notes that reset semiannually, thid Wednesday of the two months specified in thpement. If any Interest Reset Date for
any Floating Rate Note is not a Business Day, sutenest Reset Date will be postponed to the nayttHat is a Business Day, except that in
the case of a LIBOR Note, if such Business Dawn ihé next succeeding calendar month, such IntBestt Date shall be the immediately
preceding Business Day. Interest on each Floatatg Rote will be payable monthly, quarterly or senmually (the "Interest Payment
Period") and on the Maturity Date. Unless othervgigecified in the Supplement, and except as praviddow, the date or dates on which
interest will be payable (each an "Interest Paynbaie" for a Floating Rate Note) will be, in theseaf Floating Rate Notes with a monthly
Interest Payment Period, on the third Wednesdaaoh month; in the case of Floating Rate Notes avifnarterly Interest Payment Period,
on the third Wednesday of March, June, SeptemlgtDatember; and in the case of Floating Rate Neoiibsa semiannual Interest Payment
Period, on the third Wednesday of the two montlified in the Supplement. In addition, the Matuftate will also be an Interest Payment
Date.

If any Interest Payment Date for any Floating Réd¢e (other than an Interest Payment Date occuoimthe Maturity Date) would otherwise
be a day that is not a Business Day, such Int@a@gnent Date shall be postponed to the next daystkaBusiness Day, except that in the
case of a LIBOR Note, if such Business Day is mrikxt succeeding calendar month, such Interesh&atyDate shall be the immediately
preceding Business Day. If the Maturity Date ofl@afing Rate Note falls on a day that is not a Bess Day, the payment of principal and
interest will be made on the next succeeding Bssifi'y, and no interest on such payment shall adorithe period from and after such
maturity.



Interest payments on each Interest Payment Datéldating Rate Notes will include accrued intefesin and including the Issue Date or
from and including the last date in respect of Whitterest has been paid, as the case may bayttexbluding, such Interest Payment Date.
On the Maturity Date, the interest payable on afihy Rate Note will include interest accrued tat, éxcluding, the Maturity Date. Accrued
interest will be calculated by multiplying the pripal amount of a Floating Rate Note by an accintatest factor. This accrued interest fa
will be computed by adding the interest factorgukted for each day in the period for which acdrinterest is being calculated. The interest
factor (expressed as a decimal) for each such dagencomputed by dividing the interest rate apalile to such day by 360, in the cases
where the Base Rate is the CD Rate, Commercialrfgte, Federal Funds Rate, LIBOR or Prime Ratbydhe actual number of days in
the year, in the case where the Base Rate is #esiliry Rate. The interest rate in effect on eaghwilabe

(i) if such day is an Interest Reset Date, ther@gerate with respect to the Interest Determimalate (as defined below) pertaining to such
Interest Reset Date, or (ii) if such day is notraterest Reset Date, the interest rate with redpettie Interest Determination Date pertainin
the next preceding Interest Reset Date, subjegithier case to any adjustment by a Spread andpread Multiplier.

The "Interest Determination Date" where the Baste Rathe CD Rate or the Commercial Paper Ratebeithe second Business Day next
preceding an Interest Reset Date. The Interestridétation Date where the Base Rate is the Federad$ Rate or the Prime Rate will be the
Business Day next preceding an Interest Reset DhtInterest Determination Date where the Base RdtIBOR will be the second

London Business Day next preceding an InteresttHzete. The Interest Determination Date where thseBRate is the Treasury Rate will be
the day of the week in which such Interest Resé¢ Eals when Treasury Bills are normally auction@€ceasury Bills are normally sold at
auction on Monday of each week, unless that daylégal holiday, in which case the auction is leidhe following Tuesday or the precec
Friday. If an auction is so held on the precedirigdy, such Friday will be the Interest DeterminatDate pertaining to the Interest Reset
Date occurring in the next succeeding week.

The "Index Maturity" is the period to maturity d¢fet instrument or obligation from which the applieaBase Rate is calculated.

The "Calculation Date," where applicable, shalthee earlier of (i) the tenth calendar day followthg applicable Interest Determination Date
or (ii) the Business Day preceding the applicahterest Payment Date or Maturity Date.

All times referred to herein reflect New York Ciiyne, unless otherwise specified.

The Issuer shall specify in writing to the Issuangd Paying Agent which party will be the calculatagent (the "Calculation Agent") with
respect to the Floating Rate Notes. The Calculagigent will provide the interest rate then in effaad, if determined, the interest rate which
will become effective on the next Interest Reseteleth respect to such Floating Rate Note to fiseihg and Paying Agent as soon as the
interest rate with respect to such Floating RateeNias been determined and as soon as practidedl@ay change in such interest rate.

All percentages resulting from any calculation ¢oefing Rate Notes will be rounded to the nearastlmundred-thousandth of a percentage
point, with five-one millionths of a percentage maiounded upwards. For example, 9.876545% (or7.6985) would be rounded to
9.87655% (or .0987655). All dollar amounts usedrimesulting from any calculation on Floating Riltiges will be rounded, in the case of
U.S. dollars, to the nearest cent or, in the césefareign currency, to the nearest unit (with -braéf cent or unit being rounded upwards).

CD Rate Notes

"CD Rate" means the rate on any Interest Deterioin@ate for negotiable certificates of depositingwthe Index Maturity as published by
the Board of Governors of the Federal Reserve 8yéfee "FRB") in "Statistical Release H.15(519)le8ted Interest Rates" or any successor
publication of the FRB ("H.15(519)") under the hiead'CDs (Secondary Market)".

If the above rate is not published in H.15(519B830 p.m. on the Calculation Date, the CD Rate élthe rate on such Interest
Determination Date set forth in the daily updatéidf5(519), available through the world wide websif the FRB at
http://www.federalreserve.gov/releases/h15/Updateny successor site or publication or other ratzgl electronic source used for the
purpose of displaying the applicable rate ("H.1%5lYDdpdate™) under the caption "CDs (Secondary MYk

If such rate is not published in either H.15(518Hal5 Daily Update by 3:00 p.m. on the Calculatidate, the Calculation Agent will
determine the CD Rate to be the arithmetic meahefecondary market offered rates as of 10:00@such Interest Determination Date of
three leading nonbank dealersl in negotiable WbBardcertificates of deposit in New York City seled by the Calculation Agent for
negotiable U.S. dollar certificates of deposit afjon United States money center banks of the higtreslit standing in the market for
negotiable certificates of deposit with a remainingturity closest to the Index Maturity in the demoation of $5,000,000.

If the dealers selected by the Calculation Ageetrant quoting as set forth above, the CD Rateraitain the CD Rate then in effect on such
Interest Determination Date.

Commercial Paper Rate Notes

"Commercial Paper Rate" means the Money MarketdY(iehlculated as described below) of the rate gniatierest Determination Date for
commercial paper having the Index Maturity, as @iigld in H.15(519) under the heading "CommercialePdNonfinancial”.

If the above rate is not published in H.15(519830 p.m. on the Calculation Date, then the ComrakRaper Rate will be the Moni



Market Yield of the rate on such Interest DeterrtioraDate for commercial paper of the Index Matugs published in H.15 Daily Update
under the heading "Commercial Paper-Nonfinancial".

If by 3:00 p.m. on such Calculation Date such ratot published in either H.15(519) or H.15 Dailgdate, then the Calculation Agent will
determine the Commercial Paper Rate to be the MMarket Yield of the arithmetic mean of the offermades as of 11:00 a.m. on such
Interest Determination Date of three leading desadéiJ.S. dollar commercial paper in New York Giglected by the Calculation Agent for
commercial paper of the Index Maturity placed foritadustrial issuer whose bond rating is "AA," be tequivalent, from a nationally
recognized statistical rating organization.

If the dealers selected by the Calculation Ageatrant quoting as mentioned above, the CommercigdPRate with respect to such Interest
Determination Date will remain the Commercial PaRate then in effect on such Interest Determinabate.

"Money Market Yield" will be a yield calculated atcordance with the following formula:

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

1 Such nonblank dealers referred to in this StatemieTerms may include affiliates of the Dea



where "D" refers to the applicable per annum rateebmmercial paper quoted on a bank discount laasisxpressed as a decimal and "M"
refers to the actual number of days in the intguesibd for which interest is being calculated.

Federal Funds Rate Notes

"Federal Funds Rate" means the rate on any IntBetstrmination Date for federal funds as publisimeld.15(519) under the heading
"Federal Funds (Effective)" and displayed on MoimeyITelerate (or any successor service) on pagédr2dhy other page as may replace the
specified page on that service) ("Telerate Pagé)120

If the above rate does not appear on Telerate P2@er is not so published by 3:00 p.m. on the @aton Date, the Federal Funds Rate will
be the rate on such Interest Determination Dajmibished in H.15 Daily Update under the headingd&#ral Funds/(Effective)".

If such rate is not published as described abov&®@y p.m. on the Calculation Date, the Calculat\gent will determine the Federal Funds
Rate to be the arithmetic mean of the rates fotakietransaction in overnight U.S. dollar feddualds arranged by each of three leading
brokers of Federal Funds transactions in New Ydti €=lected by the Calculation Agent prior to 98f. on such Interest Determination
Date.

If the brokers selected by the Calculation Agertrast quoting as mentioned above, the Federal Featswill remain the Federal Funds
Rate then in effect on such Interest DeterminaDate.

LIBOR Notes

The London Interbank offered rate ("LIBOR") mean#h respect to any Interest Determination Date,rtite for deposits in U.S. dollars
having the Index Maturity that appears on the Destigd LIBOR Page as of 11:00 a.m., London timesumh Interest Determination Date.

If no rate appears, LIBOR will be determined on ltlasis of the rates at approximately 11:00 a.nrmdoa time, on such Interest
Determination Date at which deposits in U.S. dsliare offered to prime banks in the London inteklbraarket by four major banks in such
market selected by the Calculation Agent for a tegual to the Index Maturity and in principal ambequal to an amount that in the
Calculation Agent's judgment is representativeafgingle transaction in U.S. dollars in such mastetuch time (a "Representative Amour
The Calculation Agent will request the principalidmn office of each of such banks to provide a g of its rate. If at least two such
guotations are provided, LIBOR will be the arithinehean of such quotations. If fewer than two qtiotes are provided, LIBOR for such
interest period will be the arithmetic mean of thes quoted at approximately 11:00 a.m., in Newk)ity, on such Interest Determination
Date by three major banks in New York City, selddig the Calculation Agent, for loans in U.S. ddléo leading European banks, for a t
equal to the Index Maturity and in a Representatir®unt; provided, however, that if fewer than thimanks so selected by the Calculation
Agent are providing such quotations, the then ExggtIBOR rate will remain in effect for such Ine=st Payment Period.

"Designated LIBOR Page" means the display desigraggpage "3750" on Moneyline Telerate (or suckropage as may replace the 3750
page on that service or such other service or@Es\as may be nominated



the British Bankers' Association for the purposkdisplaying London interbank offered rates for UdSllar deposits).
Prime Rate Notes
"Prime Rate" means the rate on any Interest Detetioin Date as published in H.15(519) under thelimgg'Bank Prime Loan".

If the above rate is not published in H.15(519ppto 3:00 p.m. on the Calculation Date, then thm® Rate will be the rate on such Interest
Determination Date as published in H.15 Daily Updapposite the caption "Bank Prime Loan".

If the rate is not published prior to 3:00 p.m.tba Calculation Date in either H.15(519) or H.15fpblpdate, then the Calculation Agent w
determine the Prime Rate to be the arithmetic noédime rates of interest publicly announced by dzanfik that appears on the Reuters Screer
US PRIME1 Page (as defined below) as such banik'eepate or base lending rate as of 11:00 a.mthaninterest Determination Date.

If fewer than four such rates referred to abovesarpublished by 3:00 p.m. on the Calculation Dgte Calculation Agent will determine the
Prime Rate to be the arithmetic mean of the priatesror base lending rates quoted on the badie @dtual number of days in the year
divided by 360 as of the close of business on $uieliest Determination Date by three major banksew York City selected by the
Calculation Agent.

If the banks selected are not quoting as mentiabede, the Prime Rate will remain the Prime Rateffiect on such Interest Determination
Date.

"Reuters Screen US PRIME1 Page" means the disglsigmhted as page "US PRIME1" on the Reuters Mokltmey Rates Service (or st
other page as may replace the US PRIMEL page oséhéce for the purpose of displaying prime ratebase lending rates of major United
States banks).

Treasury Rate Notes
"Treasury Rate" means:

(1) the rate from the auction held on the InteBestiermination Date (the "Auction") of direct obltgmns of the United States ("Treasury
Bills") having the Index Maturity specified in ti&upplement under the caption "INVESTMENT RATE" b tisplay on Moneyline Telere
(or any successor service) on page 56 (or any ptige as may replace that page on that service)efdte Page 56") or page 57 (or any o
page as may replace that page on that servicelefafe Page 57"), or

(2) if the rate referred to in clause (1) is nopsiblished by 3:00
p.m. on the related Calculation Date, the Bond ®ajent Yield (as defined below) of the rate for &pplicable Treasury Bills as published in
H.15 Daily Update, under the caption "U.S. Governtri&ecurities/Treasury Bills/Auction High", or

(3) if the rate referred to in clause (2) is nopsiblished by 3:00
p.m. on the related Calculation Date, the Bond ®#ajent Yield of the auction rate of the applicabteasury Bills as announced by the Uni
States Department of the Treasury, or

(4) if the rate referred to in clause (3) is noasmounced by the United States Department of thaslry, or if the Auction is not held, the
Bond Equivalent Yield of the rate on the particutaerest Determination Date of the applicable $teg Bills as published in H.15(519)
under the caption "U.S. Government Securities/TingeBills/Secondary Market", or

(5) if the rate referred to in clause (4) not sbljghed by 3:00 p.m. on the related CalculationeDtte rate on the particular Interest
Determination Date of the applicable Treasury Bikkspublished in H.15 Daily Update, under the captlU.S. Government
Securities/Treasury Bills/Secondary Market", or

(6) if the rate referred to in clause (5) is nopsiblished by 3:00

p.m. on the related Calculation Date, the rateherpiarticular Interest Determination Date calculdig the Calculation Agent as the Bond
Equivalent Yield of the arithmetic mean of the setary market bid rates, as of approximately 3:30.@n that Interest Determination Date,
of three primary United States government securifigalers selected by the Calculation Agent, feridbue of Treasury Bills with a remaini
maturity closest to the Index Maturity specifiedie Supplement, or

(7) if the dealers so selected by the Calculatige® are not quoting as mentioned in clause (8)Tteasury Rate in effect on the particular
Interest Determination Date.

"Bond Equivalent Yield" means a yield (expressed ggrcentage) calculated in accordance with thafimg formula:

D x N
Bond Equivalent Yield = x 1




360 - (D x M)

where "D" refers to the applicable per annum ratelfeasury Bills quoted on a bank discount bastsexpressed as a decimal, "N" refers to
365 or 366, as the case may be, and "M" referisg@ttual number of days in the applicable IntdRestet Period.

3. Final Maturity. The Stated Maturity Date for adgte will be the date so specified in the Suppletnehich shall be no later than 364 days
from the date of issuance. On its Stated MaturdgeDor any date prior to the Stated Maturity Dmatevhich the particular Note becomes due
and payable by the declaration of acceleratiorh) sach date being referred to as a Maturity Date principal amount of each Note, together
with accrued and unpaid interest thereon, willraemediately due and payable.

4. Events of Default. The occurrence of any offthiewing shall constitute an "Event of Default"tirespect to a Note: (i) default in any
payment of principal of or interest on such Notelliding on a redemption thereof); (ii) the Issmakes any compromise arrangement with
its creditors generally including the entering iatty form of moratorium with its creditors geneyalliii) a court having jurisdiction shall en

a decree or order for relief in respect of the éssn an involuntary case under any applicable hastky, insolvency or other similar law now
or hereafter in effect, or there shall be appoirtedceiver, administrator, liquidator, custodi@astee or sequestrator (or similar officer) with
respect to the whole or substantially the wholthefassets of the Issuer and any such decree,@ardepointment is not removed, discharged
or withdrawn within 60 days thereafter; or (iv) ssuer shall commence a voluntary case under ppijcable bankruptcy, insolvency or
other similar law now or hereafter in effect, onsent to the entry of an order for relief in analuntary case under any such law, or consent
to the appointment of or taking possession by aivec, administrator, liquidator, assignee, custadirustee or sequestrator (or similar
official), with respect to the whole or substaridhe whole of the assets of the Issuer or makegameral assignment for the benefit of
creditors. Upon the occurrence of an Event of Digféhe principal of each obligation evidenced bigls Note (together with interest accrued
and unpaid thereon) shall become, without any aaticdemand, immediately due and payable.2

5. Obligation Absolute. No provision of the Issuiaigd Paying Agent Agreement under which the Natesssued shall alter or impair the
obligation of the Issuer, which is absolute andaniitional, to pay the principal of and interesteath Note at the times, place and rate, and
in the coin or currency, herein prescribed.

6. Supplement. Any term contained in the Supplemball supercede any conflicting term containecimer

2 Unlike single payment notes, where a defauliearanly at the stated maturity, interest-bearingsiith multiple payment dates should
contain a default provision permitting acceleratidnhe maturity if the Issuer defaults on an iagtipayment.



EXHIBIT 10.5

COMMERCIAL PAPER
DEALER AGREEMENT

between
NIKE, Inc., as Issuer
and
Wells Fargo Brokerage Services, LLC, as Dealer

Concerning Notes to be issued pursuant to an Igsand Paying Agent Agreement dated as of Marcl20@4, between the Issuer and
Deutsche Bank Trust Company Americas, as IssuidgPaying Agent, as amended

Dated as of

January 24, 200



COMMERCIAL PAPER DEALER AGREEMENT

This agreement (the "Agreement") sets forth theewstdnding between the Issuer and the Dealer,reanled on the cover page of this
Agreement, in connection with the issuance andisathe Issuer of its short-term promissory nothe (Notes") through the Dealer.

Certain terms used in this Agreement are definggkeiction 6 of this Agreement.
The Addendum and Exhibits to this Agreement arelmeincorporated into this Agreement and made falpart hereof.
Section 1. Offers, Sales and Resales of Notes.

1.1 While (i) the Issuer has and shall have nogattilon to sell the Notes to the Dealer or to peth@tDealer to arrange any sale of the Notes
for the account of the Issuer, and (ii) the Dehkes and shall have no obligation to purchase titedNioom the Issuer or to arrange any sale of
the Notes for the account of the Issuer, the patéreto agree that in any case where the Dealehases Notes from the Issuer, or arranges
for the sale of Notes by the Issuer, such Notekbeipurchased or sold by the Dealer in reliancéherrepresentations, warranties, covenants
and agreements of the Issuer contained herein de arsuant hereto and on the terms and condiiodsn the manner provided herein.

1.2 So long as this Agreement shall remain in éffend in addition to the limitations containedSection 1.7 hereof, the Issuer shall not,
without the consent of the Dealer, offer, solicibocept offers to purchase, or sell, any Noteggtx@) in transactions with one or more
dealers which may from time to time after the daeeof become dealers with respect to the Notexbguting with the Issuer one or more
agreements which contain provisions substantidiiyiical to those contained in Section 1 of thise®gnent, of which the Issuer hereby
undertakes to provide the Dealer prompt noticéopim( transactions with the other dealers listedrenAddendum hereto, which are execu
agreements with the Issuer which contain provisgsstantially identical to Section 1 of this Agremt contemporaneously herewith. In no
event shall the Issuer offer, solicit or accepersfto purchase, or sell, any Notes directly oovts behalf in transactions with persons other
than broker-dealers as specifically permitted ia 8ection 1.2.

1.3 The Notes shall be in a minimum denominatio§250,000 or integral multiples of $1,000 in exciseof, will bear such interest rates,
if interest bearing, or will be sold at such disebfrom their face amounts, as shall be agreed tyahe Dealer and the Issuer, shall have a
maturity not exceeding 364 days from the date eifasce and may have such terms as are specifiedihit C hereto or the Private
Placement Memorandum. The Notes shall not contajrpeovision for extension, renewal or automatwlaver."

1.4 The authentication and issuance of, and payfoerthe Notes shall be effected in accordancé thié Issuing and Paying Agent
Agreement, and the Notes shall be either indivighigisical certificates or book-entry notes evidehiog one or more master notes (each, a
"Master Note") registered in the name of The DepogiTrust Company ("DTC") or its nominee, in tloerh or forms annexed to the Issuing
and Paying Agent Agreement.

1.5 If the Issuer and the Dealer shall agree oneimas of the purchase of any Note by the Deal¢h@sale of any Note arranged by the
Dealer (including, but not limited to, agreementhaiespect to the date of issue, purchase priggipal amount, maturity and interest rate or
interest rate index and margin (in the case of



interest-bearing Notes) or discount thereof (indase of Notes issued on a discount basis), andpfigie compensation for the Dealer's
services hereunder) pursuant to this Agreemenistwer shall cause such Note to be issued aneedati in accordance with the terms of the
Issuing and Paying Agent Agreement and paymergufoh Note shall be made by the purchaser theritloéralirectly or through the Dealer,
to the Issuing and Paying Agent, for the accounheflssuer. Except as otherwise agreed, in thetelat the Dealer is expressly acting as an
agent for the Issuer and a purchaser shall eittiiofaccept delivery of or make payment for aédNon the date fixed for settlement, the
Dealer shall promptly notify the Issuer, and if healer has theretofore paid the Issuer for theeNbie Issuer will promptly return such funds
to the Dealer against its return of the Note tolfseier, in the case of a certificated Note, armhupotice of such failure in the case of a book-
entry Note. If such failure occurred for any reastimer than default by the Dealer, the Issuer skaiiburse the Dealer on an equitable basis
for the Dealer's loss of the use of such fundstferperiod such funds were credited to the Issaecesunt, but only for the period after the
Note is returned to the Issuer or the Issuer isaiidied.

1.6 The Dealer and the Issuer hereby establistagree to observe the following procedures in cotimeavith offers, sales and subsequent
resales or other transfers of the Notes:

(a) Offers and sales of the Notes by or througttbaler shall be made only to: (i) investors reabbnbelieved by the Dealer to be Qualified
Institutional Buyers, Institutional Accredited Irsters or Sophisticated Individual Accredited Ineestand (ii) non-bank fiduciaries or agents
that will be purchasing Notes for one or more actsueach of which is reasonably believed by thal&do be an Institutional Accredited
Investor or Sophisticated Individual Accredited éstor.

(b) Resales and other transfers of the Notes bjdlders thereof shall be made only in accordaritie tive restrictions in the legend descri
in clause (e) below.

(c) No general solicitation or general advertisiiigll be used in connection with the offering af totes. Without limiting the generality of
the foregoing, without the prior written approvéltioe Dealer, the Issuer shall not issue any pressase or place or publish any "tombstone™
or other advertisement relating to the Notes.

(d) No sale of Notes to any one purchaser shdbbkess than $250,000 principal or face amound, mm Note shall be issued in a smaller
principal or face amount. If the purchaser is a-hank fiduciary acting on behalf of others, eactspe for whom such purchaser is acting
must purchase at least $250,000 principal or faveuat of Notes.

(e) Offers and sales of the Notes by the Issueutyit the Dealer acting as agent for the Issuet Bhahade in accordance with Rule 506
under the Securities Act, and shall be subjedi¢aéstrictions described in the legend appeanmBdibit A hereto. A legend substantially
the effect of such Exhibit A shall appear as péthe Private Placement Memorandum used in cormeetith offers and sales of Notes
hereunder, as well as on each individual certéicapresenting a Note and each Master Note repnegdrook-entry Notes offered and sold
pursuant to this Agreement.

(f) The Dealer shall furnish or shall have furnidhie each purchaser of Notes for which it has aagethe Dealer a copy of the then-current
Private Placement Memorandum unless such purchasegreviously received a copy of the Private Plesse Memorandum as then in eff
The Private Placement Memorandum shall expresatg sat any person to whom Notes are offered shak an opportunity to ask questi
of, and receive information from, the Issuer arel Brealer



and shall provide the names, addresses and telephwnbers of the persons from whom information ngigg the Issuer may be obtained.

(9) The Issuer agrees, for the benefit of the Deatel each of the holders and prospective purchdsan time to time of the Notes that, if at
any time the Issuer shall not be subject to Sedt®or 15(d) of the Exchange Act, the Issuer withish, upon request and at its expense, to
the Dealer and to holders and prospective purchaseédotes information required by Rule 144A(d){gi{ compliance with Rule 144A(d).

(h) In the event that any Note offered or to bext by the Dealer would be ineligible for resalder Rule 144A, the Issuer shall
immediately notify the Dealer (by telephone, canfid in writing) of such fact and shall promptly paee and deliver to the Dealer an
amendment or supplement to the Private Placementdvendum describing the Notes that are ineligitle ,reason for such ineligibility and
any other relevant information relating thereto.

() The Issuer represents that it is not curreistiping commercial paper in the United States mankesliance upon the exemption provided
by Section 3(a)(3) of the Securities Act. The Isagrees that, if it shall issue commercial pajier éhe date hereof in reliance upon such
exemption (a) the proceeds from the sale of thedwill be segregated from the proceeds of theafaday such commercial paper by being
placed in a separate account; (b) the Issuer mgtitute appropriate corporate procedures to ertbatahe offers and sales of notes issued by
the Issuer pursuant to the Section 3(a)(3) exempatie not integrated with offerings and sales oieNdereunder; and (c) the Issuer will
comply with each of the requirements of Section(3jeof the Securities Act in selling commerciappaor other short-term debt securities
other than the Notes in the United States.

()) The Issuer hereby agrees that, not later tfadalys after the first sale of Notes as contemglbiethis Agreement, it will file with the SEC
a notice on Form D in accordance with Rule 503 utigke Securities Act and that it will thereaftde fsuch amendments to such notice as
503 may require.

1.7 The Issuer hereby represents and warrantgtDéhler, in connection with offers, sales andlessaf Notes, as follows:

(&) The Issuer hereby confirms to the Dealer tbat€pt as permitted by Section 1.6(i)) within thegeding six months neither the Issuer nor
any person other than the Dealer or the other deedéerred to in Section 1.2 hereof acting on Hedfahe Issuer has offered or sold any
Notes, or any substantially similar security of thguer (including, without limitation, medit-term notes issued by the Issuer), to, or solicited
offers to buy any such security from, any persdeothan the Dealer or the other dealers refeoédul t

Section 1.2 hereof. The Issuer also agrees thaefdras permitted by Section 1.6(i)), as long as\btes are being offered for sale by the
Dealer and the other dealers referred to in Sedtidereof as contemplated hereby and until at k& months after the offer of Notes
hereunder has been terminated, neither the Issumamy person other than the Dealer or the othaledereferred to in Section 1.2 hereof
(except as contemplated by Section 1.2 hereof)offdlr the Notes or any substantially similar s@guwf the Issuer for sale to, or solicit offe
to buy any such security from, any person othem tha Dealer or the other dealers referred to oti@e 1.2 hereof, it being understood that
such agreement is made with a view to bringingoffier and sale of the Notes within the exemptioovjted by

Section 4(2) of the Securities Act and Rule 508aheder and shall survive any termination of thiggement. The Issuer hereby represents
and warrants that it has not taken or omitted ite,tand



will not take or omit to take, any action that waluse the offering and sale of Notes hereundee totegrated with any other offering of
securities, whether such offering is made by tkads or some other party or parties.

(b) The Issuer represents and agrees that thequead the sale of the Notes are not currentlyeraptated to be used for the purpose of
buying, carrying or trading securities within theaning of Regulation T and the interpretationsegbeder by the Board of Governors of the
Federal Reserve System. In the event that therisitermines to use such proceeds for the purddseying, carrying or trading securities,
whether in connection with an acquisition of anott@mpany or otherwise, the Issuer shall give tkalbr at least five business days' prior
written notice to that effect. The Issuer shalbajs/e the Dealer prompt notice of the actual diaée it commences to purchase securities with
the proceeds of the Notes. Thereatfter, in the eantthe Dealer purchases Notes as principal ard dot resell such Notes on the day of
such purchase, to the extent necessary to comgiyReggulation T and the interpretations thereunitier Dealer will sell such Notes either (i)
only to offerees it reasonably believes to be Qiedlilnstitutional Buyers or to Qualified Institatial Buyers it reasonably believes are acting
for other Qualified Institutional Buyers, in eadse in accordance with Rule 144A or (ii) in a marwleich would not cause a violation of
Regulation T and the interpretations thereunder.

Section 2. Representations and Warranties of Issuer
The Issuer represents and warrants that:

2.1 The Issuer is a corporation duly organizedalidlly existing under the laws of the jurisdictiohits incorporation and has all the requi
power and authority to execute, deliver and perfisnobligations under the Notes, this Agreemeurt the Issuing and Paying Agent
Agreement.

2.2 This Agreement and the Issuing and Paying Aggnéement have been duly authorized, executedialinvered by the Issuer and
constitute legal, valid and binding obligationstted Issuer enforceable against the Issuer in aaooedwith their terms, subject to applicable
bankruptcy, insolvency and similar laws affectimgditors' rights generally, and subject, as to exfability, to general principles of equity
(regardless of whether enforcement is sought iroegeding in equity or at law).

2.3 The Notes have been duly authorized, and wémred as provided in the Issuing and Paying Aggnéément, and when the
consideration therefor is received by the Issudlb& duly and validly issued and will constituégyal, valid and binding obligations of the
Issuer enforceable against the Issuer in accordaitbeheir terms, subject to applicable bankruptagolvency and similar laws affecting
creditors' rights generally, and subject, as t@exability, to general principles of equity (redjass of whether enforcement is sought in a
proceeding in equity or at law).

2.4 The offer and sale of the Notes in the manoatemplated hereby do not require registratiorhefNotes under the Securities Act,
pursuant to the exemption from registration corgdim Section 4(2) thereof and Regulation D thedeunand no indenture in respect of the
Notes is required to be qualified under the Tradehture Act of 1939, as amend

2.5 The Notes will rank at least pari passu wittotiler unsecured and unsubordinated indebtedrid¢be tssuer.

2.6 Except as provided in Section 1.6(j) hereofcansent or action of, or filing or registrationtiyiany governmental or public regulatory
body or authority, including the SEC, is required t



authorize, or is otherwise required in connectiatiwhe execution, delivery or performance of, thgreement, the Notes or the Issuing and
Paying Agent Agreement, except as may be requiyegtidsecurities or Blue Sky laws of the variowest in connection with the offer and
sale of the Notes.

2.7 Neither the execution and delivery of this Agment and the Issuing and Paying Agent Agreementhe issuance of the Notes in
accordance with the Issuing and Paying Agent Agesgmmor the fulfillment of or compliance with tterms and provisions hereof or thereof
by the Issuer, will (i) result in the creation orposition of any mortgage, lien, charge or encumteaf any nature whatsoever upon any of
the properties or assets of the Issuer, or (iilat#oor result in a breach or a default under drtheterms of the Issuer's charter documents or
by-laws, any contract or instrument to which theuks is a party or by which it or its property @ubd, or any law or regulation, or any order,
writ, injunction or decree of any court or governmimstrumentality, to which the Issuer is subjgcby which it or its property is bound,
which breach or default would have a material aslvexffect on the condition (financial or otherwjsg)erations or business prospects of the
Issuer or the ability of the Issuer to performabdigations under this Agreement, the Notes orl$laing and Paying Agent Agreement.

2.8 There is no litigation or governmental procegdiending, or to the knowledge of the Issuer tierezd, against or affecting the Issuer or
any of its subsidiaries which would result in a enatl adverse change in the condition (financiabthierwise), operations or business
prospects of the Issuer or the ability of the Issagerform its obligations under this Agreeméhng Notes or the Issuing and Paying Agent
Agreement.

2.9 The Issuer is not an "investment company" withe meaning of the Investment Company Act of 1840amended.

2.10 Neither the Private Placement Memorandum®Qompany Information contains any untrue stateémiea material fact or omits to
state a material fact required to be stated theneirecessary to make the statements thereirghihdif the circumstances under which they
were made, not misleading.

2.11 Each (a) issuance of Notes by the Issuer hdezwand (b) amendment or supplement of the PrREeement Memorandum shall be
deemed a representation and warranty by the Issulke Dealer, as of the date thereof, that, betbre and after giving effect to such
issuance and after giving effect to such amendmestpplement, (i) the representations and waesaigiven by the Issuer set forth in this
Section 2 remain true and correct on and as of dathas if made on and as of such date, (ii)érctise of an issuance of Notes, the Notes
being issued on such date have been duly and yaislied and constitute legal, valid and bindintigaltions of the Issuer, enforceable
against the Issuer in accordance with their tesubject to applicable bankruptcy, insolvency amdilsrr laws affecting creditors' rights
generally and subject, as to enforceability, toegehprinciples of equity (regardless of whethefioetement is sought in a proceeding in
equity or at law) and (iii) in the case of an issteof Notes, since the date of the most recemateriPlacement Memorandum, there has been
no material adverse change in the condition (firedrar otherwise), operations or business prospafdise Issuer which has not been
disclosed to the Dealer in writing.

Section 3. Covenants and Agreements of Issuer.

The Issuer covenants and agrees that:



3.1. The Issuer will give the Dealer prompt nofjoat in any event prior to any subsequent issuaf®otes hereunder) of any amendmen
modification of or waiver with respect to, the Netar the Issuing and Paying Agent Agreement, inomd complete copy of any such
amendment, modification or waiver.

3.2. The Issuer shall, whenever there shall oceymaaterial change in the Issuer's condition (faalnor otherwise), operations or business
prospects or any development or occurrence inioeléb the Issuer that would be material to holdgrthe Notes or potential holders of the
Notes (including any downgrading or receipt of aoyice of intended or potential downgrading or aewiew for potential change in tl

rating accorded any of the Issuer's securitiesnyynationally recognized statistical rating orgaian which has published a rating of the
Notes), promptly, and in any event prior to anyssaguent issuance of Notes hereunder, notify théeDfay telephone, confirmed in writin
of such change, development or occurrence.

3.3. The Issuer shall from time to time furnistitie Dealer such information as the Dealer may restsly request, including, without
limitation, any press releases or material providgdhe Issuer to any national securities exchamgating agency, regarding

(i) the Issuer's operations and financial conditi@hthe due authorization and execution of thatéé and (iii) the Issuer's ability to pay the
Notes as they matur

3.4. The Issuer will take all such action as thalBemay reasonably request to ensure that eaehanffl each sale of the Notes will comply
with any applicable state Blue Sky laws; provideolvever, that the Issuer shall not be obligatefild@any general consent to service of
process or to qualify as a foreign corporationrig purisdiction in which it is not so qualified subject itself to taxation in respect of doing
business in any jurisdiction in which it is not etvise so subject.

3.5. The Issuer will not be in default of any &f ihaterial obligations hereunder, under the Notesder the Issuing and Paying Agent
Agreement, at any time that any of the Notes atstanding.

3.6. The Issuer shall not issue Notes hereunddrthatDealer shall have received (a) an opiniosainsel to the Issuer, addressed to the
Dealer, satisfactory in form and substance to tbal&r, (b) a copy of the executed Issuing and Baigent Agreement as then in effect, (c) a
copy of resolutions adopted by the Board of Dirextaf the Issuer, satisfactory in form and substgondhe Dealer and certified by the
Secretary or similar officer of the Issuer, authimg execution and delivery by the Issuer of thiggement, the Issuing and Paying Agent
Agreement and the Notes and consummation by tlhedss the transactions contemplated hereby arréblye(d) if required by the Dealer,
prior to the issuance of any book-entry Notes regméed by a master note registered in the nam& 6f @ its nominee, a copy of the
executed Letter of Representations among the Istheetssuing and Paying Agent and DTC and of #ezeted master note, (e) prior to the
issuance of any Notes in physical form, a copyughsform (unless attached to this Agreement otgbeing and Paying Agent Agreement)
and (f) such other certificates, letters and documas the Dealer shall have reasonably requested.

Section 4. Disclosure.

4.1. The Private Placement Memorandum and its ats{ether than the Dealer Information) shall ke ghble responsibility of the Issuer,
provided that prior to any distribution by the Devathe Dealer submits the Private Placement Mendorra to the Issuer for review, and the
Issuer approves of the Private Placement Memorandwmiting. The Private Placement Memorandum sbalfitain a statement
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expressly offering an opportunity for each prospegpurchaser to ask questions of, and receive enssirom, the Issuer concerning the
offering of Notes and to obtain relevant additioimébrmation which the Issuer possesses or canigcgithout unreasonable effort or
expense.

4.2. The Issuer agrees to promptly furnish the &elle Company Information as it becomes availatie. Issuer shall be deemed to have
furnished Company Information when such informatiais been posted on the Internet website of therlies and Exchange Commission
(http://www.sec.gov) or on its own Internet websitepreviously identified to the Dealer or if thedler or its affiliate shall have been
furnished such information pursuant to other canitral arrangements with the Issuer.

4.3. (a) The Issuer further agrees to notify thalBrepromptly upon the occurrence of any eventirejeao or affecting the Issuer that would
cause the Company Information then in existenéedioide an untrue statement of a material facbamhit to state a material fact necessary
in order to make the statements contained therelight of the circumstances under which theyraggle, not misleading.

(b) In the event that the Issuer gives the Deatica pursuant to Section 4.3(a) and the Dealéfie®the Issuer that it then has Notes it is
holding in inventory, the Issuer agrees promptlgupplement or amend the Private Placement Memorarst that the Private Placement
Memorandum, as amended or supplemented, shalbntdio an untrue statement of a material fact ot torstate a material fact necessar
order to make the statements therein, in lighhefdircumstances under which they were made, releading, and the Issuer shall make such
supplement or amendment available to the Dealer.

(c) In the event that (i) the Issuer gives the Benbtice pursuant to Section 4.3(a), (ii) the Bedbes not notify the Issuer that it is then
holding Notes in inventory and (iii) the Issuer okes not to promptly amend or supplement the Rrirktcement Memorandum in the
manner described in clause (b) above, then altisations and sales of Notes shall be suspendéidsuph time as the Issuer has so amended
or supplemented the Private Placement Memorandndmeade such amendment or supplement availabhetDealer.

(d) Without limiting the generality of Section 4a3( the Issuer shall review, amend and supplenhertivate Placement Memorandum on a
periodic basis, but no less than at least onceaiynto incorporate current financial informatiofithe Issuer to the extent necessary to er
that the information provided in the Private PlaesetrMemorandum is accurate and complete.

Section 5. Indemnification and Contribution.

5.1 The Issuer will indemnify and hold harmless frealer, each individual, corporation, partnershipst, association or other entity
controlling the Dealer, any affiliate of the Deatgrany such controlling entity and their respeztiirectors, officers, employees, partners,
incorporators, shareholders, servants, trusteesgacts (hereinafter the "Indemnitees") againstaanyall liabilities, penalties, suits, causes
of action, losses, damages, claims, costs and sgpdimcluding, without limitation, fees and distements of counsel) or judgments of
whatever kind or nature (each a "Claim"), impospdry incurred by or asserted against the Indemmaesing out of or based upon (i) any
allegation that the Private Placement Memoranduawviged that prior to any distribution by the Dealtke Dealer shall have submitted the
Private Placement Memorandum to the Issuer foemyvand the Issuer shall have approved of the Rrivlacement Memorandum in
writing), the Company Information or any informatiprovided by the Issuer to the Dealer includedfamy relevant time) or includes an
untrue statement of a material fact or omittedofesny relevant time) or omits to state any matdaiet necessary to make the statements
therein, in light of the circumstances under whiodly were made, not misleading or (ii) arising ofubr
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based upon the breach by the Issuer of any agrégooeenant or representation made in or purswathtis Agreement. This indemnification
shall not apply to the extent that the Claim arimatsof or is based upon Dealer Information ordhess negligence or willful misconduct of
the Dealer in the performance of, or the failurpéoform, its obligations under this Agreement.

5.2 Provisions relating to claims made for indeticaiion under this Section 5 are set forth on ExiBlto this Agreement.

5.3 In order to provide for just and equitable cifmition in circumstances in which the indemnifioatprovided for in this Section 5 is held
be unavailable or insufficient to hold harmless limdemnitees, although applicable in accordanck thi¢ terms of this

Section 5, the Issuer shall contribute to the agapeecosts incurred by the Dealer in connectioh aity Claim in the proportion of the
respective economic interests of the Issuer an®#dader; provided, however, that such contribubigrthe Issuer shall be in an amount such
that the aggregate costs incurred by the Dealeotexceed the aggregate of the commissions ascefa@ed by the Dealer hereunder with
respect to the issue or issues of Notes to which Sllaim relates. The respective economic inteisdl be calculated by reference to the
aggregate proceeds to the Issuer of the Notesddsereunder and the aggregate commissions aneédeesd by the Dealer hereunder.

Section 6. Definitions.

6.1 "Business Day" shall mean each Monday, Tuedf¥&gnesday, Thursday and Friday which is not acsheyrhich banking institutions in
New York are generally authorized or obligateddoy br executive order to clos

6.2 "Claim" shall have the meaning set forth intiec5.1.

6.3 "Company Information" at any given time sha#lan the Private Placement Memorandum together toitthe extent applicable,

(i) the Issuer's most recent report on Form 10kdfivith the SEC and each report on Form 10-Q KrfiBed by the Issuer with the SEC sin
the most recent Form 10-K, (i) the Issuer's mesent annual audited financial statements and iaéatim financial statement or report
prepared subsequent thereto, if not included m {i¢ above, (iii) the Issuer's other publicly dadie recent reports, including, but not limited
to, any publicly available filings or reports prded to its shareholders, (iv) any other informationlisclosure prepared pursuant to Section
4.3 hereof and (v) any information prepared or aped by the Issuer for dissemination to investergatential investors in the Notes.

6.4 "Dealer Information" shall mean material comieg the Dealer provided by the Dealer in writingpeessly for inclusion in the Private
Placement Memorandum.

6.5 "Exchange Act" shall mean the U.S. Securitieshange Act of 1934, as amended.

6.6 "Indemnitee" shall have the meaning set fortBéction 5.1.

6.7 "Institutional Accredited Investor" shall meam institutional investor that is an accreditedestor within the meaning of Rule 501 under
the Securities Act and that has such knowledgeeapdrience in financial and business matters thaicapable of evaluating and bearing the

economic risk of an investment in the Notes, initcigdbut not limited to, a bank, as defined in $#tB8(a)(2) of the Securities Act, or a
savings and loan association or



other institution, as defined in Section 3(a)(5)pAthe Securities Act, whether acting in its iridival or fiduciary capacity.

6.8 "Issuing and Paying Agent Agreement" shall ntbanssuing and paying agent agreement describédeocover page of this Agreement,
as amended by the letter agreement dated Janua?P@4 between the Issuer and the Issuing and @#&gent, and as such agreement may
be further amended or supplemented from time te.tim

6.9 "Issuing and Paying Agent" shall mean the pdetsignated as such on the cover page of this Awee as issuing and paying agent ul
the Issuing and Paying Agent Agreement, or anyeagmr thereto in accordance with the Issuing agch§#&gent Agreement.

6.10 "Non-bank fiduciary or agent" shall mean aifiéry or agent other than (a) a bank, as definegkiction 3(a)(2) of the Securities Act, or
(b) a savings and loan association, as defined in
Section 3(a)(5)(A) of the Securities Act.

6.11 "Private Placement Memorandum" shall mearrioffematerials prepared in accordance with Secti@including materials referred to
therein or incorporated by reference therein, y)grovided to purchasers and prospective purcbasfehe Notes, and shall include
amendments and supplements thereto which may panee from time to time in accordance with this @gment (other than any amendment
or supplement that has been completely supersgdadater amendment or supplement).

6.12 "Qualified Institutional Buyer" shall have tireeaning assigned to that term in Rule 144A undeiSecurities Act.
6.13 "Regulation D" shall mean Regulation D (R&62 et seq.) under the Securities Act.

6.14 "Rule 144A" shall mean Rule 144A under theuSiges Act.
6.15 "SEC" shall mean the U.S. Securities and Exgba

Commission.
6.16 "Securities Act" shall mean the U.S. Secugifiet of 1933, as amended.

6.17 "Sophisticated Individual Accredited Investshall mean an individual who (a) is an accreditegstor within the meaning of
Regulation D under the Securities Act and (b) basetis or her pre- existing relationship with thealer, is reasonably believed by the
Dealer to be a sophisticated investor (i) possgssilch knowledge and experience (or representedfioyiciary or agent possessing such
knowledge and experience) in financial and businestsers that he or she is capable of evaluatiddgoaaring the economic risk of an
investment in the Notes and (ii) having not lesntB5 million in investments (as defined, for puag® of this section, in Rule 2a51-1 under
the Investment Company Act of 1940, as amended).

Section 7. General

7.1 Unless otherwise expressly provided hereimatices under this Agreement to parties heretth baan writing and shall be effective
when received at the address of the respectivg pattforth in the Addendum to this Agreement.

7.2 This Agreement shall be governed by and coedtiu accordance with the laws of the State of Nenk, without regard to its conflict of
laws provisions.



7.3 EACH OF THE DEALER AND THE ISSUER WAIVES ITS BHT TO TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEING
WITH RESPECT TO THIS AGREEMENT OR THE TRANSACTIONSONTEMPLATED HEREBY.

7.4 This Agreement may be terminated, at any thgahe Issuer, upon one business day's prior natiseich effect to the Dealer, or by the
Dealer upon one business day's prior notice to sifelot to the Issuer. Any such termination, howeshall not affect the obligations of the
Issuer under Sections 5 and 7.3 hereof or the cEspeaepresentations, warranties, agreements neows, rights or responsibilities of the
parties made or arising prior to the terminationhis Agreement.

7.5 This Agreement is not assignable by eitherydaeteto without the written consent of the othantys provided, however, that the Dealer
may assign its rights and obligations under thiseggent to any affiliate of the Dealer.

7.6 This Agreement may be signed in any numbepohterparts, each of which shall be an originalhwhe same effect as if the signatures
thereto and hereto were upon the same instrument.

7.7 This Agreement is for the exclusive benefithef parties hereto, and their respective perms#itetessors and assigns hereunder, and shal
not be deemed to give any legal or equitable rigimedy or claim to any other person whatsoever.

7.8 The Issuer acknowledges and agrees that (putehase and sale of the Notes pursuant to thisehgent is an arm's-length commercial
transaction between the Issuer, on the one haddhaDealer, on the other, (ii) in connection #dwdth and with the process leading to such
transaction the Dealer is acting solely as a ppaicind not the agent or fiduciary of the Issu@j,the Dealer has not assumed an advisory or
fiduciary responsibility in favor of the Issuer titespect to the offering contemplated hereby eptiocess leading thereto (irrespective of
whether the Dealer has advised or is currentlysangithe Issuer on other matters) or any othegabbn to the Issuer except the obligations
expressly set forth in this Agreement and

(iv) the Issuer has consulted its own legal andrfoial advisors to the extent it deemed appropridie Issuer agrees that it will not claim t
the Dealer has rendered advisory services of atwanar respect, or owes a fiduciary or similarydiatthe Issuer, in connection with such
transaction or the process leading thereto.

7.9 In the case of any agreement by a Dealer tthase a Note hereunder (other than as agent) whiefides for a settlement date that is
three Business Days or more after the date of agodement, the obligation of the Dealer to purchiaséNote under such agreement shall be
subject to the following conditions:

(a) the representations and warranties given bystheer set forth above in Section 2 shall be &ngk correct on and as of the settlement date
as if made on and as of such date, and the Iskaéithave performed all of its obligations hereunibebe performed as of such date,

(b) since the date of the most recent Private Rlaoé Memorandum, there shall have been no matetisdrse change in the condition
(financial or otherwise), operations or businesspects of the Issuer (whether occurring beforafter such agreement was entered into)
which was not disclosed to the Dealer in writingppto the time such agreement was entered into,

(c) the Issuer shall not be in default of any sfabligations hereunder, under the Notes or urdelssuing and Paying Agent Agreement.
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(d) on or after the date of such agreement theal sbt have occurred any of the following: (i)@spension or material limitation in trading
securities generally on the New York Stock Exchaftige "NYSE"); (ii) a suspension or material lintitan in trading in the Issuer's securities
on the NYSE; (iii) a general moratorium on commalrbianking activities declared by either Federallew York State authorities or a
material disruption in commercial banking or setiesi settlement or clearance services in the Urgitatkes; (iv) the outbreak or escalation of
hostilities involving the United States or the deation by the United States of a national emergenevar or (v) the occurrence of any other
calamity or crisis or any change in financial, podl or economic conditions in the United Stateglsewhere, if the effect of any such event
specified in clause (iv) or

(v) in the judgment of the Dealer makes it impreaile or inadvisable to proceed with the offeringhe delivery of the Note on the terms .
in the manner contemplated in the Private Placeienmtorandum,

(e) on or after the date of such agreement, (dawngrading shall have occurred in the rating adedithe Issuer's debt securities by any
nationally recognized statistical rating organiaatand (ii) no such organization shall have puplarinounced that it has under surveillanc
review, with possible negative implications, itsimg of any of the Issuer's debt securities.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the date aadfiyst written above.

NIKE, Inc., as Issue

Robert W. Woodruff Vice President and Treasurer

Michael Riley Director of Capital Markets
Wells Fargo Brokerage Services, LLC, as Dealer

By: Name:

Title:



Addendum
The following additional clauses shall apply to &kgreement and be deemed a part thereof.

1. The other dealers referred to in clause (b)eatiSn 1.2 of the Agreement are Goldman, Sachs &@d Merrill Lynch Money Markets Ir
and Merrill Lynch, Pierce, Fenner & Smith Incorpech

2. The addresses of the respective parties forogespof notices under Section 7.1 are as follows:

For the Issuer:

Address: Treasury Department
One Bowerman Drive
Beaverton, OR 97005-6453

Attention: Treasurer

Telephone number: 503-532-2103

Fax number: 503-532-2616

For the Dealer:

Address: Money Markets Trading
608 Second Avenue South
MAC N9303-105
Minneapolis, Minnesota 55479
Attention: Joseph W. Glenn
Telephone number: (612) 667-3774
Fax number: (612) 667-4744



Exhibit A Form of Legend for Private Placement Mearalum and Notes

THE NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURES ACT OF 1933, AS AMENDED (THE "ACT"), OR ANY
OTHER APPLICABLE SECURITIES LAW, AND OFFERS AND SALS THEREOF MAY BE MADE ONLY IN COMPLIANCE WITH
AN APPLICABLE EXEMPTION FROM THE REGISTRATION REQEREMENTS OF THE ACT AND ANY APPLICABLE STATE
SECURITIES LAWS. BY ITS ACCEPTANCE OF A NOTE, THEURCHASER WILL BE DEEMED TO REPRESENT THAT (I) IT H&\
BEEN AFFORDED AN OPPORTUNITY TO INVESTIGATE MATTERRELATING TO THE ISSUER AND THE NOTES,

(I) IT IS NOT ACQUIRING SUCH NOTE WITH A VIEW TO AlY DISTRIBUTION THEREOF AND (lll) IT IS EITHER (A){) AN
INSTITUTIONAL INVESTOR OR SOPHISTICATED INDIVIDUALINVESTOR THAT IS AN ACCREDITED INVESTOR WITHIN THE
MEANING OF RULE 501(a) UNDER THE ACT AND WHICH, INHE CASE OF AN INDIVIDUAL, (i) POSSESSES SUCH
KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESSMATTERS THAT HE OR SHE IS CAPABLE OF EVALUATING
AND BEARING THE ECONOMIC RISK OF AN INVESTMENT IN HE NOTES AND (i) HAS NOT LESS THAN $5 MILLION IN
INVESTMENTS (AN "INSTITUTIONAL ACCREDITED INVESTOR"OR "SOPHISTICATED INDIVIDUAL ACCREDITED
INVESTOR", RESPECTIVELY) AND (2)(i)) PURCHASING NOTEFOR ITS OWN ACCOUNT, (ii) A BANK (AS DEFINED IN
SECTION 3(a)(2) OF THE ACT) OR A SAVINGS AND LOAN®SOCIATION OR OTHER INSTITUTION (AS DEFINED IN SEGON
3(a)(5)(A) OF THE ACT) ACTING IN ITS INDIVIDUAL ORFIDUCIARY CAPACITY OR (jii) A FIDUCIARY OR AGENT (OTHER
THAN A U.S. BANK OR SAVINGS AND LOAN ASSOCIATION) PRCHASING NOTES FOR ONE OR MORE ACCOUNTS EACH OF
WHICH ACCOUNTS IS SUCH AN INSTITUTIONAL ACCREDITEDNVESTOR OR SOPHISTICATED INDIVIDUAL ACCREDITED
INVESTOR; OR (B) A QUALIFIED INSTITUTIONAL BUYER (QIB") WITHIN THE MEANING OF RULE 144A UNDER THE ACT
THAT IS ACQUIRING NOTES FOR ITS OWN ACCOUNT OR FOBNE OR MORE ACCOUNTS, EACH OF WHICH ACCOUNTS IS
QIB; AND THE PURCHASER ACKNOWLEDGES THAT IT IS AWAR THAT THE SELLER MAY RELY UPON THE EXEMPTION
FROM THE REGISTRATION PROVISIONS OF SECTION 5 OF EACT PROVIDED BY RULE 144A. BY ITS ACCEPTANCE OF A
NOTE, THE PURCHASER THEREOF SHALL ALSO BE DEEMED TABREE THAT ANY RESALE OR OTHER TRANSFE
THEREOF WILL BE MADE ONLY (A) IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE ACT, EITHER (1) TO
THE ISSUER OR TO A PLACEMENT AGENT DESIGNATED BY TEISSUER AS A PLACEMENT AGENT FOR THE NOTES
(COLLECTIVELY, THE "PLACEMENT AGENTS"), NONE OF WHEH SHALL HAVE ANY OBLIGATION TO ACQUIRE SUCH
NOTE, (2) THROUGH A PLACEMENT AGENT TO AN INSTITUTONAL ACCREDITED INVESTOR, SOPHISTICATEI

INDIVIDUAL ACCREDITED INVESTOR OR A QIB, OR (3) TOA QIB IN A TRANSACTION THAT MEETS THE REQUIREMENTS
OF RULE 144A AND (B) IN MINIMUM AMOUNTS OF $250,00(



Exhibit B
Further Provisions Relating to Indemnification

(a) The Issuer agrees to reimburse each Indemfoited! expenses (including reasonable fees anoudiements of internal and external
counsel) as they are incurred by it in connectidth wvestigating or defending any loss, claim, @, liability or action in respect of which
indemnification may be sought under

Section 5 of the Agreement (whether or not it gty to any such proceedings) provided, howebet, if it is found in any such action,
proceeding or investigation that any loss, claiamege or liability of an Indemnitee has resultedrfithe Dealer Information or the gross
negligence or willful misconduct of the Indemniiagerforming the services that are the subjethisf Agreement, the Indemnitee shall re
such portion of the reimbursed amounts that ishatible to expenses incurred in relation to theoaomission of the Indemnitee which is
subject of such finding.

(b) Promptly after receipt by an Indemnitee of cetbf the existence of a Claim, such Indemniteg i claim in respect thereof is to be
made against the Issuer, notify the Issuer in mgitf the existence thereof; provided that (i) dh@ssion so to notify the Issuer will not
relieve the Issuer from any liability which it magve hereunder unless and except to the exteit iitad otherwise learn of such Claim and
such failure results in the forfeiture by the Igsofesubstantial rights and defenses, and

(i) the omission so to notify the Issuer will mretieve it from liability which it may have to andemnitee otherwise than on account of this
indemnity agreement. In case any such Claim is ragd@st any Indemnitee and it notifies the Issdi¢he existence thereof, the Issuer will
be entitled to participate therein, and to the mixtleat it may elect by written notice deliveredtfte Indemnitee, to assume the control and
defense thereof, with counsel reasonably satisfattosuch Indemnitee; provided that if the defertdan any such Claim include both the
Indemnitee and the Issuer, and the Indemnitee bha# concluded that there may be legal defensekahble to it which are materially
different from or additional to those availablehe Issuer, the Issuer shall not have the righirect the defense of such Claim on behalf of
such Indemnitee, and the Indemnitee shall haveghéto select separate counsel to assert sueth diefenses on behalf of such Indemnitee.
Upon receipt of notice from the Issuer to such mditee of the Issuer's election so to assume tfensde of such Claim and approval by the
Indemnitee of counsel, the Issuer will not be katad such Indemnitee for expenses incurred thenebyt the Indemnitee in connection with
the defense thereof (other than reasonable costsestigation) unless (i) the Indemnitee shalldhamployed separate counsel in connection
with the assertion of legal defenses in accordantethe proviso to the next preceding sentencediihg understood, however, that the Issuer
shall not be liable for the expenses of more thaseparate counsel (in addition to any local celunshe jurisdiction in which any Claim is
brought), approved by the Dealer, representindrtiemnitee who is party to such Claim), (ii) theuer shall not have employed counsel
reasonably satisfactory to the Indemnitee to repviethe Indemnitee within a reasonable time aft¢ica of existence of the Claim or (iii) the
Issuer has authorized in writing the employmertainsel for the Indemnitee. The indemnity, reimborent and contribution obligations of
the Issuer hereunder shall be in addition to ahgmliability the Issuer may otherwise have to mteimnitee and shall be binding upon and
inure to the benefit of any successors, assighis Ard personal representatives of the Issueaagdndemnitee. The Issuer agrees that
without the Dealer's prior written consent (whittak not be unreasonably withheld), it will nottbetcompromise or consent to the entry of
any judgment in any Claim in respect of which inaénation may be sought under the indemnificatiwavision of the Agreement (whether
or not the Dealer or any other Indemnitee is anaair potential party to such Claim), unless ssettliement, compromise or consent (i)
includes an unconditional release of each Inderariitam all liability arising out of such Claim ai@) does not include a statement as to ¢
admission of fault, culpability or failure to ably or on behalf of any Indemnite



Exhibit C
Statement of Terms for Interest - Bearing CommeéRagper Notes of NIKE, Inc.

THE PROVISIONS SET FORTH BELOW ARE QUALIFIED TO THEXTENT APPLICABLE BY THE TRANSACTION SPECIFIC
[PRICING] [PRIVATE PLACEMENT MEMORANDUM] SUPPLEMENT(THE "SUPPLEMENT") (IF ANY) SENT TO EACH
PURCHASER AT THE TIME OF THE TRANSACTION.

1. General. (a) The obligations of the Issuer tictvithese terms apply (each a "Note") are represeny one or more Master Notes (each, a
"Master Note") issued in the name of (or of a nageifor) The Depository Trust Company ("DTC"), whidiaster Note includes the terms
and provisions for the Issuer's Interest-Bearingh@ercial Paper Notes that are set forth in thiseStant of Terms, since this Statement of
Terms constitutes an integral part of the UndegyRecords as defined and referred to in the Maybée.

(b) "Business Day" means any day other than a &ayusr Sunday that is neither a legal holiday ndayon which banking institutions are
authorized or required by law, executive orderegiutation to be closed in New York City and, wigspect to LIBOR Notes (as defined
below) is also a London Business Day. "London BessnDay" means, a day, other than a Saturday aa$uon which dealings in deposits
in U.S. dollars are transacted in the London irdakomarket.

2. Interest. (a) Each Note will bear interest fiked rate (a "Fixed Rate Note") or at a floatirder (a "Floating Rate Note").

(b) The Supplement sent to each holder of such Watelescribe the following terms: (i) whether sulote is a Fixed Rate Note or a
Floating Rate Note and whether such Note is ani@igssue Discount Note (as defined below); (i tlate on which such Note will be
issued (the "Issue Date"); (iii) the Stated Magubtate (as defined below); (iv) if such Note isiadd Rate Note, the rate per annum at which
such Note will bear interest, if any, and the lagtPayment Dates; (v) if such Note is a FloatiateRNote, the Base Rate, the Index Maturity,
the Interest Reset Dates, the Interest Paymensaik the Spread and/or Spread Multiplier, if allyas defined below), and any other terms
relating to the particular method of calculating thterest rate for such Note; and (vi) any otkems applicable specifically to such Note.
"Original Issue Discount Note" means a Note whiel b stated redemption price at the Stated MatDdtg that exceeds its Issue Price by
more than a specified de minimis amount and whiehSupplement indicates will be an "Original IsBuscount Note".

(c) Each Fixed Rate Note will bear interest froml#tsue Date at the rate per annum specified iStpplement until the principal amount
thereof is paid or made available for payment.regeon each Fixed Rate Note will be payable ordttes specified in the Supplement (each
an "Interest Payment Date" for a Fixed Rate Nobe)) @n the Maturity Date (as defined below). IntemsFixed Rate Notes will be computed
on the basis of a 360-day year of twelve 30-daythmn

If any Interest Payment Date or the Maturity Déta &ixed Rate Note falls on a day that is not aiBess Day, the required payment of
principal, premium, if any, and/or interest will payable on the next succeeding Business Day, ardiditional interest will accrue in resg

of the payment made on that next succeeding BusiDayg.

(d) The interest rate on each Floating Rate Nate#&gch Interest Reset Period (as defined below)willetermined by reference to an interest
rate basis (a "Base Rate") plus or minus a numbleasis points (one basis point equals boadredth of a percentage point) (the "Spread
any, and/or multiplied by a certain percentage (B@read Multiplier"), if any, until the princip#hereof is paid or made available for
payment. The Supplement will designate which offtlewing Base Rates is applicable to the reldkghting Rate Note:

(a) the CD Rate (a "CD Rate Note"), (b) the Comra¢iaper Rate (a "Commercial Paper Rate Note)'Yh@ Federal Funds Rate (a "Federal
Funds Rate Note"), (d) LIBOR (a "LIBOR Note"), tae Prime Rate (a "Prime Rate Note"), (f) the Tupa®RRate (a "Treasury Rate Note") or
(9) such other Base Rate as may be specified im Supplement. The rate of interest on each Flo&iaig Note will be reset daily, weekly,
monthly, quarterly or semi-annually (the "InterBstset Period"). The date or dates on which intevélsbe reset (each an "Interest Reset
Date") will be, unless otherwise specified in theopflement, in the case of Floating Rate Notes wiesket daily, each Business Day, in the
case of Floating Rate Notes (other than Treasuty Rates) that reset weekly, the Wednesday of eeelk; in the case of Treasury Rate
Notes that reset weekly, the Tuesday of each windgke case of Floating Rate Notes that reset niyrtte third Wednesday of each mor

in the case of Floating Rate Notes that reset gugrthe third Wednesday of March, June, SepterabdrDecember; and in the case of
Floating Rate Notes that reset semiannually, thid Wednesday of the two months specified in thpement. If any Interest Reset Date for
any Floating Rate Note is not a Business Day, sutenest Reset Date will be postponed to the nayttHat is a Business Day, except that in
the case of a LIBOR Note, if such Business Dawn ihé next succeeding calendar month, such IntBestt Date shall be the immediately
preceding Business Day. Interest on each Floatatg Rote will be payable monthly, quarterly or senmually (the "Interest Payment
Period") and on the Maturity Date. Unless othervgigecified in the Supplement, and except as praviddow, the date or dates on which
interest will be payable (each an "Interest Paynbaie" for a Floating Rate Note) will be, in theseaf Floating Rate Notes with a monthly
Interest Payment Period, on the third Wednesdaaoh month; in the case of Floating Rate Notes avifnarterly Interest Payment Period,
on the third Wednesday of March, June, SeptemlgtDatember; and in the case of Floating Rate Neoiibsa semiannual Interest Payment
Period, on the third Wednesday of the two montlified in the Supplement. In addition, the Matuftate will also be an Interest Payment
Date.

If any Interest Payment Date for any Floating Réd¢e (other than an Interest Payment Date occuoimthe Maturity Date) would otherwise
be a day that is not a Business Day, such Int@a@gnent Date shall be postponed to the next daystkaBusiness Day, except that in the
case of a LIBOR Note, if such Business Day is mrikxt succeeding calendar month, such Interesh&atyDate shall be the immediately
preceding Business Day. If the Maturity Date ofl@afing Rate Note falls on a day that is not a Bess Day, the payment of principal and
interest will be made on the next succeeding Bssifi'y, and no interest on such payment shall adorithe period from and after such
maturity.



Interest payments on each Interest Payment Datéldating Rate Notes will include accrued intefesin and including the Issue Date or
from and including the last date in respect of Whitterest has been paid, as the case may bayttexbluding, such Interest Payment Date.
On the Maturity Date, the interest payable on afihy Rate Note will include interest accrued tat, éxcluding, the Maturity Date. Accrued
interest will be calculated by multiplying the pripal amount of a Floating Rate Note by an accintatest factor. This accrued interest fa
will be computed by adding the interest factorgukted for each day in the period for which acdrinterest is being calculated. The interest
factor (expressed as a decimal) for each such dagencomputed by dividing the interest rate apalile to such day by 360, in the cases
where the Base Rate is the CD Rate, Commercialrfgte, Federal Funds Rate, LIBOR or Prime Ratbydhe actual number of days in
the year, in the case where the Base Rate is #esiliry Rate. The interest rate in effect on eaghwilabe

(i) if such day is an Interest Reset Date, ther@gerate with respect to the Interest Determimalate (as defined below) pertaining to such
Interest Reset Date, or (ii) if such day is notraterest Reset Date, the interest rate with redpettie Interest Determination Date pertainin
the next preceding Interest Reset Date, subjegithier case to any adjustment by a Spread andpread Multiplier.

The "Interest Determination Date" where the Baste Rathe CD Rate or the Commercial Paper Ratebeithe second Business Day next
preceding an Interest Reset Date. The Interestridétation Date where the Base Rate is the Federad$ Rate or the Prime Rate will be the
Business Day next preceding an Interest Reset DhtInterest Determination Date where the Base RdtIBOR will be the second

London Business Day next preceding an InteresttHzete. The Interest Determination Date where thseBRate is the Treasury Rate will be
the day of the week in which such Interest Resé¢ Eals when Treasury Bills are normally auction@€ceasury Bills are normally sold at
auction on Monday of each week, unless that daylégal holiday, in which case the auction is leidhe following Tuesday or the precec
Friday. If an auction is so held on the precedirigdy, such Friday will be the Interest DeterminatDate pertaining to the Interest Reset
Date occurring in the next succeeding week.

The "Index Maturity" is the period to maturity d¢fet instrument or obligation from which the applieaBase Rate is calculated.

The "Calculation Date," where applicable, shalthee earlier of (i) the tenth calendar day followthg applicable Interest Determination Date
or (ii) the Business Day preceding the applicahterest Payment Date or Maturity Date.

All times referred to herein reflect New York Ciiyne, unless otherwise specified.

The Issuer shall specify in writing to the Issuangd Paying Agent which party will be the calculatagent (the "Calculation Agent") with
respect to the Floating Rate Notes. The Calculagigent will provide the interest rate then in effaad, if determined, the interest rate which
will become effective on the next Interest Reseteleth respect to such Floating Rate Note to fiseihg and Paying Agent as soon as the
interest rate with respect to such Floating RateeNias been determined and as soon as practidedl@ay change in such interest rate.

All percentages resulting from any calculation ¢oefing Rate Notes will be rounded to the nearastlmundred-thousandth of a percentage
point, with five-one millionths of a percentage maiounded upwards. For example, 9.876545% (or7.6985) would be rounded to
9.87655% (or .0987655). All dollar amounts usedrimesulting from any calculation on Floating Riltiges will be rounded, in the case of
U.S. dollars, to the nearest cent or, in the césefareign currency, to the nearest unit (with -braéf cent or unit being rounded upwards).

CD Rate Notes

"CD Rate" means the rate on any Interest Deterioin@ate for negotiable certificates of depositingwthe Index Maturity as published by
the Board of Governors of the Federal Reserve 8yéfee "FRB") in "Statistical Release H.15(519)le8ted Interest Rates" or any successor
publication of the FRB ("H.15(519)") under the hiead'CDs (Secondary Market)".

If the above rate is not published in H.15(519B830 p.m. on the Calculation Date, the CD Rate élthe rate on such Interest
Determination Date set forth in the daily updatéidf5(519), available through the world wide websif the FRB at
http://www.federalreserve.gov/releases/h15/Updateny successor site or publication or other ratzgl electronic source used for the
purpose of displaying the applicable rate ("H.1%5lYDdpdate™) under the caption "CDs (Secondary MYk

If such rate is not published in either H.15(518Hal5 Daily Update by 3:00 p.m. on the Calculatidate, the Calculation Agent will
determine the CD Rate to be the arithmetic meahefecondary market offered rates as of 10:00@such Interest Determination Date of
three leading nonbank dealersl in negotiable WbBardcertificates of deposit in New York City seled by the Calculation Agent for
negotiable U.S. dollar certificates of deposit afjon United States money center banks of the higtreslit standing in the market for
negotiable certificates of deposit with a remainingturity closest to the Index Maturity in the demoation of $5,000,000.

If the dealers selected by the Calculation Ageetrant quoting as set forth above, the CD Rateraitain the CD Rate then in effect on such
Interest Determination Date.

Commercial Paper Rate Notes

"Commercial Paper Rate" means the Money MarketdY(iehlculated as described below) of the rate gniatierest Determination Date for
commercial paper having the Index Maturity, as @iigld in H.15(519) under the heading "CommercialePdNonfinancial”.

If the above rate is not published in H.15(519830 p.m. on the Calculation Date, then the ComrakRaper Rate will be the Moni



Market Yield of the rate on such Interest DeterrtioraDate for commercial paper of the Index Matugs published in H.15 Daily Update
under the heading "Commercial Paper-Nonfinancial".

If by 3:00 p.m. on such Calculation Date such ratot published in either H.15(519) or H.15 Dailgdate, then the Calculation Agent will
determine the Commercial Paper Rate to be the MMarket Yield of the arithmetic mean of the offermades as of 11:00 a.m. on such
Interest Determination Date of three leading desadéiJ.S. dollar commercial paper in New York Giglected by the Calculation Agent for
commercial paper of the Index Maturity placed foritadustrial issuer whose bond rating is "AA," be tequivalent, from a nationally
recognized statistical rating organization.

If the dealers selected by the Calculation Ageatrant quoting as mentioned above, the CommercigdPRate with respect to such Interest
Determination Date will remain the Commercial PaRate then in effect on such Interest Determinabate.

"Money Market Yield" will be a yield calculated atcordance with the following formula:

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

1 Such nonblank dealers referred to in this StatemieTerms may include affiliates of the Dea



where "D" refers to the applicable per annum rateebmmercial paper quoted on a bank discount laasisxpressed as a decimal and "M"
refers to the actual number of days in the intguesibd for which interest is being calculated.

Federal Funds Rate Notes

"Federal Funds Rate" means the rate on any IntBetstrmination Date for federal funds as publisimeld.15(519) under the heading
"Federal Funds (Effective)" and displayed on MoimeyITelerate (or any successor service) on pagédr2dhy other page as may replace the
specified page on that service) ("Telerate Pagé)120

If the above rate does not appear on Telerate P2@er is not so published by 3:00 p.m. on the @aton Date, the Federal Funds Rate will
be the rate on such Interest Determination Dajmibished in H.15 Daily Update under the headingd&#ral Funds/(Effective)".

If such rate is not published as described abov&®@y p.m. on the Calculation Date, the Calculat\gent will determine the Federal Funds
Rate to be the arithmetic mean of the rates fotakietransaction in overnight U.S. dollar feddualds arranged by each of three leading
brokers of Federal Funds transactions in New Ydti €=lected by the Calculation Agent prior to 98f. on such Interest Determination
Date.

If the brokers selected by the Calculation Agertrast quoting as mentioned above, the Federal Featswill remain the Federal Funds
Rate then in effect on such Interest DeterminaDate.

LIBOR Notes

The London Interbank offered rate ("LIBOR") mean#h respect to any Interest Determination Date,rtite for deposits in U.S. dollars
having the Index Maturity that appears on the Destigd LIBOR Page as of 11:00 a.m., London timesumh Interest Determination Date.

If no rate appears, LIBOR will be determined on ltlasis of the rates at approximately 11:00 a.nrmdoa time, on such Interest
Determination Date at which deposits in U.S. dsliare offered to prime banks in the London inteklbraarket by four major banks in such
market selected by the Calculation Agent for a tegual to the Index Maturity and in principal ambequal to an amount that in the
Calculation Agent's judgment is representativeafgingle transaction in U.S. dollars in such mastetuch time (a "Representative Amour
The Calculation Agent will request the principalidmn office of each of such banks to provide a g of its rate. If at least two such
guotations are provided, LIBOR will be the arithinehean of such quotations. If fewer than two qtiotes are provided, LIBOR for such
interest period will be the arithmetic mean of thes quoted at approximately 11:00 a.m., in Newk)ity, on such Interest Determination
Date by three major banks in New York City, selddig the Calculation Agent, for loans in U.S. ddléo leading European banks, for a t
equal to the Index Maturity and in a Representatir®unt; provided, however, that if fewer than thimanks so selected by the Calculation
Agent are providing such quotations, the then ExggtIBOR rate will remain in effect for such Ine=st Payment Period.

"Designated LIBOR Page" means the display desigraggpage "3750" on Moneyline Telerate (or suckropage as may replace the 3750
page on that service or such other service or@Es\as may be nominated



the British Bankers' Association for the purposkdisplaying London interbank offered rates for UdSllar deposits).
Prime Rate Notes
"Prime Rate" means the rate on any Interest Detetioin Date as published in H.15(519) under thelimgg'Bank Prime Loan".

If the above rate is not published in H.15(519ppto 3:00 p.m. on the Calculation Date, then thm® Rate will be the rate on such Interest
Determination Date as published in H.15 Daily Updapposite the caption "Bank Prime Loan".

If the rate is not published prior to 3:00 p.m.tba Calculation Date in either H.15(519) or H.15fpblpdate, then the Calculation Agent w
determine the Prime Rate to be the arithmetic noédime rates of interest publicly announced by dzanfik that appears on the Reuters Screer
US PRIME1 Page (as defined below) as such banik'eepate or base lending rate as of 11:00 a.mthaninterest Determination Date.

If fewer than four such rates referred to abovesarpublished by 3:00 p.m. on the Calculation Dgte Calculation Agent will determine the
Prime Rate to be the arithmetic mean of the priatesror base lending rates quoted on the badie @dtual number of days in the year
divided by 360 as of the close of business on $uieliest Determination Date by three major banksew York City selected by the
Calculation Agent.

If the banks selected are not quoting as mentiabede, the Prime Rate will remain the Prime Rateffiect on such Interest Determination
Date.

"Reuters Screen US PRIME1 Page" means the disglsigmhted as page "US PRIME1" on the Reuters Mokltmey Rates Service (or st
other page as may replace the US PRIMEL page oséhéce for the purpose of displaying prime ratebase lending rates of major United
States banks).

Treasury Rate Notes
"Treasury Rate" means:

(1) the rate from the auction held on the InteBestiermination Date (the "Auction") of direct obltgmns of the United States ("Treasury
Bills") having the Index Maturity specified in ti&upplement under the caption "INVESTMENT RATE" b tisplay on Moneyline Telere
(or any successor service) on page 56 (or any ptige as may replace that page on that service)efdte Page 56") or page 57 (or any o
page as may replace that page on that servicelefafe Page 57"), or

(2) if the rate referred to in clause (1) is nopsiblished by 3:00
p.m. on the related Calculation Date, the Bond ®ajent Yield (as defined below) of the rate for &pplicable Treasury Bills as published in
H.15 Daily Update, under the caption "U.S. Governtri&ecurities/Treasury Bills/Auction High", or

(3) if the rate referred to in clause (2) is nopsiblished by 3:00
p.m. on the related Calculation Date, the Bond ®#ajent Yield of the auction rate of the applicabteasury Bills as announced by the Uni
States Department of the Treasury, or

(4) if the rate referred to in clause (3) is noasmounced by the United States Department of thaslry, or if the Auction is not held, the
Bond Equivalent Yield of the rate on the particutaerest Determination Date of the applicable $teg Bills as published in H.15(519)
under the caption "U.S. Government Securities/TingeBills/Secondary Market", or

(5) if the rate referred to in clause (4) not sbljghed by 3:00 p.m. on the related CalculationeDtte rate on the particular Interest
Determination Date of the applicable Treasury Bikkspublished in H.15 Daily Update, under the captlU.S. Government
Securities/Treasury Bills/Secondary Market", or

(6) if the rate referred to in clause (5) is nopsiblished by 3:00

p.m. on the related Calculation Date, the rateherpiarticular Interest Determination Date calculdig the Calculation Agent as the Bond
Equivalent Yield of the arithmetic mean of the setary market bid rates, as of approximately 3:30.@n that Interest Determination Date,
of three primary United States government securifigalers selected by the Calculation Agent, feridbue of Treasury Bills with a remaini
maturity closest to the Index Maturity specifiedie Supplement, or

(7) if the dealers so selected by the Calculatige® are not quoting as mentioned in clause (8)Tteasury Rate in effect on the particular
Interest Determination Date.

"Bond Equivalent Yield" means a yield (expressed ggrcentage) calculated in accordance with thafimg formula:

D x N
Bond Equivalent Yield = x 1




360 - (D x M)

where "D" refers to the applicable per annum ratelfeasury Bills quoted on a bank discount bastsexpressed as a decimal, "N" refers to
365 or 366, as the case may be, and "M" referisg@ttual number of days in the applicable IntdRestet Period.

3. Final Maturity. The Stated Maturity Date for adgte will be the date so specified in the Suppletnehich shall be no later than 364 days
from the date of issuance. On its Stated MaturdgeDor any date prior to the Stated Maturity Dmatevhich the particular Note becomes due
and payable by the declaration of acceleratiorh) sach date being referred to as a Maturity Date principal amount of each Note, together
with accrued and unpaid interest thereon, willraemediately due and payable.

4. Events of Default. The occurrence of any offthiewing shall constitute an "Event of Default"tirespect to a Note: (i) default in any
payment of principal of or interest on such Notelliding on a redemption thereof); (ii) the Issmakes any compromise arrangement with
its creditors generally including the entering iatty form of moratorium with its creditors geneyalliii) a court having jurisdiction shall en

a decree or order for relief in respect of the éssn an involuntary case under any applicable hastky, insolvency or other similar law now
or hereafter in effect, or there shall be appoirtedceiver, administrator, liquidator, custodi@astee or sequestrator (or similar officer) with
respect to the whole or substantially the wholthefassets of the Issuer and any such decree,@ardepointment is not removed, discharged
or withdrawn within 60 days thereafter; or (iv) ssuer shall commence a voluntary case under ppijcable bankruptcy, insolvency or
other similar law now or hereafter in effect, onsent to the entry of an order for relief in analuntary case under any such law, or consent
to the appointment of or taking possession by aivec, administrator, liquidator, assignee, custadirustee or sequestrator (or similar
official), with respect to the whole or substaridhe whole of the assets of the Issuer or makegameral assignment for the benefit of
creditors. Upon the occurrence of an Event of Digféhe principal of each obligation evidenced bigls Note (together with interest accrued
and unpaid thereon) shall become, without any aaticdemand, immediately due and payable.2

5. Obligation Absolute. No provision of the Issuiaigd Paying Agent Agreement under which the Natesssued shall alter or impair the
obligation of the Issuer, which is absolute andaniitional, to pay the principal of and interesteath Note at the times, place and rate, and
in the coin or currency, herein prescribed.

6. Supplement. Any term contained in the Supplemball supercede any conflicting term containecimer

2 Unlike single payment notes, where a defauliearanly at the stated maturity, interest-bearingsiith multiple payment dates should
contain a default provision permitting acceleratidnhe maturity if the Issuer defaults on an iagtipayment.



EXHIBIT 12.1

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

Nine Months Ended
February 28,
2007 2006
(in mill ions)
Net income $1,053.6 $1,059.2
Income taxes 487.5 571.2
Income before income taxes 15411 1,630.4
Add fixed charges
Interest expense (A) 44.1 36.3
Interest component of leases (B) 70.9 62.2
Total fixed charges 115.0 98.5

Earnings before income taxes and

fixed charges (C) $1,656.1 $1,728.9
Ratio of earnings to total fixed
charges 14.4 17.6
(A) Interest expense includes both expensed and cap italized.
(B) Interest component of leases includes one-third of rental expense,
which approximates the interest component of op erating leases.
(C) Earnings before income taxes and fixed charges is exclusive of

capitalized interest.



EXHIBIT 31.1

Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
I, Mark G. Parker, certify that:

1. I have reviewed this quarterly report on ForraQ 0f NIKE, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15(d)-

15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our supervisiol
ensure that material information relating to thgiserant, including its consolidated subsidiariesnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) designed such internal control over financigmting, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) evaluated the effectiveness of the registralidslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegis's internal control over financial reportifiat occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlteaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitiiethe registrant's board of directors (or pesgeerforming the equivalent functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpmaincial information; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: April 4, 2007

/sl Mark G Parker

Mark G Parker
Chi ef Executive Oficer



EXHIBIT 31.2

Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
I, Donald W. Blair, certify that:

1. I have reviewed this quarterly report on ForraQ 0f NIKE, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))ilatednal control over Financial reporting (as detiin Exchange Act Rules 13&{f) and
15(d)-

15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our supervisiol
ensure that material information relating to thgiserant, including its consolidated subsidiariesnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) designed such internal control over financigmting, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) evaluated the effectiveness of the registralidslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegis's internal control over financial reportifiat occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlteaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitiiethe registrant's board of directors (or pesgeerforming the equivalent functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpmaincial information; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: April 4, 2007

/s/ Donald W Blair

Donald W Blair
Chi ef Financial Oficer



EXHIBIT 32.1
Certification of Chief Executive Officer

Pursuant to 18 U.S.C. Section 1350, as createdbtjdd 906 of the Sarbanes-Oxley Act of 2002, theéensigned officer of NIKE, Inc. (the
"Company") hereby certifies, to such officer's kiedge, that:

(i) the Quarterly Report on Form 10-Q of the Comp#ur the fiscal quarter ended February 28, 208@ (Report") fully complies with the
requirements of Section 13(a) or Section 15(dppgdicable, of the Securities Exchange Act of 1@&amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.

Date: April 4, 2007

/sl Mark G Parker

Mark G Parker
Chi ef Executive O ficer

A signed original of this written statement reqdit®y Section 906 has been provided to NIKE, Ind wiil be retained by NIKE, Inc. and
furnished to the Securities and Exchange Commissidts staff upon request.



EXHIBIT 32.2
Certification of Chief Financial Officer

Pursuant to 18 U.S.C. Section 1350, as createdbtjdd 906 of the Sarbanes-Oxley Act of 2002, theensigned officer of NIKE, Inc. (the
"Company") hereby certifies, to such officer's kiedge, that:

(i) the Quarterly Report on Form 10-Q of the Comp#ur the fiscal quarter ended February 28, 208@ (Report") fully complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 1@&amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.

Date: April 4, 2007

/s/ Donald W Blair

Donald W Blair
Chi ef Financial Oficer

A signed original of this written statement reqdit®y Section 906 has been provided to NIKE, Ind wiil be retained by NIKE, Inc. and
furnished to the Securities and Exchange Commissidts staff upon reques



