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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities€hange Act of 1934

Date of report (Date of earliest event reporteddugust 17, 2001

NIKE, INC.

(Exact Name of Registrant as Specified in Charter)

Oregon 1-10635 93-0584541
(State or other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identification No.)

One Bowerman Drive, Beaverton, Oregon 97005
(Address of Principal Executive Offices) (Zip Code)

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

N/A
(Former Name or Former Address, if Changed Sinct Raport)

Item 5. Other Events.

On August 17, 2001, we completed an undervwritiering of $250,000,000 aggregate principal amiai our 5.5% Notes due 2006 (the
"Securities") under our Registration Statement omtS-3, filed with the Securities and Exchange @ussion (the "Commission”) on
February 8, 1999 (File No. 333-71975), as amengedirbendment No. 1 filed with the Commission on Mag#, 1999 and Amendment
No. 2 filed with the Commission on April 22, 1999Prospectus dated April 22, 1999, and the reRtedpectus Supplement dated Augus
2001, relating to our offer and sale of the Semsit

The sale of the Securities was underwritteisapmon Smith Barney Inc., Banc of America SeasitiLC and Merrill Lynch & Co., as
representatives of the several underwriters, puitsioaa Pricing Agreement, together with UndermgtiAgreement Terms and Conditions,
dated August 14, 2001. The terms and conditionheSecurities and related matters are set forthenndenture, dated as of December 13,
1996, between us and Bank One Trust Company, Natigsociation (successor in interest to The Mieional Bank of Chicago), as trustee
(the "Indenture™) and, pursuant to Sections 2.2Hhd of the Indenture, the Officers' Certificated as Exhibit 4.2 hereto.

Iltem 7. Financial Statements, Pro Forma Financialnformation and Exhibits.

(©)
The following exhibits are filed as part of thispget:



1 Pricing Agreement dated August 14, 2001 among NIIKE, and Salomon Smith Barney Inc., Banc of
America Securities LLC, and Merrill Lynch, Pieréenner & Smith Incorporated, together with
Underwriting Agreement Terms and Conditio

4.1 Indenture between NIKE, Inc. and Bank One Trust Gamny, National Association (successor in interest
to The First National Bank of Chicago) as trusieedrporated by reference from Exhibit 4.01 to
Amendment No. 1 to Registration Statement No-15953 filed by NIKE, Inc. on November 26, 199

4.2 Officers' Certificate pursuant to the Indenturgedaas of December 13, 1996, between NIKE, Inc. and
Bank One Trust Company, National Association (sesgein interest to The First National Bank of
Chicago) as trustee, setting forth the terms of ®IKic.'s 5.5% Notes Due 20(

4.3 Form of Note.

SIGNATURE

Pursuant to the requirements of the Secutitiehange Act of 1934, the registrant has duly caisis report to be signed on its behalf by
the undersigned hereunto duly authorized.

Dated: August 17, 20C NIKE, INC.
By: /s/ DONALD W. BLAIR
Donald W. Blair
Vice President and Chief Financial Officer
EXHIBIT INDEX
Exhibit
1 Pricing Agreement dated August 14, 2001 among NIIKE, and Salomon Smith Barney Inc.,

Banc of America Securities LLC, and Merrill LyndPierce, Fenner & Smith Incorporated, toge
with Underwriting Agreement Terms and Conditio

4.2 Officers' Certificate pursuant to the Indenturgedaas of December 13, 1996, between NIKE, Inc.
and Bank One Trust Company, National Associatioieg¢essor in interest to The First National
Bank of Chicago) as trustee, setting forth the seofNIKE, Inc.'s 5.5% Notes Due 20(

4.3 Form of Note,
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NIKE, Inc.

Debt Securities

Pricing Agreement

Salomon Smith Barney In



Banc of America Securities LLC
Merrill Lynch, Pierce, Fenner & Smith
Incorporated

As Representatives of the several Underwriters
named in Schedule | hereto

c/o Salomon Smith Barney Inc.

390 Greenwich Street

New York, NY 1001z

August 14, 200
Ladies and Gentlemen:

NIKE, Inc., an Oregon corporation (the "Companproposes, subject to the terms and condititeted herein and in the Underwriting
Agreement Terms and Conditions attached heretmas) Al (the "Underwriting Agreement") to issue a®dl to you (the "Underwriters") in
the amounts set forth on Schedule | hereto theriesuspecified in Schedule 1l hereto (the "Desitpad Securities"). Unless otherwise defi
herein, terms defined in the Underwriting Agreemeameat used herein as therein defined. The Represastalesignated to act on behalf of
each of the Underwriters of the Designated Seegrjtiursuant to Section 12 of the Underwriting Agreet and the addresses of the
Representatives referred to in such Section 128etrforth at the end of Schedule Il hereto.

An amendment to the Registration Statemerd, supplement to the Prospectus, as the case magldiing to the Designated Securities, in
the form heretofore delivered to you is now projbtgebe filed with the Commission.

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

If the foregoing is in accordance with your argtanding, please sign and return to us severteqants hereof, and upon acceptance h
by you, on behalf of each of the Underwriters, thiter and such acceptance hereof, including tbeigions of the Underwriting Agreement
incorporated herein by reference, shall constiuibdinding agreement between each of the Underarited the Company.

Very truly yours,
NIKE, INC.
By: /sl MARCIA A. STILWELL

Marcia A. Stilwell
Treasurer

Accepted as of the date hereof:

Salomon Smith Barney Inc.

Banc of America Securities LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

As Representatives of the several Underwriters

named in Schedule | hereto

By: Salomon Smith Barney In

By: /sl GREG SHAIA

Greg Shaia
Director



SCHEDULE |

Principal Amount of
Designated Securities
to be Purchased

5.5% Notes Due

Underwriter August 15, 2006
Salomon Smith Barney In $ 100,000,00
Banc of America Securities LL( 75,000,00
Merrill Lynch, Pierce, Fenner & Smith Incorporat 50,000,00
Banc One Capital Markets, In 25,000,00
Total $ 250,000,00

SCHEDULE Il

Title of Designated Securities:

5.5% Notes due August 15, 2006
Aggregate principal amount:

$250,000,000
Price to Public:

99.716% of the principal amount of the Designatedusities
Purchase Price by Underwriters:

99.116% of the principal amount of the Designatedusities
Form of Designated Securities:

Book-entry only form represented by one or morédaglsecurities deposited with The Depository T@simpany ("DTC") or its
designated custodian, to be made available forkihgdy the Representatives at least twenty-foursigrior to the Time of Delivery.

Specified funds for payment of purchase price:

Federal (same day) funds
Time of Delivery:

10:00 a.m. (New York City time), August 17, 2001
Indenture:

Indenture, dated December 13, 1996, between thep@ayrand Bank One Trust Company, National Assamigisuccessor in interest
to The First National Bank of Chicago), as Trustee.

Maturity:



August 15, 2006
Interest Rate:
5.5%
Interest Payment Dates:
February 15 and August 15 of each year, commeriegguary 15, 2002

Redemption Provisions:

The Designated Securities are subject to redemgtiomhole or in part, at the option of the Compaatyany time, at a redemption

price calculated as provided in the Prospectus [sopmt.
Sinking Fund Provisions:

No sinking fund provisions

Closing location for delivery of Designated Securigs:

Latham & Watkins
505 Montgomery Street
San Francisco, CA 94111

Names and addresses of Representatives:

Salomon Smith Barney Inc.
390 Greenwich Street,@Floor
New York NY 10013

Banc of America Securities LLC
Bank of America Corporate Center
100 North Tryon Street
NC1-007-07-01

Charlotte, N.C. 28255

Merrill Lynch, Pierce, Fenner & Smith Incorporated
World Financial Center

North Tower

New York, NY 10128

Underwriting Agreement Terms and Conditions

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

Ladies and Gentleme

ANNEX |



From time to time NIKE, Inc., an Oregon corgra (the "Company"), proposes to enter into onenore Pricing Agreements (each a
"Pricing Agreement") and, subject to the terms emaditions stated herein and therein, to issuesaiido the firms named in Schedule | to
applicable Pricing Agreement (such firms constitgtihe "Underwriters" with respect to such Prickgyeement and the securities specified
therein) certain of its debt securities (the "Sémg") specified in Schedule 1l to such PricingrAgment (with respect to such Pricing
Agreement, the "Designated Securities").

The terms and rights of any particular issuasfdeesignated Securities shall be as specifigierPricing Agreement relating thereto an
or pursuant to the indenture (the "Indenture") tdiexd in such Pricing Agreement.

1. Particular sales of Designated Securitiag be made from time to time to the Underwriterswfh Securities, for whom the firms
designated as representatives of the Underwrifessah Securities in the Pricing Agreement relatimereto will act as representatives (the
"Representatives"). The term "Representatives” i@fars to a single firm acting as sole represa@atf the Underwriters and to an
Underwriter or Underwriters who act without anyrfibeing designated as its or their representatiMeis. Underwriting Agreement shall not
be construed as an obligation of the Company tasglof the Securities or as an obligation of ahthe Underwriters to purchase the
Securities. The obligation of the Company to issneé sell any of the Securities and the obligatibany of the Underwriters to purchase any
of the Securities shall be evidenced by the Pridiggeement with respect to the Designated Secar#jiecified therein. Each Pricing
Agreement shall specify the aggregate principalwmof such Designated Securities, the initial pubffering price of such Designated
Securities, the purchase price to the Underwritésich Designated Securities, the names of theetwriters of such Designated Securities,
the names of the Representatives of such Underwated the principal amount of such Designated i®esito be purchased by each
Underwriter and shall set forth the date, time arahner of delivery of such Designated Securities@ayment therefor. The Pricing
Agreement shall also specify (to the extent nofah in the Indenture and the registration staetand prospectus with respect thereto) the
terms of such Designated Securities. A Pricing Agrent shall be in the form of an executed writwhi€¢h may be in counterparts), and may
be evidenced by an exchange of facsimile or tefggcacommunications. The obligations of the Undéews under this Agreement and each
Pricing Agreement shall be several and not joint.

2. The Company represents and warrants toagreks with, each of the Underwriters that:

(a) A registration statement on Form S-3 (Nite 333-71975) (the "Initial Registration Statenigimt respect of the Securities has
been filed with the Securities and Exchange Conionisghe "Commission"); the Initial Registratiora&ment, as amended, and any
post-effective amendment thereto, each in the toenetofore delivered or to be delivered to the Bepntatives and, excluding
exhibits to such registration statement, but iniclgall documents incorporated by reference inpitespectus included therein, to the
Representatives for each of the other Underwriteage been declared effective by the Commissicuah form; other than a
registration statement, if any, increasing the eizihe offering (a "Rule 462(b) Registration
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Statement”), filed pursuant to Rule 462(b) underSlecurities Act of 1933, as amended (the "Acthiclv became effective upon
filing, and other than those documents referreabtove in this Section 2(a), no other document véfipect to the Initial Registration
Statement or document incorporated by referenaeithbas heretofore been filed or transmitted org with the Commission (other
than prospectuses filed pursuant to Rule 424(thefules and regulations of the Commission unue®tct, each in the form
heretofore delivered to the Representatives); anstop order suspending the effectiveness of tiiallRegistration Statement and
Rule 462(b) Registration Statement, if any, hasbesued and no proceeding for that purpose hasibémted or, to the Company's
knowledge, threatened by the Commission (any pneding prospectus included in the Initial RegiswatStatement or filed with the
Commission pursuant to Rule 424(a) of the rulesragdlations of the Commission under the Act ishefter called a "Preliminary
Prospectus”; the various parts of such registratiatement, including the documents incorporatetebsrence in the prospectus
contained in the registration statement at the 8oeh part of the registration statement becanee@ie but excluding the statemen
eligibility of the trustee on Form T-1, each as aned at the time such part of the registratiorestant became effective or such part
of the Rule 462(b) Registration Statement, if d/came or hereafter becomes effective, are heteirafllectively called the
"Registration Statement"; the prospectus relatintpé Securities, in the form in which it has mestently been filed, or transmitted
for filing, with the Commission on or prior to tlkate of this Agreement, being hereinafter called"®rospectus”; any reference he
to any Preliminary Prospectus or the Prospectus lshaeemed to refer to and include the documietsrporated by reference ther
pursuant to the applicable form under the Act,fab® date of such Preliminary Prospectus or Prdsigeas the case may be; any
reference to any amendment or supplement to aniyritrary Prospectus or the Prospectus shall be dddmrefer to and include any
documents filed after the date of such PrelimirRmyspectus or Prospectus, as the case may be,thedeecurities Exchange Act of
1934, as amended (the "Exchange Act"), and incatpdrby reference in such Preliminary Prospecti®&aspectus, as the case may
be, as of the date of such amendment or supplemepteference to any amendment to the Registr&iatement shall be deemed to
refer to and include any annual report of the Camydded pursuant to Section 13(a) or 15(d) of Ehechange Act after the effective
date of the Initial Registration Statement thahorporated by reference in the Registration $tatd; and any reference to the
Prospectus as amended or supplemented shall beedeerrefer to and include the Prospectus as andemdsupplemented in relation
to the applicable Designated Securities in the formhich it is filed with the Commission pursudatRule 424(b) of the rules and
regulations of the Commission under the Act andacordance with Section 5(a) hereof, including daguments incorporated by
reference therein as of the date of such fili



(b) The documents incorporated by referendbérProspectus as amended or supplemented, whewdhne or are filed with the
Commission, as the case may be, conformed or wilfarm, as the case may be, in all material respgedhe requirements of the
Exchange Act and the rules and regulations of th@@ission thereunder;

(c) The Registration Statement and the Prospastinform, and the Prospectus as amended or suppied will conform, in all
material respects to the requirements of the Adttha Trust Indenture Act of 1939, as amended'(finest Indenture Act"), and the
rules and regulations of the Commission thereurttierRegistration Statement, as amended, doesadavidl not, as of the effective
date of the latest post-effective amendment theostatain an untrue statement of a material factnoit to state a material fact
required to be stated therein or necessary to itiekstatements therein not misleading, and thepobss, as amended or
supplemented, does not and will not as of the agble filing date of the Prospectus as amendedpplemented, contain an untrue
statement of a material fact or omit to state aemi@tfact necessary to make the statements theretine light of circumstances under
which they were made, not misleading;
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provided, however , that this representation and warranty shall pptyato any statements or omissions made in rediagon and in
conformity with information furnished in writing tilne Company by an Underwriter of Designated S&esrihrough the
Representatives expressly for use in the Prospastasnended or supplemented relating to such Siesuri

(d) Neither the Company nor any of its sigrfit subsidiaries (as such term is defined in R«d2 df Regulation S-X under the
Exchange Act (each, a "Significant Subsidiary")3 bastained since the date of the latest auditeth€ial statements included or
incorporated by reference in the Prospectus as dedeor supplemented any material loss or interfaravith its business from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputecnirt or governmental action,
order or decree, otherwise than as set forth orecoplated in the Prospectus as amended or supplethemd, since the respective
dates as of which information is given in the Regiton Statement as amended or supplemented arRrtispectus as amended or
supplemented, there has not been any decrease dapital stock of the Company or any of its Sigaifit Subsidiaries (other than as
required pursuant to any stock repurchase plarhtmbeen disclosed or incorporated by referentieeiProspectus) or an increase in
the consolidated lonterm debt of the Company in excess of $10 milliommy material adverse change, or any developmenhiing
a prospective material adverse change, in the geaffairs, management, financial position, shal@drs' equity or results of
operations of the Company and its subsidiaried@eérial Adverse Change"), otherwise than as g fa or contemplated by the
Prospectus as amended or supplemented;

(e) The Company has been duly incorporatedsawdlidly existing as a corporation under the lafthe State of Oregon, with
power and authority (corporate and other) to owiprbperties and conduct its business as desdriltbd Prospectus as amended or
supplemented;

() The Company has an authorized capitaliraéis set forth or incorporated by reference irPtespectus as amended or
supplemented, and all of the issued shares ofatagbitck of the Company have been duly and vahdithorized and issued and are
fully paid and non-assessable;

(g) The Designated Securities have been dulyosized, and, when issued and delivered pursweathigs Agreement and the Pricing
Agreement, such Designated Securities will haven ledy executed, authenticated, issued and delivene will constitute valid and
legally binding obligations of the Company entittedhe benefits provided by the Indenture, whidh lve substantially in the form
filed as an exhibit to the Registration Statemdrd;Indenture has been duly authorized and dulliftadaunder the Trust Indenture
Act and, at the Time of Delivery for such Designb&ecurities (as defined in Section 4 hereof) Jnkdenture will constitute a valid
and legally binding instrument, enforceable in adaoce with its terms, subject, as to enforcentertiankruptcy, insolvency,
reorganization and other laws of general applidghiélating to or affecting creditors' rights atwgeneral equity principles; and the
Indenture conforms and the Designated Securiti#sanform in all material respects to the desadoips thereof contained in the
Prospectus as amended or supplemented with raspeath Designated Securities;

(h) The issue and sale of the Designated S@xsjrthe compliance by the Company with all of phevisions of the Designated
Securities, the Indenture, this Agreement and aigyrig Agreement, and the consummation of the &atisns herein and therein
contemplated will not (i) conflict with or resutt & breach or violation of any of the terms or Bmns of, or constitute a default
under, any indenture, mortgage, deed of trust, &marement or other agreement or instrument tohwthie Company is a party or by
which the Company is bound or to which any of thepprty or assets of the Company is subject,g8tt in any violation of the
provisions of the Articles of Incorporation or Bgws of the Company or (iii) result in the violatiohany statute or any order, rule or
regulation of any court or governmental agencyashbhaving jurisdiction
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over the Company or any of its properties, in thgecof (i) and (iii) above other than such breacbesflicts, violations or defaults
which, individually or in the aggregate, (x) wouldt have a material adverse effect on the Compadyita subsidiaries taken as a
whole and (y) would not affect the validity, perftaince or consummation of the transactions contdatplay this Agreement; and no
consent, approval, authorization, order, regisiratir qualification of or with any such court ovgonmental agency or body is
required for the issue and sale of the Designasedii8ies or the consummation by the Company ofrdmesactions contemplated by
this Agreement or any Pricing Agreement or the hdee, except (x) such as have been, or will haantprior to the Time of
Delivery, obtained under the Act and the Trust hitdee Act and (y) such consents, approvals, awhtions, registrations or
qualifications as may be required under state g&sior Blue Sky laws in connection with the puashk and distribution of the
Designated Securities by the Underwriters; andzh consents, approvals, authorizations, ordegsstrations or qualifications whi
(individually or in the aggregate) the failure take, obtain or comply with (a) would not have aenat adverse effect on the
Company and its subsidiaries taken as a wholel@ndduld not affect the validity, performance onsammation of the transactions
contemplated by this Agreement or the Indenture;

(i) The statements set forth in the Prospeatuamended or supplemented under the captionsripisn of Debt Securities" and
"Description of the Notes," insofar as they purgortonstitute a summary of the terms of the Destiggh Securities, conform in all
material respects to the rights set forth in tletriments defining the same;

()) Neither the Company nor any of its Sigedfint Subsidiaries is in violation of its Certifieadr Articles of Incorporation, as
applicable, or By-laws or in default in the perf@mee or observance of any material obligation,&gent, covenant or condition
contained in any indenture, mortgage, deed of ttoah agreement, lease or other agreement ouinstit to which it is a party or by
which it or any of its properties may be bound,eptdor such defaults that would not reasonablgXgeected to result in a Material
Adverse Change to the Company or such SignificabsBliary, as the case may be;

(k) Other than as set forth in the Prospectusraended or supplemented, there are no legaMermgmental proceedings pending to
which the Company or any of its Significant Subaitis is a party or of which any property of then@any or any of its Significant
Subsidiaries is the subject which, if determinedessely to the Company or any of its SignificanbSidiaries, would individually or
in the aggregate reasonably be expected to resalMaterial Adverse Change to the Company arglitsidiaries taken as a whole;
and, to the best of the Company's knowledge, nb pumceedings are threatened or contemplated bgrgmental authorities or
threatened by others;

() The Company is not and, after giving effecthe offering and sale of the Securities, wilt be an "investment company" or an
entity "controlled" by an "investment company,"sagh terms are defined in the Investment Comparyft940, as amended (the
"Investment Company Act");

(m) PricewaterhouseCoopers LLP, who have oeditifertain financial statements of the Companyitnsubsidiaries, are
independent public accountants as required by tieAd the rules and regulations of the Commistiereunder; and

(n) Other than as set forth in the Prospecsusnaended or supplemented, the Company and itidgres own or have valid,
binding, enforceable licenses or other rights ® aisy patents, trademarks, trade names, servidespsarvice names, copyrights, and
other proprietary intellectual property rights ¢#Hectual Property") necessary to conduct thermss of the Company and its
subsidiaries in the manner in which it has beeniameing conducted, without any conflict with ttights of others, except for such
conflicts as do not and would not reasonably
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be expected to result in a Material Adverse Chaadgke Company and its subsidiaries, taken as dewtie information contained or
incorporated by reference in the Registration &tatg as amended or supplemented and Prospectoseased or supplemented
concerning patents issued to, or patent applicafibed on behalf of, the Company and its subsidgais accurate in all material
respects; and, except as described in the Prospastamended or supplemented, neither the Comparang of its subsidiaries has
received any notice from any other person of igfeiment of or conflict with (and knows of no sucfrimgement of or conflict with)
asserted rights of others with respect to any Ietalal Property or any trade secrets, proprieitsfigrmation, knowhow, processes a
procedures owned or used by or licensed to the @agnpr any of its subsidiaries, which if determiretversely to the Company or
any of its subsidiaries would, individually or imet aggregate, reasonably be expected to resultaterial Adverse Change to the
Company and its subsidiaries, taken as a whole.

3. Upon the execution of the Pricing Agreenapyilicable to any Designated Securities and aizthimon by the Representatives of the
release thereof, the several Underwriters propmséfér such Designated Securities for sale upertehms and conditions set forth in the
Prospectus as amended or supplemented.

4. Designated Securities to be purchased tly Baderwriter pursuant to the Pricing Agreemetdtieg thereto, in the form specified in
such Pricing Agreement, and in such authorized ahémations and registered in such names as the Ramtegives may request upon at least
forty-eight hours' prior notice to the Company, shaltlbivered by or on behalf of the Company to ther@sgntatives for the account of s
Underwriter, against payment by such Underwriteomoits behalf of the purchase price therefor mftmds specified in such Pricil



Agreement, all in the manner and at the place iamel &and date specified in such Pricing Agreemerit @uch other place and time and da
the Representatives and the Company may agreeinpaiting, such time and date being herein catlesl"Time of Delivery” for such
Securities.

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

(a) To prepare the Prospectus, and any apjdieabendments and supplements thereto, in reltditite applicable Designated
Securities in a form approved by the Representatwel to file such Prospectus pursuant to, andmiitie time required by, the
appropriate subsection of Rule 424(b) under the #atake no further amendment or any supplemethtedregistration Statement or
Prospectus as amended or supplemented after thefddie Pricing Agreement relating to such Seimgiand prior to the Time of
Delivery for such Securities which shall be reasbypndisapproved by the Representatives for suclui@exs promptly after reasonat
notice thereof; to advise the Representatives ptigropany such amendment or supplement after Juecte of Delivery and furnish
the Representatives with copies thereof; to fiengptly all reports and any definitive proxy or imigation statements required to be
filed by the Company with the Commission pursuaréction 13(a), 13(c), 14 or 15(d) of the Exchafigefor so long as the delive
of a prospectus is required in connection withdffering or sale of such Securities, and duringhsseeme period to advise the
Representatives, promptly after it receives natiegeof, of the time when any amendment to the Redion Statement has been filed
or becomes effective or any supplement to the Risp or any amended Prospectus has been filedheitGommission, of the
issuance by the Commission of any stop order angforder preventing or suspending the use of angpectus relating to the
Securities, of the suspension of the qualificatbsuch Securities for offering or sale in anygdiction, of the initiation or, to the best
knowledge of the Company, threatening of any prdicegefor any such purpose, or of any request byabemission for the
amendment or supplement of the Registration StateoreProspectus or for additional information; aimthe event of the issuance of
any such stop order or of any such order prevemirgyspending the use of any prospectus relatitiget Securities
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or suspending any such qualification, to use pronitst reasonable best efforts to obtain its witwial;

(b) Promptly from time to time to take suchiactas the Representatives may reasonably requgsttify such Designated
Securities for offering and sale under the seasitaws of such jurisdictions as the Representativay request and to comply with
such laws so as to permit the continuance of saldslealings therein in such jurisdictions forasylas may be necessary to complete
the distribution of such Designated Securit@syvided, however , that in connection therewith the Company shallbeorequired to
qualify as a foreign corporation or to file a gealeronsent to service of process in any jurisdigtio

(c) The Company shall use its reasonable fstseto furnish the Underwriters, prior to 12:66on New York City time, on the
Business Day next succeeding the date of the Brisgreement for such Designated Securities withesopf the Prospectus as
amended or supplemented in New York City in suclngjties as the Representatives may reasonablesequrovided that the
Representatives have made available to the Compratine Company's financial printer such names, estdrs and quantities at least
one Business Day prior to the date of the Pricigge&ment), and, if the delivery of a prospectugdgiired at any time in connection
with the offering or sale of such Designated Seimsriand if at such time any event shall have gecuas a result of which the
Prospectus as then amended or supplemented walldiénan untrue statement of a material fact ot torstate any material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading, or, if
for any other reason it shall be necessary dutiieh same period to amend or supplement the Praspecto file under the Exchange
Act any document incorporated by reference in tlesgectus in order to comply with the Act, the Exatpe Act or the Trust Indentu
Act, to notify the Representatives and to file sdolsument and to prepare and furnish without chaygeach Underwriter and to any
dealer in securities as many copies as the Repeats@s may from time to time reasonably requestnyf such amended Prospectus or
any such supplement to the Prospectus which witkect such statement or omission or effect suchptiamce;

(d) To make generally available to its sectwitglers as soon as practicable, but in any evaratey than eighteen months after the
effective date of the Registration Statement (dimed in Rule 158(c) under the Act), an earningesteent of the Company and its
subsidiaries (which need not be audited) complyiitf Section 11(a) of the Act and the rules andif&tipns of the Commission
thereunder (including, at the option of the Compd®yle 158); and

(e) During the period beginning from the ddt¢éhe Pricing Agreement for such Designated Seiegriind continuing to and
including the Time of Delivery for such Designatecurities or, if the Representatives have notifiedCompany in writing prior to
such Time of Delivery that the trading restrictidossuch Designated Securities have not terminaech later date as the
Representatives shall notify the Company in writirighe termination of such trading restrictionst to offer, sell, contract to sell or
otherwise dispose of any debt securities of the @mw which mature more than one year after sucle GhDelivery and which are
substantially similar to such Designated Securitigthout the prior written consent of the Reprdagnes.

6. The Company covenants and agrees withetheral Underwriters that the Company will pay ansmto be paid the following: (i) the
fees, disbursements and expenses of the Companyisel and accountants in connection with the tiegisn of the Securities under the Act
and all other expenses in connection with the pegjmm, printing and filing of the Registration &tment, any Preliminary Prospectus and the
Prospectus and amendments and supplements thacetbeamailing and delivering of copies thereothte Underwriters and dealers; (ii) t



cost of printing, producing or reproducing any Agreent among Underwriters, this Agreement, any Ryiéigreement, any
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Indenture, any Blue Sky and legal investment memdaaclosing documents (including any compilatiteseof) and any other documents
connection with the offering, purchase, sale arvelsy of the Securities; (iii) all expenses in c@etion with the qualification of the

Securities for offering and sale under state séearaws as provided in Section 5(b) hereof, iditig any reasonable fees and disbursements
of counsel for the Underwriters in connection watich qualification and in connection with the By and legal investment surveys;

(iv) any fees charged by securities rating servioesating the Securities; (v) the cost of prepgrihe Securities; (vi) the fees and expenses of
any Trustee and any agent of any Trustee and #sedied disbursements of counsel for any Trusteerinection with any Indenture and the
Securities; and (vii) all other costs and expemseisient to the performance of its obligations luiaaer which are not otherwise specifically
provided for in this Section. It is understood, lewer, that, except as provided in this Section, S@ctions 8 and 11 hereof, the Underwriters
will pay all of their own costs and expenses, idaotg the fees of their counsel, transfer taxesesale of any of the Designated Securities by
them, and any advertising expenses connected wtlofiers they may make.

7. The obligations of the Underwriters of d@wsignated Securities under the Pricing Agreemaating to such Designated Securities
shall be subject, in the discretion of the Repregames, to the condition that all representatiand warranties and other statements of the
Company in or incorporated by reference in theiRgidgreement relating to such Designated Secsréie, at and as of the Time of Deliv
for such Designated Securities, true and correetcbndition that the Company shall have perforalkdf its obligations hereunder
theretofore to be performed, and the following &iddal conditions:

(a) The Prospectus as amended or supplemantethtion to the applicable Designated Securgtfesl have been filed with the
Commission pursuant to Rule 424(b) of the rulesragdlations of the Commission under the Act witthia applicable time period
prescribed for such filing by the rules and regala under the Act and in accordance with Sect{a) Bereof; if the Company has
elected to rely upon Rule 462(b), the Rule 462(®yiRration Statement shall have become effectve®00 P.M., Washington, D.C.
time, on the date of this Agreement, no stop osdepending the effectiveness of the Registratiate8tent or any part thereof shall
have been issued and no proceeding for that pugiedehave been initiated or, to the best of tkeowledge, threatened by the
Commission; and all requests for additional infotioraon the part of the Commission shall have beenplied with to the
Representatives' reasonable satisfaction;

(b) Sidley Austin Brown & Wood LLP, counsel fitre Underwriters, shall have furnished to the Rsepntatives an opinion (a draft
of such opinion is attached as Annex ll(a) heredajed the Time of Delivery for such Designatedusigées, with respect to the
incorporation of the Company, the Indenture, thsifeated Securities, the Registration StatemeatPtiospectus as amended or
supplemented and such other related matters d&efhiesentatives may reasonably request, and sucisesshall have received such
papers and information as they may reasonably stgqo@nable them to pass upon such matters;

(c) Latham & Watkins, counsel for the Compastyall have furnished to the Representatives theitem opinion (a draft of such
opinion is attached as Annex ll(b) hereto), dateddTime of Delivery for such Designated Securitiedprm and substance
satisfactory to the Representatives, to the effeatt

(i) The Indenture is the legally valid and diimy agreement of the Company, enforceable agdiastompany in accordan
with its terms.

(i) The Designated Securities, when executatiauthenticated in accordance with the termsefridenture and delivered
to and paid for by you in accordance with the teafnhis Agreement and the Pricing Agreement retato the Designated
Securities, will be legally valid and binding oldiipns of the Company, enforceable against the @omm accordance with
their terms.

(iii) The Indenture has been duly qualified anthe Trust Indenture Act.
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(iv) The issuance and sale of the Designatedr8&s by the Company pursuant to this Agreenagttthe Pricing
Agreement relating to the Designated Securitieknai result in the violation by the Company of dageral or New York
statute, rule or regulation known to such counsde applicable to the Company (other than fedsratate securities laws).

(v) The Registration Statement and the Prosgess amended or supplemented (excluding the dodarmeorporated by
reference therein), in each case as of their éfear issue dates, complied as to form in all mateespects with the
requirements for registration statements on ForgnuBder the Act, the Trust Indenture Act and thepeetive rules and
regulations of the Commission thereunder; it beinderstood, however, that such counsel need expoegpinion with respe:



to the financial statements, schedules and othanéial or statistical data included in the Registn Statement or the
Prospectus as amended or supplemented or withatetspie Form T-1. In passing upon the compliaaéo form of the
Registration Statement and the Prospectus as ashendeipplemented, such counsel may assume thatateenents made and
incorporated by reference therein are correct anapiete.

(vi) The statements set forth in the Prospeatuamended or supplemented under the headingsripiemn of Debt
Securities" and "Description of the Notes," insaarsuch statements constitute a summary of legtérs, are accurate in all
material respects; and the Designated Securitie®ou in all material respects to the descriptioaréof in the Prospectus.

(vii) The Registration Statement has becomectiffe under the Act and, to the knowledge of stmimsel, no stop order
suspending the effectiveness of the Registratiate8tent has been issued under the Act and no mliogseherefor have been
initiated by the Commission; and the Prospectumnaasnded or supplemented has been filed in accozdaitic Rule 424(b)
under the Act.

(viii)No consent, approval, authorization oder of, or filing with, any federal or New York cdwr governmental agency
body is required for the consumation of the isseaantd sale of the Designated Securities by the @ognpursuant to this
Agreement and the Pricing Agreement relating toDksignated Securities except such as have beamebtunder the Act a
such as may be required under state securitiesitagennection with the purchase and distributibthe Designated Securiti
by the Underwriters.

In addition, such counsel shall state thaa# participated in conferences with officers argeotepresentatives of the Company,
representatives of the independent public accotsfanthe Company, and your representatives, attwihe contents of the Registration
Statement and the Prospectus as amended or suppéshaend related matters were discussed and, glihguch counsel need not pass upon,
and need not assume any responsibility for, tharacy, completeness or fairness of the statementsiced in the Registration Statement
and the Prospectus as amended or supplementegi éxcthose referred to in the opinion in subsaetivi) of this Section 7(c); and need not
have made any independent check or verificatioretifexcept as set forth in this Section 7(c)(dlying the course of such participation, no
facts came to such counsel's attention that casisgticounsel to believe that the Registration Staite, at the time it became effective,
contained an untrue statement of a material faohutted to state a material fact required to la¢est therein or necessary to make the
statements therein not misleading, or that theg@asis as amended or supplemented, as of its Wat@saof the Time of Delivery for the
Designated Securities, contained or contains amerstatement of a material fact or omitted or ertdtstate a material fact necessary to r
the statements therein, in the light of the circiamses under which they were made, not misleaditbging understood that such counsel
need express no belief with respect to the findistéements, schedules and other financial dataded or incorporated by reference in the
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Registration Statement or the Prospectus as amemdrgbplemented or incorporated therein or witpeet to the Form T-1.

Such counsel shall also be permitted to sketethe opinions rendered in paragraphs (i) andefiating to the enforceability of the
Designated Securities and the Indenture are sutgjébe following exceptions, limitations and qfiaktions: (i) the effect of bankruptcy,
insolvency, reorganization, moratorium or otherikimlaws now or hereafter in effect relating toadfecting the rights and remedies of
creditors; (i) the effect of general principlesezfuity, whether enforcement is considered in &geding in equity or law, and the discretion
of the court before which any proceeding therefay e brought; (iii) the unenforceability underta@r circumstances under law or court
decisions of provisions providing for the indemcdfiion of or contribution to a party with respexttliability where such indemnification or
contribution is contrary to public policy; (iv) sucounsel need express no opinion concerning tfeeaability of the waiver of rights or
defenses contained in Section 4.4 of the Indenaé;(v) such counsel need express no opinionmegtpect to whether acceleration of the
Designated Securities may affect the collectibitifythat portion of the stated principal amountréod which might be determined to consti
unearned interest thereon.

Such counsel shall also be permitted to stetediich counsel has assumed for purposes of thiephat (i) the Company has been duly
incorporated and is validly existing as a corpeorain good standing under the laws of the Stat@refjon, and has the corporate power and
authority to consummate the transactions contemgblaereunder, (ii) the Designated Securities haes loluly authorized by all necessary
corporate action by the Company and have beeneakdlguted and delivered by the Company; (iii) theehiture has been duly authorized by
all necessary corporate action by the Company asdhken duly executed and delivered by the Compadegr the laws of the State of
Oregon; (iv) the Trustee is duly organized, validisting and in good standing under the lawssojutisdiction of organization; (v) the
Trustee is duly qualified to engage in the acigtcontemplated by the Indenture; (vi) the Indenhas been duly authorized executed and
delivered by the Trustee and constitutes the lggaillid, binding and enforceable obligation of frestee enforceable against the Trustee in
accordance with its terms; (vii) the Trustee is@mpliance, generally and with respect to acting aisistee under the Indenture, with all
applicable laws and regulations; and (viii) the Stee¢ has the requisite organizational and legakpawd authority to perform its obligations
under the Indenture.

(d) James C. Carter, General Counsel to thepaag shall have furnished to the Representatiiesititten opinion (a draft of suc
opinion is attached as Annex ll(c) hereto), datedTime of Delivery for such Designated Securitiedprm and substance satisfaci
to the Representatives, to the effect t



(i) The Company has been duly incorporatediamalidly existing under the laws of the StateOsEgon, with corporate
power and authority to own, lease and operateritpgsties and to conduct its business as desciibéng Registration
Statement and the Prospectus as amended or suppéeine

(i) To the best of such counsel's knowledberé are no legal or governmental proceedings pgratithreatened to which
the Company or any of its Significant Subsidiaigea party or of which any property of the Companyny of its Significant
Subsidiaries is the subject, required to be desdrib the Prospectus as amended or supplementéth arfe not described as
required.

(iii) Each of this Agreement, the Pricing Agmeent relating to the Designated Securities andrttienture has been duly
authorized by the Company and the Pricing Agreerandtthe Indenture have been duly executed andedet! by the
Company.
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(iv) The Designated Securities have been dutii@ized, executed, issued and delivered by thafany.

(v) The issuance and sale of the Designatedriies by the Company pursuant to this Agreemedtthe Pricing Agreeme
relating to the Designated Securities and the peidace by the Company of its obligations undehbsignated Securities a
the Indenture will not result in the violation dyetCompany of (a) its Articles of IncorporationBylaws or (b) any federal or
Oregon statute, rule or regulation (other thanifalder state securities laws) known to such couttsbe applicable to the
Company or any order known to such counsel of auyteor governmental agency or body or in the bhezfoor a default
under any material indenture, note, loan, agreennenittgage, deed of trust or other written agredroerating, evidencing or
securing indebtedness of the Company for borrowedey or any material lease to which the Comparmygarty, other than,
with respect to (b) above, any such violationsabhes or defaults which would not have a matedatese effect on the
Company and its subsidiaries taken as a whole andidwot adversely affect the validity of the Dewited Securities.

(vi) To the best of such counsel's knowledge¢onsent, approval, authorization or order ofjling with, any Oregon court
or governmental agency or body is required fordhvesummation of the issuance and sale of the DatsdrSecurities by the
Company pursuant to this Agreement and the Pridingement relating to the Designated Securitiestaagherformance by
the Company of its obligations under the Design&edurities and the Indenture, except such as magduired under state
securities laws in connection with the purchasedistlibution of such Securities by the Underwster

(vii) The Company has been duly qualified dsraign corporation for the transaction of businasd is in good standing
under the laws of each jurisdiction in which itsresship or lease of substantial properties or dmelact of its business require
such qualification, and in which the failure todmequalified and in good standing would have a nadtadverse effect upon t
Company and its subsidiaries considered as a whole.

(viii)The documents incorporated by referente the Prospectus as amended or supplementedr{ttoeporated
Documents"), when they were filed with the Comnuasiappeared on their face to comply as to forallimaterial respects
with the requirements of the Exchange Act and tihesrand regulations of the Commission thereuritlbeing understood,
however, that such counsel need not express anyoopiith respect to the financial statements, dafes and other financial
and statistical data included or incorporated ligremce in the Incorporated Documents. In passpan ihe compliance as to
form of the Incorporated Documents, such counsgl assume that the statements made and incorpdrgtederence therein
are correct and complete.

(ix) Such counsel has no reason to believeahgtof the Incorporated Documents, when they werled, contained an
untrue statement of a material fact or omittedtéesa material fact necessary in order to makstéitements therein, in the
light of the circumstances under which they wer@enahen the Incorporated Documents were so filetimisleading; it bein
understood, however, that such counsel need noésxjan opinion with respect to the financial stetets, schedules and otl
financial and statistical data included or incogied by reference in the Incorporated Documents.

(x) To the best of such counsel's knowledgergfare no contracts or documents of a charagjairesl to be described in tl
Registration Statement or Prospectus as amendagpptemented (or required to be filed under thehBrge Act, if upon such
filing they would be incorporated by reference #ig) or to be filed as exhibits to the Registrat®atement that are not
described and filed as required.
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(xi) The Company is not an "investment compaay'such term is defined in the Investment Compgearty



(e) On the date of the Pricing Agreement fahsDesignated Securities at a time prior to theetien of the Pricing Agreement
with respect to such Designated Securities anidealime of Delivery for such Designated Securitthe,independent accountants of
the Company who have certified the financial statets of the Company and its subsidiaries includedamrporated by reference in
the Registration Statement shall have furnishabédRepresentatives a letter, dated the date bfRricing Agreement, and a letter
dated such Time of Delivery, respectively, to tFea set forth in Annex Il hereto, and with respéo such letter dated such Time of
Delivery, as to such other matters as the Repratess may reasonably request and in form and anbstsatisfactory to the
Representatives (the executed copy of the lettareded prior to the execution of the Pricing Agmeent for such Designated
Securities shall be attached as Annex I(a) thexetba draft of the form of letter to be deliverédwch Time of Delivery shall be
attached as Annex I(b) thereto);

(H (i) Neither the Company nor any of its sigharies shall have sustained since the dateeofatiest audited financial statements
included or incorporated by reference in the Proggeas amended or supplemented prior to the didhe &ricing Agreement relating
to the Designated Securities any loss or interfsgemith its business from fire, explosion, floodather calamity, whether or not
covered by insurance, or from any labor disputeocart or governmental action, order or decree,ratise than as set forth or
contemplated in the Prospectus as amended or sappted prior to the date of the Pricing Agreemefgting to the Designated
Securities, and (ii) since the respective datesf aghich information is given in the Prospectusaasended or supplemented prior to
date of the Pricing Agreement relating to the Deatgd Securities there shall not have been angdserin the capital stock of the
Company or any of its Significant Subsidiaries @tthan as required pursuant to any stock repuecplas that has been disclosed or
incorporated by reference in the Prospectus) an@ease in the consolidated long-term debt ofGhepany in excess of $10 million
or any change, or any development involving a peospe change, in or affecting the general affaitapnagement, financial position,
shareholders' equity or results of operations ef@bmpany and its subsidiaries, otherwise thar&®gh in or contemplated by the
Prospectus as amended or supplemented prior tiatheof the Pricing Agreement relating to the Dieatgd Securities, the effect of
which, in any such case described in Clause ({li)oiis in the judgment of the Representativesraderial and adverse as to make it
impracticable or inadvisable to proceed with theljmuoffering or the delivery of the Designated Seiies on the terms and in the
manner contemplated in the Prospectus as first deteor supplemented relating to the Designatedriesy

(9) On or after the date of the Pricing Agreatrelating to the Designated Securities (i) no dgrading shall have occurred in the
rating accorded the Company's debt securities pymationally recognized statistical rating orgaatian," as that term is defined by
the Commission for purposes of Rule 436(g)(2) unklerAct, and (ii) no such organization shall haublicly announced that it has
under surveillance or review, with possible negatimplications, its rating of any of the Compargebt securities;

(h) On or after the date of the Pricing Agreatrelating to the Designated Securities therel sizdlhave occurred any of the
following: (i) a suspension or material limitationtrading in securities generally on the New Y&tiock Exchange; (ii) a suspension
or material limitation in trading in the Compangtscurities on the New York Stock Exchange; (iigesneral moratorium on
commercial banking activities declared by any Feljétew York State or Oregon State authoritiegj\grthe outbreak or escalation
hostilities involving the United States or the @deation by the United States of a national emergenevar, if the effect of any such
event specified in this Clause (iv) in the judgmefithe Representatives makes it impracticable or
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inadvisable to proceed with the public offeringloe delivery of the Designated Securities on theseand in the manner contemple
in the Prospectus as first amended or supplemealatihg to the Designated Securities; and

(i) The Company shall have furnished or causduk furnished to the Representatives at the Bihigelivery for the Designated
Securities a certificate or certificates of offie@f the Company satisfactory to the Representtigdo the accuracy of the
representations and warranties of the Companyrateind as of such Time of Delivery, as to thégoarance by the Company of all
of its obligations hereunder to be performed gir@r to such Time of Delivery, as to the matteesferth in subsections (a) and (f) of
this Section and as to such other matters as theeRentatives may reasonably request.

8. (a) The Company will indemnify and hold inéess each Underwriter against any losses, clalareaages or liabilities, joint or several
which such Underwriter may become subject, undeitt or otherwise, insofar as such losses, claitasyages or liabilities (or actions in
respect thereof) arise out of or are based upamtmne statement or alleged untrue statement cdtenml fact contained in any Preliminary
Prospectus, any preliminary prospectus supplentemfRegistration Statement, the Prospectus as adendsupplemented or any other
prospectus relating to the Securities, or any ammemd or supplement thereto, or arise out of otbased upon the omission or alleged
omission to state therein a material fact requicelle stated therein or necessary to make thergtats therein not misleading, and will
reimburse each Underwriter for any legal or othgremses reasonably incurred by such Underwriteoimection with investigating or
defending any such action or claim as such experseimcurredprovided, however , that the Company shall not be liable in any stase to
the extent that any such loss, claim, damage bilitinarises out of or is based upon an untruéestent or alleged untrue statement or
omission or alleged omission made in any Prelinyifmospectus, any preliminary prospectus supplentemiRegistration Statement, the
Prospectus as amended or supplemented or anyprtsgrectus relating to the Securities, or any suwbndment or supplement thereto, in
reliance upon and in conformity with written infaatron furnished to the Company by any UnderwrifeDesignated Securities through the
Representatives expressly for use in the Prospastasnended or supplemented relating to such $iesueandorovided, further , that the
Company shall not be liable to any Underwriter urtle indemnity agreement in this subsection (&) weéspect to any Prelimina



Prospectus to the extent that any such loss, ctiamage or liability of such Underwriter resultsrir the fact that such Underwriter sold
Securities to a person as to whom it shall be #&skedul that there was not sent or given, at orrgddhe written confirmation of such sale, a
copy of the Prospectus (excluding documents ingatpd by reference) or of the Prospectus as themded or supplemented (excluding
documents incorporated by reference) in any casgenduch delivery is required by the Act if the Qamy has previously furnished copies
thereof in sufficient quantity to such Underwritard the loss, claim, damage or liability of suctdemvriter results from an untrue statement
or omission of a material fact contained in theiRvi@ary Prospectus which was identified in writipgor to the date of the Pricing
Agreement to such Underwriter and corrected infttaspectus (excluding documents incorporated Breate) or in the Prospectus as then
amended or supplemented (excluding documents incatgd by reference) and such correction would lcaved such untrue statement or
omission of a material fact giving rise to suchslodaim, damage or liability.

(b) Each Underwriter, severally and not jointhyll indemnify and hold harmless the Company aghany losses, claims, damages
or liabilities to which the Company may become sabjunder the Act or otherwise, insofar as suskds, claims, damages or
liabilities (or actions in respect thereof) arisg of or are based upon an untrue statement @yegllentrue statement of a material fact
contained in any Preliminary Prospectus, any piakmy prospectus supplement, the Registration Bi@é the Prospectus as
amended or supplemented or any other prospecatingeto the Securities, or any amendment or sap@he thereto, or arise out of or
are based
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upon the omission or alleged omission to stateethex material fact required to be stated thereimegessary to make the statements
therein not misleading, in each case to the exberitonly to the extent, that such untrue stateroeatleged untrue statement or
omission or alleged omission was made in any Pieding Prospectus, any preliminary prospectus suppie, the Registration
Statement, the Prospectus as amended or supplehwerday other prospectus relating to the Secarite any such amendment or
supplement in reliance upon and in conformity witlitten information furnished to the Company bystunderwriter through the
Representatives expressly for use therein; andeiitiburse the Company for any legal or other expsmeasonably incurred by the
Company in connection with investigating or defergdany such action or claim as such expenses eneréd.

(c) Promptly after receipt by an indemnifiedtpainder subsection (a) or (b) above of noticehefcommencement of any action,
such indemnified party shall, if a claim in resptetreof is to be made against the indemnifyindypander such subsection, notify the
indemnifying party in writing of the commencememé¢iteof; but the omission so to notify the indeminifyparty shall not relieve it
from any liability which it may have to any inderfiad party otherwise than under such subsectionas® any such action shall be
brought against any indemnified party and it shatify the indemnifying party of the commencemémareof, the indemnifying party
shall be entitled to participate therein and, ®eltent that it shall wish, jointly with any othiedemnifying party similarly notified, to
assume the defense thereof, with counsel satisfaticuch indemnified party, and, after noticenfrthe indemnifying party to such
indemnified party of its election so to assumedbense thereof, the indemnifying party shall retible to such indemnified party
under such subsection for any legal expenses ef gthunsel or any other expenses, in each caseaudrtly incurred by such
indemnified party, in connection with the defersereof other than reasonable costs of investigatimvided, however, that in any
such proceeding, any indemnified party shall h&eeright to retain its own counsel, but the feed @xpenses of such counsel shall be
at the expense of such indemnified party unleshéiindemnifying party and the indemnified patal have mutually agreed to the
retention of such counsel or (ii) the named pattesny such proceeding (including any impleadeatigs) include both the
indemnifying party and the indemnified party angressentation of both parties by the same counseldame inappropriate due to
actual or potential differing interests betweemth&lo indemnifying party shall, without the writtennsent of the indemnified party,
effect the settlement or compromise of, or consetite entry of any judgment with respect to, aagging or threatened action or
claim in respect of which indemnification or cobtrtion may be sought hereunder (whether or noinitiemnified party is an actual or
potential party to such action or claim) unlesshssettlement, compromise or judgment (i) includesiaconditional release of the
indemnified party from all liability arising out afuch action or claim and (ii) does not includeatesnent as to, or an admission of,
fault, culpability or a failure to act, by or onHsf of any indemnified party.

(d) If the indemnification provided for in th&ection 8 is unavailable to or insufficient todhblarmless an indemnified party under
subsection (a) or (b) above in respect of any ksdaims, damages or liabilities (or actions ispext thereof) referred to therein, then
each indemnifying party shall contribute to the amtgpaid or payable by such indemnified party assalt of such losses, claims,
damages or liabilities (or actions in respect thfr such proportion as is appropriate to reftbet relative benefits received by the
Company on the one hand and the Underwriters dD#signated Securities on the other from the aftpdf the Designated Securities
to which such loss, claim, damage or liability éation in respect thereof) relates. If, howeves,dllocation provided by the
immediately preceding sentence is not permittedfdplicable law or if the indemnified party failemldgive the notice required under
subsection (c) above, then each indemnifying pstrgfl contribute to such amount paid or payableunh indemnified party in such
proportion as is appropriate to reflect not onlgtstelative
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benefits but also the relative fault of the Companythe one hand and the Underwriters of the DaséghSecurities on the other



connection with the statements or omissions whéslulted in such losses, claims, damages or li@sil{or actions in respect thereof),
as well as any other relevant equitable considmatiThe relative benefits received by the Commanthe one hand and such
Underwriters on the other shall be deemed to likdrsame proportion as the total net proceeds $uch offering (before deducting
expenses) received by the Company bear to theuntirwriting discounts and commissions receivedush Underwriters. The
relative fault shall be determined by referenceatopng other things, whether the untrue or allagecle statement of a material fact
or the omission or alleged omission to state a ni@@t@ct relates to information supplied by then@mny on the one hand or such
Underwriters on the other and the parties' reldtitent, knowledge, access to information and ofymity to correct or prevent such
statement or omission. The Company and the Undemsragree that it would not be just and equit#dldentribution pursuant to this
subsection (d) were determined iy rata allocation (even if the Underwriters were treatedae entity for such purpose) or by any
other method of allocation which does not take antof the equitable considerations referred tovahn this subsection (d). The
amount paid or payable by an indemnified party essalt of the losses, claims, damages or liagdifor actions in respect thereof)
referred to above in this subsection (d) shall éenged to include any legal or other expenses rahomcurred by such indemnified
party in connection with investigating or defendary such action or claim. Notwithstanding the jsmns of this subsection (d), no
Underwriter shall be required to contribute any antan excess of the amount by which the totalg&gtwhich the applicable
Designated Securities underwritten by it and disted to the public were offered to the public edsethe amount of any damages
which such Underwriter has otherwise been requgrhy by reason of such untrue or alleged untraterment or omission or alleged
omission. No person guilty of fraudulent misreprgagon (within the meaning of Section 11(f) of #het) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The obligatafrthe Underwriters of
Designated Securities in this subsection (d) tdrdmute are several in proportion to their respectinderwriting obligations with
respect to such Securities and not joint.

(e) The obligations of the Company under ttd@st®n 8 shall be in addition to any liability whithe Company may otherwise have
and shall extend, upon the same terms and consljitioreach person, if any, who controls any Undiégwwithin the meaning of the
Act; and the obligations of the Underwriters untiés Section 8 shall be in addition to any lialikthich the respective Underwriters
may otherwise have and shall extend, upon the samms and conditions, to each officer and direofadhe Company and to each
person, if any, who controls the Company within tieaning of the Act.

9. (a) If any Underwriter shall default in @bligation to purchase the Designated Securiti@sinit has agreed to purchase under the
Pricing Agreement relating to such Designated Stesrthe Representatives may in their discretioange for themselves or another par
other parties to purchase such Designated Secuoitiethe terms contained herein. If within thirbgdsours after such default by any
Underwriter the Representatives do not arrangéhpurchase of such Designated Securities, tree@tmpany shall be entitled to a further
period of thirty-six hours within which to procua@other party or other parties satisfactory toRkepresentatives to purchase such Designate
Securities on such terms. In the event that, witthénrespective prescribed period, the Represeasatiotify the Company that they have so
arranged for the purchase of such Designated Siesyior the Company notifies the Representativasit has so arranged for the purchase of
such Designated Securities, the RepresentativisedCompany shall have the right to postpone theeTof Delivery for such Designated
Securities for a period of not more than seven daysrder to effect whatever changes may therebgnhde necessary in the Registration
Statement or the Prospectus as amended or suppéamenin any other documents or arrangementstren@ompany agrees to file promg
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any amendments or supplements to the Registratairr8ent or the Prospectus which in the opiniothefRepresentatives may thereby be
made necessary. The term "Underwriter" as uselisnAgreement shall include any person substituteter this Section with like effect as if
such person had originally been a party to theiridgreement with respect to such Designated Sezsur

(b) If, after giving effect to any arrangemefusthe purchase of the Designated Securitiesdefaulting Underwriter or
Underwriters by the Representatives and the Compamyovided in subsection (a) above, the aggremateipal amount of such
Designated Securities which remains unpurchases! niateexceed one-eleventh of the aggregate pringipaunt of the Designated
Securities, then the Company shall have the righ¢quire each non-defaulting Underwriter to pusehtine principal amount of
Designated Securities which such Underwriter agteguirchase under the Pricing Agreement relatinguth Designated Securities
and, in addition, to require each non-defaultinglemvriter to purchase its pro rata share (baseati@principal amount of Designated
Securities which such Underwriter agreed to pureheasler such Pricing Agreement) of the Designataifties of such defaulting
Underwriter or Underwriters for which such arrangens have not been made; but nothing herein shaie a defaulting
Underwriter from liability for its default.

(c) If, after giving effect to any arrangemefasthe purchase of the Designated Securitiesd®faulting Underwriter or
Underwriters by the Representatives and the Compampyovided in subsection (a) above, the aggrgmateipal amount of
Designated Securities which remains unpurchaseeleetsconesleventh of the aggregate principal amount of theignated Securitie
as referred to in subsection (b) above, or if tben@any shall not exercise the right described bseation (b) above to require non-
defaulting Underwriters to purchase Designated ftesiof a defaulting Underwriter or Underwritetsen the Pricing Agreement
relating to such Designated Securities shall tisauderminate, without liability on the part of angn-defaulting Underwriter or the
Company, except for the expenses to be borne bgdnepany and the Underwriters as provided in Sedibereof and the indemnity
and contribution agreements in Section 8 heredfnbthing herein shall relieve a defaulting Undetevrfrom liability for its default



10. The respective indemnities, agreementseseptations, warranties and other statementedftmpany and the several Underwriters,
as set forth in this Agreement or made by or oraliedi them, respectively, pursuant to this Agreatnshall remain in full force and effect,
regardless of any investigation (or any statemsiib dhe results thereof) made by or on behalhgflanderwriter or any controlling person
any Underwriter, or the Company, or any officedoector or controlling person of the Company, ahdll survive delivery of and payment
for the Securities.

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

12. In all dealings hereunder, the Represemsidf the Underwriters of Designated Securitiegdl gttt on behalf of each of such
Underwriters, and the parties hereto shall beledttb act and rely upon any statement, requetitenor agreement on behalf of any
Underwriter made or given by such Representativiedly or by such of the Representatives, if arsytraay be designated for such purpose in
the Pricing Agreement.
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All statements, requests, notices and agreentemeunder shall be in writing, and if to the Umdéers shall be delivered or sent by mail,
telex or facsimile transmission to the addreshiefRepresentatives as set forth in the Pricing &gent; and if to the Company shall be
delivered or sent by mail, telex or facsimile tnassion to the address of the Company set forthérRegistration Statement: Attention:
Chief Financial Officer, with a copy to Tracy K. Bdnson, Latham & Watkins, 505 Montgomery StreetteS1900, San Francisco, Califor
94111 (which copy shall not constitute notiqajpvided, however , that any notice to an Underwriter pursuant toti®ad(c) hereof shall be
delivered or sent by mail, telex or facsimile tnassion to such Underwriter at its address sehfiorits Underwriters' Questionnaire, or telex
constituting such Questionnaire, which addressheélsupplied to the Company by the Representatipen request. Any such statements,
requests, notices or agreements shall take effext teceipt thereof.

13. This Agreement and each Pricing Agreemieaif e binding upon, and inure solely to the bitredf the Underwriters, the Company
and, to the extent provided in Sections 8 and 18dfethe officers and directors of the Company aach person who controls the Company
or any Underwriter, and their respective heirs cekars, administrators, successors and assigng)aother person shall acquire or have any
right under or by virtue of this Agreement or angls Pricing Agreement. No purchaser of any of theusities from any Underwriter shall be
deemed a successor or assign by reason merelglofsuchase.

14. Time shall be of the essence of each RyiBgreement. As used herein, "business day" shedlmany day when the Commission's
office in Washington, D.C. is open for business] #8usiness Day" shall mean any day or other th8atarday, Sunday, legal holiday or
other day on which banking institutions in New Y@HRy or Portland, Oregon are authorized or obkgaby law or executive order to close.

15. This Agreement and each Pricing Agreemieaif §e governed by and construed in accordandetiv internal laws of the State of
New York.

16. Each Pricing Agreement may be executechlgyoae or more of the parties hereto and thereeminnumber of counterparts, each of
which shall be deemed to be an original, but athsuespective counterparts shall together constiine and the same instrument
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Exhibit 4.2

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

Each of Donald W. Blair and Marcia A. Stilwdibes hereby certify that they are the Vice Predidad Chief Financial Officer, and
Treasurer, respectively, of NIKE, Inc., an Oregomporation (the "Company") and further certify, guagnt to resolutions of the Board of
Directors of the Company duly adopted on Febru&ry2001 (the "February Board Resolutions") andlg®ms of the Board of Directors of
the Company duly adopted by written consent ondgn2s, 1999 (the "Written Consent Resolutionstjléxctively, the "Resolutions"),
pursuant to Sections 2.2 and 10.4 of the Inder{tbee"Indenture”) dated as of December 13, 1994 éet the Company and Bank One Trust
Company, National Association (successor in intare$he First National Bank of Chicago), as tredihe "Trustee"), as follows:

(a) Attached hereto @&mnex A is a true and correct copy of a specimen Note"foem of Note") representing the Company's 5.!
Notes Due August 15, 2006 (the "Notes"), which Natenstitute a separate series of Securities tuhddndenture.

(b) The Form of Note sets forth certain of tiens required to be set forth in this certificatesuant to Section 2.2 of the Indenture,
and said terms are incorporated herein by referéifee Notes were issued at the initial public affgrprice of 99.716%.

(c) The Company is issuing initially $250,00@00aggregate principal amount of the Notes. Theeblaotay be reopened by the
Company for the issuance of additional Notes, sg las such additional Notes have the same formeants (other than the date of
issuance and the date from which interest therbal Begin to accrue), and carry the same righeteive accrued and unpaid inter
as the Notes theretofore issued; provided thatyittidtanding the foregoing, such series may naebpened if the Company has
effected satisfaction and discharge, defeasancevanant defeasance with respect to the Notesobf Series pursuant to the
applicable provisions of Article VIII of the Indame.

(d) Section 5.1 of the Indenture is herebyaegd in its entirety with the following:
" When Company May Merge, Etc.

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

(i) the surviving corporation or the succegserson (if other than the Company) is a corponadi@anized and validly
existing under the laws of any U.S. domestic jucisdn and expressly assumes the Company's oldiggtin such series of
securities and under the Indenture; and

(ii) immediately after giving effect to the tisaction, no Event of Default, and no event whadter notice or lapse of time,
both, would become an Event of Default shall haseuared and be continuing under the Indenture.

The foregoing will not prohibit a merger of anfythe Company's Subsidiaries with or into the @any or a merger effected solely
for the purpose of reincorporating the Companyniather jurisdiction.

The Company shall deliver to the Trustee piaathe consummation of the proposed transactioDféiners' Certificate to the
foregoing effect and an Opinion of Counsel stathmg the proposed transaction and such supplemedetture comply with the
Indenture.”

(e) Each of the undersigned is authorized fw@ge the terms and conditions of the Notes purtsizatine Resolutions.

() Attached hereto &nnex B are true and correct copies of the February BoasbRtions and the Written Consent Resolutions.

(g) The Notes shall be issued as a Global 8gdsubject to exchange for definitive certificdtotes under the circumstances
provided in the Indenture) and The Depository T@sinpany shall be Depository for the Notes.

(h) Attached hereto @snex C are true copies of the letters addressed to thetdewentitling the Trustee to rely on the Opiniohs
Counsel attached thereto, which Opinions relatbedNotes and comply with Section 10.4(b) of theeimure.

(i) Each of the undersigned has reviewed thgigions of the Indenture, including the covenaartd conditions precedent
pertaining to the issuance of the Notes.

() In connection with this certificate eachtloe undersigned has examined documents, corpaeteds and certificates and |



spoken with other officers of the Company.

(i) Each of the undersigned has made such ieedion and investigation as is necessary to entabieor her to express an informed
opinion as to whether or not the covenants anditiond precedent of the Indenture pertaining toiiseance of the Notes have been
satisfied.

() In our opinion all of the covenants anahditions precedent provided for in the Indentunetfie issuance of the Notes have been
satisfied.

Capitalized terms used herein that are notraflse defined shall have the meanings ascribeetbén the Indenture or the Notes, as the
case may be.

IN WITNESS WHEREOF, each of the undersigneitefs has executed this certificate this 17th dajugust, 2001.

By: /s/ DONALD W. BLAIR

Donald W. Blair
Vice President and Chief Financial Officer

By: /sl MARCIA A. STILWELL

Marcia A. Stilwell
Treasurer
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Exhibit 4.3
Form of Note

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MANING OF THE INDENTURE HEREINAFTER REFERRED TO AND
IS REGISTERED IN THE NAME OF THE DEPOSITORY OR A MONEE THEREOF. THIS SECURITY IS EXCHANGEABLE FOR
SECURITIES REGISTERED IN THE NAME OF A PERSON OTHHERAN THE DEPOSITORY OR ITS NOMINEE ONLY IN THE
LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AD MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY
THE DEPOSITORY TO A NOMINEE OF THE DEPOSITORY, BY MOMINEE OF THE DEPOSITORY TO THE DEPOSITORY OR
ANOTHER NOMINEE OF THE DEPOSITORY OR BY THE DEPO®)RY OR ANY SUCH NOMINEE TO A SUCCESSOR
DEPOSITORY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITOR

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTBRIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESEATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE ORHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & C®IAS AN INTEREST HEREIN.

NIKE, INC.
5.5% Notes Due August 15, 20



No. $250,000,00
CUSIP No. 654106 AB

NIKE, Inc., a corporation duly organized andsérg under the laws of Oregon (herein called"tBempany”, which term includes any
successor person under the Indenture hereinafered to), for value received, hereby promisegayp to , Or registered assigns, the
principal sum of Two Hundred Fifty Million Dollarg250,000,000) on August 15, 2006, and to pay éstethereon from August 17, 2001 or
from the most recent interest payment date to winitdrest has been paid or duly provided for, senmivally on February 15 and August 15
in each year, commencing February 15, 2002 atateeaf 5.500% per annum, until the principal heisgfaid or made available for payment,
and (to the extent that the payment of such intésggermitted by law) at the rate of 5.500% pearan on any overdue principal and on any
overdue installment of interest until paid. Theshest so payable, and punctually paid or duly mhedifor, on any interest payment date will
be paid to the person in whose name this Secuitgr{e or more predecessor Securities) is regibegrehe close of business on the regular
record date for such interest, which shall be thleréfary 1 or August 1 (whether or not a Businesg) Dss the case may be, next preceding
such interest payment date. Any such interestmpusctually paid or duly provided for will forthtki cease to be payable to the Holder on
such regular record date and may either be paitetperson in whose name this Security (or onearerpredecessor Securities) is registered
at the close of business on a special record dathé payment of such defaulted interest to bedfilxy the Company, notice whereof shall be
given to Trustee and the Holders of Securitiedesst than 30 days prior to such special record datee paid at any time in any other lawful
manner. Interest on the Securities shall be condparethe basis of a 360-day year of twelve 30-dantirs.

Payment of the principal of and interest os ®écurity will be made (i) if this Security is éo8al Security registered in the name of the
Depository or its nominee, to such Depository ahsnominee, by wire transfer of immediately avdialinds on each of the applicable
interest payment dates and (ii) if this Securitinislefinitive registered form, at the offices geacies of the Company maintained for that
purpose in The Borough of Manhattan, The City oviNéork, and in Chicago, Illinois, in such coin arreency of the United States of
America as at the time of payment is legal tendepayment of public and private delpsovided, however, that except with respect to a
Global Security, at the option of the Company paynoé interest may be made by check mailed to tiress of the person entitled theret
such address shall appear in the register withetdp the Securities.

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

Unless the certificate of authentication herbag been executed by the Trustee referred toeoretlerse hereof by manual signature, this
Security shall not be entitled to any benefit uritherIndenture or be valid or obligatory for anypmse.

In WITNESS WHEREOF , the Company has causeditisirument to be duly executed.

NIKE, INC. NIKE, INC.

By: By:
Donald W. Blair Marcia A. Stilwell
Chief Financial Officer Treasurer

Certificate of Authentication
This is one of the Securities of the seriesgieded therein referred to in the within-mentiomedenture.

BANK ONE TRUST COMPANY,
NATIONAL ASSOCIATION, AsTrustee

Dated: August 17, 2001 By:

Authorized Signatory

Reverse of Security

This Security is one of a duly authorized sedésecurities of the Company (herein called ®ecurities") issued and to be issued under an
Indenture, dated as of December 13, 1996 (herdiedctne "Indenture”, which term shall have the mieg assigned to it in such instrument),
between the Company and Bank One Trust CompanyomiditAssociation (successor in interest to ThetfMitational Bank of Chicago), as
Trustee (herein called the "Trustee", which teroiudes any successor Trustee under the Indenaumrd);eference is hereby made to



Indenture for a statement of the respective ridhmstations of rights, duties and immunities themeler of the Company, the Trustee and the
Holders of the Securities and of the terms uporctvttie Securities are, and are to be, authentieatédielivered. This Security is one of the
series designated on the face hereof, originadlyed in $250,000,000 aggregate principal amoubjestito the right of the Company, with
the consent of the Holders of the Securities, tpea such series and issue additional Securitisaaf series on the terms and in accordance
with the Indenture.

All terms used in this Security which are defirin the Indenture shall have the meanings assignthem in the Indenture.

The Securities are subject to redemption, inlevlor in part, at the option of the Company, at time at a redemption price equal to the
greater of (i) 100% of the principal amount of 8ecurities to be redeemed; or (ii) as determinedrbindependent Investment Banker, the
sum of the present values of the remaining schedudgments of principal and interest thereon (noluiding any portion of such payments
interest accrued as of the date of redemptionpdisied to the redemption date on a semiannual fesssming a 360-day year consisting of
twelve 30-day months) at the Adjusted Treasury Rates 15 basis points, plus accrued and unpaéddst thereon to the date of redemption.

"Adjusted Treasury Rate" means, with respeeinp redemption date for the Securities: (i) treddjiunder the heading which represents the
average for the immediately preceding week, appgan the most recently published statistical re¢edesignated "H.15(519)" or any
successor publication which is published weeklyH®/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded United States Treasury securitifigsted to constant maturity under the caption 8Suey Constant Maturities," for the
maturity corresponding to the Comparable Treasssyé (if no maturity is within three months beforafter the Remaining Life of the
securities of such series, yields for the two mitdd maturities most closely corresponding to thea@arable Treasury Issue shall be
determined and the Adjusted Treasury Rate shatitbepolated or extrapolated from such yields @traight line basis, rounding to the
nearest month); or (i) if such release (or anycsssor release) is not published during the weekeagaling the calculation date or does not
contain such yields, the rate per year equal te#meiannual equivalent yield to maturity of the Compéealreasury Issue, calculated usir
price for the Comparable Treasury Issue (expreasedpercentage of its principal amount) equaieécdomparable Treasury Price for such
redemption date. The Adjusted Treasury Rate skatldiculated on the third Business Day precediagedemption date. As used in the
immediately preceding sentence and in the defmitib"Reference Treasury Dealer Quotation" beldw,term "Business Day" means each
Monday, Tuesday, Wednesday, Thursday and Fridaghiikinot a day on which banking institutions ia ity of New York are authorized
by law, regulation or executive order to close.

"Comparable Treasury Issue" means, with regpesty redemption date for the Securities, thaddhtates Treasury security selected by
an Independent Investment Banker as having a maturinparable to the remaining term of the Se@sito be redeemed that would be
utilized, at the time of selection and in accordawith customary financial practice, in pricing nissues of corporate debt securities of
comparable maturity to the remaining term of suebusities to be redeemed ("Remaining Life").

"Comparable Treasury Price" means, with resfeahy redemption date for the Securities, (i)dtierage of four Reference Treasury
Dealer Quotations for the applicable redemptior dafter excluding the highest and lowest Refer@measury Dealer Quotations, or (ii) if
the Independent

Investment Banker obtains fewer than four such fRefse Treasury Dealer Quotations, the averagd sfielh quotations.

"Independent Investment Banker" means, witpeesto any redemption date for the Securitiespr8ah Smith Barney Inc. and its
successors or Banc of America Securities LLC amditcessors, whichever shall be selected by il after consultation with the
Company, or, if both such firms or the respectiwecgssors, if any, to such firms, as the case reagrie unwilling or unable to select the
Comparable Treasury Issue, an independent investoa@Ring institution of national standing appothte the Trustee after consultation
with the Company.

"Reference Treasury Dealer" means, with resipeaty redemption date for the Securities, Salo®with Barney Inc. and Banc of
America Securities LLC and their respective suamess@provided however, that if any such firm or @ogh successor, as the case may be,
shall cease to be a primary U.S. Government sézsidealer in New York City (a "Primary Treasurydls"), the Trustee, after consultation
with the Company, shall substitute therefor anoftvémary Treasury Dealer), and two other Primargabury Dealers selected by the Trustee
after consultation with the Company.

"Reference Treasury Dealer Quotation" meanth mispect to each Reference Treasury Dealer ancedemption date for the Securities,
the average, as determined by the Independenttineas Banker, of the bid and asked prices for thm@arable Treasury Issue (expressed in
each case as a percentage of its principal amquoted in writing to the Independent Investmenti&arby such Reference Treasury Dealer
at 5:00 p.m., New York City time, on the third Busss Day preceding such redemption date.

Notice of redemption will be mailed at leastc&y/s but not more than 60 days before the redemptte to each Holder of the Securitie
be redeemed.

Unless the Company defaults in payment of géademption price, on and after the redemption datterest will cease to accrue on the
Securities or portions thereof called for redemmtio the event of redemption of this Security artpnly, upon surrender of such Securit



new Security of the same maturity equal in prinkcgraount to the unredeemed portion of the Secstityendered will be issued in the name
of the Holder hereof.

The Indenture contains provisions for defeasat@ny time of the entire indebtedness of th@iB& or certain restrictive covenants and
Events of Default with respect to this Securitygath case upon compliance with certain condits@dorth in the Indenture.

If an Event of Default with respect to the S@ges shall occur and be continuing, the principithe Securities may be declared due and
payable in the manner and with the effect providetthe Indenture.

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

As provided in and subject to the provisionshef Indenture, the Holder of this Security shall Inave the right to institute any proceeding,
judicial or otherwise, with respect to the Indeefur for the appointment of a receiver or trustedpr any other remedy thereunder, un
such Holder shall have previously given the Trusteten notice of a continuing Event of Defaultthviespect to the Securities, the Holders
of not less than 25% in principal amount of the8i¢ies at the time outstanding shall have madé&evwrirequest to the Trustee to institute
proceedings in respect of such Event of Defaulirastee, such Holder or Holders have offered thestBie reasonable indemnity, the Trustee
for 60 days after its receipt of such notice, refjaad offer of indemnity has failed to instituteyasuch proceeding and the Trustee shall not
have received from the Holders of a majority impipal amount of Securities at the time outstandimirection inconsistent with such
request. The foregoing shall not apply to any isisiituted by the Holder of this Security for th&f@cement of any payment of the principal
hereof or any interest hereon on or after the @spmedue dates expressed herein.

No reference herein to the Indenture and nwgigian of this Security or of the Indenture shédténor impair the obligation of the Compal
which is absolute and unconditional, to pay thegpal of and interest on this Security at the 8p@ace and rate, and in the coin or curre
herein prescribed.

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

The Securities are issuable only in registéoeth without coupons in denominations of $1,000 any integral multiple thereof.

No service charge shall be made for any sugistration of transfer or exchange, but the Compaay require payment of a sum sufficient
to cover any transfer tax or other governmentatgd@ayable in connection therewith.

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

The Indenture and the Securities shall be gmaby and construed in accordance with the intéamss of the State of New York.
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