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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

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

For the Quarter Ended August 31, 1995 Commissiemfimber - 1-10635

NIKE, Inc.

(Exact name of registrant as specified in its @rart

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

One Bowerman Drive, Beaverton, Oregon 97005-6453

(Address of principal executive offices) (zi p Code)

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

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

Yes X No .

Common Stock shares outstanding as of August 35 tW@&re:

Class A 25,880,522

Class B 45,603,473

71,483,995

PART 1 - FINANCIAL INFORMATION

Item 1. Financial Statements

NIKE, Inc.

CONDENSED CONSOLIDATED BALANCE SHEET

Aug. 31, May 31,
1995 1995




(in thousands)

ASSETS
Current assets:
Cash and equivalents $ 178,556 $ 216,071
Accounts receivable 1,192,172 1,053,237
Inventories (Note 3) 676,417 629,742
Deferred income taxes 68,682 72,657
Prepaid expenses 87,300 74,221
Total current assets 2,203,127 2,045,928
Property, plant and equipment 934,801 891,213
Less accumulated depreciation 352,091 336,334
582,710 554,879
Identifiable intangible assets and goodwill 490,872 495,907
Other assets 46,707 46,031

$3,323,416 $3,142,745

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:

Current portion of long-term debt $ 3,237 $ 31,943
Notes payable 325,937 397,100
Accounts payable 367,797 297,656
Accrued liabilities 338,902 345,224
Income taxes payable 109,397 35,612
Total current liabilities 1,145,270 1,107,535
Long-term debt 14,082 10,565
Non-current deferred income taxes 17,921 17,789
Other long-term liabilities 42,952 41,867
Commitments and contingencies (Note 4) - -
Redeemable Preferred Stock 300 300

Shareholders' equity:
Common Stock at stated value (Note 2):
Class A convertible-25,881 and

25,895 shares outstanding 155 155
Class B-45,603 and 45,550 shares
outstanding 2,698 2,698
Capital in excess of stated value 129,621 122,436
Foreign currency translation
adjustment 4,006 1,585
Retained earnings 1,966,411 1,837,815

2,102,891 1,964,689

$3,323,416 $3,142,745

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

NIKE, Inc.

CONDENSED CONSOLIDATED STATEMENT OF INCOME

Three Months Ended
August 3 1,
1995 1 994
(in thousands, except p er share data)

Revenues $1,614,649 $1 ,170,355



Costs and expenses:

Cost of sales 967,522
Selling and administrative 359,525
Interest 11,377
Other expense (income) 8,344
1,346,768
Income before income taxes 267,881
Income taxes 103,100

Net income $ 164,781 $

Net income per common share(Note 2) $ 2.26 $

Dividends declared per common share 25 %

Average number of common and
common equivalent shares (Note 2) 72,926

700,447
292,294
4,757
(830)

996,668

The accompanying Notes to Condensed Consolidatexh€iial Statements are an integral part of thigstant.

NIKE, Inc.

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

Cash provided (used) by operations:

Net income

Income charges (credits) not
affecting cash:
Depreciation
Deferred income taxes and

purchased tax benefits

Other non-current liabilities
Other

Changes in other working capital
components

Cash provided by operations

Cash provided (used) by investing activities:
Acquisition of business:
Net assets acquired
Goodwill and other intangibles acquired
Additions to property, plant and
equipment
Disposals of property, plant and
equipment
Decrease (increase) in other assets

Cash used by investing activities

Cash (used) provided by financing activities:
Additions to long-term debt
Reductions in long-term debt

including current portion
(Increase) decrease in notes payable
Proceeds from exercise of options
Repurchase of stock
Dividends - common and preferred

Three Months Ended
August 31,

1995 1994

(in thousands)

$164,781 $105,987

20,039 14,757

3,157 7,253
1,085 1,490
6,472 1,650

(63,305) (13,727)

132,229 117,410

~  (10,264)
~ (10,347

(49,975) (18,077)

1,085 4,222
1,494 (1,518)

(47,396) (35,984)

644 213

(26,185) (3,554)
(71,163) 29,933
7,637 1,405
(18,756) -

(17,893) (14,641)



Cash (used) provided by financing

activities (125,716) 13,356
Effect of exchange rate changes on cash 3,368 450
Net (decrease) increase in cash and equivalents (37,515) 95,232
Cash and equivalents, May 31, 1995 and 1994 216,071 518,816

Cash and equivalents, August 31, 1995
and 1994 $178,556 $614,048

The accompanying Notes to Condensed ConsolidatexhEial Statements are an integral part of thigistant.
NIKE, Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
NOTE 1 - Summary of significant accounting policies
Basis of Presentation:

The accompanying unaudited condensed consolidetaddal statements reflect all adjustments (caimgjof normal recurring accruals)
which are, in the opinion of management, necedsarg fair presentation of the results of operatiéor the interim period(s). The interim
financial information and notes thereto shoulddeedrin conjunction with the Company's latest annegabrt to shareholders. The results of
operations for the three (3) months ended Augusi835 are not necessarily indicative of resultsd@xpected for the entire year.

NOTE 2 - Net income per common share:

Net income per common share is computed basedeowdighted average number of common and commoraegut (stock option) shar
outstanding for the period(s).

NOTE 3 - Inventories:
Inventories by major classification are as follows:

Aug. 31, May 31,
1995 1995

(in thousands)
Finished goods  $663,530 $618,521
Work-in-process 1,763 2,157
Raw materials 11,124 9,064

$676,417 $629,742

NOTE 4 - Commitments and contingencies:

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

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

Operating Results

The first quarter ended August 31, 1995 establisted record highs for revenues and net income. Regincreased 38% to $1.615 billion,
compared to $1.170 billion in the prior year'stfiygarter. Net income was $165 million, or $2.26 gteare, compared to $106 million, or
$1.43 per share for the same period in the priar.yEhe 55% increase in net income was due toetb@rd revenues as well as a decrease in
selling and administrative expenses as a percamvehues, from 25% in the prior year to 22.3%ha¢urrent year.

Revenues increased $444 million over the recor? Billion reported in the same period of the psiear. U.S. footwear increased $1



million, or 21%, resulting from an increase of 189%pairs shipped and a 2% increase in averagagegdlice due to sales mix. Revenues
increased in all U.S. footwear categories. U.Saagpvas up $88 million over last year's first degran increase of 93%. International
revenues increased $131 million, or 36%, compo$&8% and 48% increases in international (nOn-Udjwear and apparel revenues,
respectively. The international growth includeda Bicrease resulting from new NIKE subsidiaries aqbsitive 8% affect from foreign
exchange translation. All other brands, which idelsi Cole Haan (R), Tetra Plastics, Sports Spezsadtnd Canstar Sports, increased during
the quarter, however the primary increase was d$&5 million in revenues from Canstar Sports, Wwhi@s acquired in the third quarter of
the prior fiscal year. The breakdown of revenudiges:

Three month s ended Aug. 31

1995 1994 % Change

(in thousan ds)
U.S. Footwear $791,568 $655,142 21%
U.S. Apparel 182,483 94,735 93%
Total United States 974,051 749,877 30%
International Footwear 366,678 276,462 33%
International Apparel 126,034 85,134 48%
Total International 492,712 361,596 36%
Other Brands 147,886 58,882 151%
Total Revenues $1,614,649 $1 ,170,355 38%

Consolidated gross margins were relatively flat@t% compared to 40.2% in the prior year. Strozmmahd for NIKE products combined
with sound inventory management resulted in stilbkE brand margins. The Company continues to pteng emphasis on inventory
management, minimizing foreign exchange risk, amdpction sourcing in order to maximize gross profi

Selling and administrative expenses increased $#bidmin absolute dollars over the previous yeéir'st quarter, however, as a percent of
sales decreased 2.7 percentage points to 22.3%aest increase in absolute dollars was $29anilfrom international, with $12 million a
result of exchange rates, $5 million from new sdiasies, and the remainder due to increased I®falperations. U.S. NIKE brand
operations were up $22 million, primarily in pladnmarketing expenses. Canstar Sports added $1idmilf expenses. The Company
anticipates that total fiscal 1996 selling and adstiative expense as a percent of revenues wlicegimate the prior year.

Interest expense for the quarter increased $6lmiver the prior year due to increased shorhtborrowings for both U.S. and
international operations. Other income decrease®l i§dlion, primarily as a result of increased gadtlexpense, increased profit share plan
expense and decreased interest income. Goodwiinsegoand interest income were most significanfigcedéd by the acquisition of Canstar
Sports.

The Company's effective tax rate for the quartes 8&5% compared to 39.0% in the prior year. Thizimarily due to lower taxes provided
on non-U.S. earnings. The Company anticipatesakeate for fiscal 1996 will approximate 38.5%.

Worldwide orders for NIKE Brand athletic footweardhapparel scheduled for delivery from Septemb8&61irough January 1996 were
approximately $2.3 billion, 32% higher than suctiess booked in the comparable period of the pré@ryThese orders are not necessarily
indicative of total revenues for subsequent perlmelsause the mix of advance orders and "at ondgethgimts may vary significantly from
quarter to quarter and year to year. Additionadlyjnternational operations continue to shift gyeater emphasis on futures orders, this mix
again may vary. Finally, exchange rates can caiffsgahces in the comparisons.

Liquidity and Capital Resources

The Company's financial position remains stronghwiorking capital rising $119 million since May,31995. The working capital ratio
remained the same as of May 31, 1995 at 1.9:1.

Cash and equivalents decreased $38 million from ®Igy1995. Cash provided by operations was redbgedcreases in working capital
components. Other significant uses of cash incluadigtitions to property, plant and equipment, dessedn short term borrowings and long
term debt.

The increase in working capital components was grilgndue to increases in accounts receivable awentories, offset by increases in
accounts payable and taxes payable. The increaszaunts receivable of $139 million was due tesgrowth in both July and August over
last May's comparable two month period. Overalemories increased $47 million in conjunction weékels of operations, primarily due to
U.S. apparel and international footwear and appaveintories which have increased $18 million aBé #illion, respectively. U.S. footwe



inventories decreased $29 million due to recorgmlents and timing of inventory receipts. Increasezccounts payable and taxes payable
are a result of the increased level of operations.

The additions to property, plant and equipment veeraposed of normal operational spending, the noatl consolidation of European
footwear warehouses, expansion of NIKE Town rdt@ihitions and acquisition of land adjacent to tleeldvheadquarters.

The Company also utilized cash to reduce short tilt outstanding
at May 31, 1995 and to retire long term debt aeglin the purchase of Canstar Sports.

During the quarter, the Company purchased 200,88fks of its own stock under the stock repurchasgrgm announced in July 1993,
bringing the total number of shares purchasedearptiogram to approximately 5,149,000.

In September of 1995, the Company's Board of Darscinnounced a two-fame stock split following shareholder approval meréase in th
number of authorized Class A and Class B Commoresha&he stock split will be in the form of a 10€rgent stock dividend to be paid on
October 30, 1995 to shareholders of record on @ct8p1995.

The debt to equity ratio at August 31, 1995 was ddmpared to .6:1 at May 31, 1995 and .4:1 at Auga, 1994. Management believes that
funds generated by operations, together with ctiyrewailable resources, will adequately financtcpated fiscal 1996 expenditures, with
the potential exception of the stock repurchasgnam discussed above. At August 31, 1995, the Cagnpad $300 million available in
committed unused lines of credit.

Part Il - Other Information
Item 1. Legal Proceedings:

There have been no material changes from the irgftiom previously reported under Item 3 of the ConyfgAnnual Report on Form 10-K
for the fiscal year ended May 31, 1995.

Item 4. Submission of Matters to a Vote of Securityolders

The Company's annual meeting of shareholders wdsheSeptember 18, 1995. The shareholders elémtede ensuing year all of
management's nominees for the Board of Directors passed by a majority vote Proposal 2 approviegricrease in authorized common
stock, Proposal 3 approving the Executive Perfomaaéharing Plan and Proposal 4 ratifying the agpwnt of independent accountants.
voting results are as follows:

Election of Directors

Vote s Cast

Director For Withheld
Elected by holders of
Class A Common Stock:
Ralph D. DeNunzio 25,133,498 9 9.972%) 7,000
Richard K. Donahue 25,133,498 9 9.972%) 7,000
Douglas G. Houser 25,133,498 9 9.972%) 7,000
John E. Jaqua 25,133,498 9 9.972%) 7,000
Philip H. Knight 25,133,498 9 9.972%) 7,000
Kenichi Ohmae 25,133,498 9 9.972%) 7,000
Ralph A. Pfeiffer, Jr. 25,133,498 9 9.972%) 7,000
Charles W. Robinson 25,133,498 9 9.972%) 7,000
A. Michael Spence 25,133,498 9 9.972%) 7,000
John R. Thompson, Jr 25,133,498 9 9.972%) 7,000 .
Elected by holders of
Class B Common Stock:
William J. Bowerman 38,245,687 9 8.748%) 484,860
Thomas E. Clarke 38,266,447 9 8.802%) 464,020
Jill K. Conway 38,306,354 9 8.905%) 424,113
Delbert J. Hayes 38,260,338 9 8.786%) 470,129

For Against Abstain
Proposal 2 -
Approval of the
increase in authorized
shares:
Class A Common Stock 25,133,498 (99.972%) 7,000 0
Class B Common Stock 28,402,266 (73.333%) 10,201,984 127,117



Proposal 3 -
Approval of Executive
Performance Sharing Plan:

Class A Common Stock 25,133,498 (99.972%) 7,000 0
Class B Common Stock 37,513,611 (96.058%) 1,021,352 195,504
Proposal 4 -

Ratification of Appointment
of Accountants:

Class A Common Stock 25,133,498 (99.972%) 7,000 0
Class B Common Stock 38,603,851 (99.673%) 18,287 108,329

Item 6. Exhibits and Reports on Form 8-K:

(a) EXHIBITS:

3.1 Restated Articles of Incorporation, as amended.

3.2 Third Restated Bylaws, as amended.

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

10.1 Credit Agreement dated as of September 1% 46%ng NIKE, Inc., Bank of America National TrdsSavings Association,
individually and as Agent, and the other banksyptirgreto.

10.2 Form of non-employee director Stock Optionéggnent (incorporated by reference from Exhibit 26.6he Company's Annual Report
on Form 10-K for the fiscal year ended May 31, 1993

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

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

10.5 NIKE, Inc. 1990 Stock Incentive Plan (incogted by reference from the Company's definitivexprstatement filed in connection with
its annual meeting of shareholders held on Septedihel 990).*

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

10.7 NIKE, Inc. Executive performance Sharing Riaonorporated by reference from the Company's defenproxy statement filed in
connection with its annual meeting of shareholdetd on September 18, 1995).*

27 Financial Data Schedule.
* Management contract or compensatory plan or gaarent.

(b) The following reports on Form 8-K were filed the Company during the first quarter of fiscal 699

Form 8-K

July 11, 1995 ITEM 5. OTHER EVENTS. Press release
announcing 4th quarter
earnings

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authoriz



NIKE, Inc. An Oregon Corporatia

BY: s/ Robert S. Fal cone

Robert S. Fal cone
Vi ce President,
Chief Financial Oficer

DATED: Cctober 13, 1995



RESTATED ARTICLES OF INCORPORATION
OF
NIKE, INC.

ARTICLE |

These Restated Articles of Incorporation superseelg@reviously existing Articles of IncorporatiohMIKE, Inc. and all amendments thereto.
ARTICLE Il

The name of this Corporation is NIKE, Inc. anddtsation shall be perpetual.
ARTICLE 1l

The purposes for which this Corporation is orgaghiaee to engage in any lawful activity for whichrporations may be organized under ORS
Chapter 57.

ARTICLE IV
The aggregate number of shares which the Corparatiall have the authority to issue is dividedai®vs:
A. 110,000 shares of Class A Common Stock, no parey
B. 350,000 shares of Class B Common Stock, no glaeyand
C. 300,000 shares of Preferred Stock, $1.00 paeval

Immediately upon the filing of these Restated Aesiocof Incorporation with the Corporation Commisspfor the State of Oregon, each share
of the Corporation's Common Stock, without par galhutstanding immediately prior to such filing klba&come, without further action and
without the necessity of transfer or exchange gfsrare certificates, 30 shares of the CorporatiGtass A Common Stock, without par
value, and the holders thereof shall be entitlealltof the rights and preferences of such classtadk as set forth in these Restated Articles of
Incorporation.

The Class A Common Stock and the Class B Commark@tie sometimes collectively referred to hereithas'Common Stock." The
designations, preferences, limitations and relaiiylets granted to or imposed upon the respeclagses of the shares of capital stock and the
holders thereof are as follows:

A. Preferred Stock, $1.00 par value

1. Dividends. The holders of Preferred Stock shaléntitled to receive dividends at the rate 00$ér share per annum payable annually on
May 31. Dividends shall be cumulative. Computatidéthe amount of dividends accrued in respectfohieion of a year shall be on the basis
of a 365-day year. In case dividends for any peai@dnot paid in full, all shares of Preferred 8tslall participate ratably in the payment of
dividends for such period in proportion to the fathount of such dividends for such period to whiay are entitled. Unpaid dividends shall
bear interest at the rate of 12 percent per anhlondividend shall be declared or paid or set afgeinbayment in any fiscal year on the
Common Stock or on any class of stock of the Caiian ranking as to dividends subordinate to trefdPred Stock, until all dividends for
such fiscal year for all outstanding shares of &refl Stock have been declared and paid, or sdtfapgayment, in full.

2. Voting Rights. Except as otherwise expresslyiregl by law, shares of Preferred Stock shall mo¢ftitled to vote on any matter submitted
to shareholders, other than matters listed below:

(a) Sale of all or substantially all of the ass#tthe Corporation or any of its subsidiaries.
(b) Merger, consolidation, liquidation or dissotutiof the Corporation.
(c) Sale or assignment of the "NIKE" trademarkdthletic shoes sold in the United States.

On any of the foregoing matters or on any mattsr®avhich voting of the Preferred Stock shall kpressly required by law, such stock sl
be entitled to one vote per share, and it sha# asta separate class.

If any such matter is submitted for approval byfémed Shareholders and is not approved by thesh®lof more than 66-2/3 percent of the
shares of Preferred Stock outstanding, the Corjporand the holders of Preferred Stock shall haeedllowing rights and obligation



(a) Holders of Preferred Stock voting against tttga may require the Corporation to redeem altoghares of Preferred Stock by giving
written notice to the Corporation and stating thatshares of Preferred Stock shall be redeemddeb@orporation on a specified date, which
may not be less than 60 days from the date of thieen The redemption price shall be $1.00 pereshaus accrued dividends and interest, if
any.

(b) The Corporation may redeem any or all of thersb of Preferred Stock voting against the actiogibing written notice to the holders of
Preferred Stock and stating in such notice thastizees of Preferred Stock shall be redeemed b@ahgoration on a specified date, which
may not be more than 60 days from the date theaatigiven. The redemption price shall be $1.040share, plus accrued dividends and
interest, if any.

3. Liquidation. The holders of Preferred Stock kbalentitled to receive, before any payment airithistion of the assets of the Corporation,
whether capital or surplus, shall be made to oapatt for the holders of the Common Stock or ahgoseries or class of stock ranking jul
to such Preferred Stock as to rights upon liquashatdissolution or winding up of the affairs of @erporation, voluntarily or involuntarily,
$1.00 per share, together with all dividends decland unpaid thereon to the date of final distiitny and no more. If, upon liquidation,
dissolution or winding up of the Corporation, ttesets of the Corporation distributable among tHdere of Preferred Stock shall be
insufficient to pay in full the preferential amowaforesaid, then such assets shall be distributexhg such holders ratably in proportion to
full amounts which would be payable on said shdra amounts payable thereon were paid in fukitNer the merger nor consolidation of
the Corporation into or with any other corporatinor the merger or consolidation of any other ceoaifon into or with the Corporation, nor a
sale, transfer or lease of all or any part of tésets of the Corporation shall be deemed to tspadhtion, dissolution or winding up of the
Corporation within the meaning of this paragraph.

4. Redemption by the Corporation. The Corporatitnits option, may redeem shares of Preferred Stoaky one or more of the following
situations:

(a) The Corporation may redeem all, but not leas till, of the shares of Preferred Stock by giwimigten notice to the holders of Preferred
Stock and stating in such notice that the shar&seaferred Stock shall be redeemed by the Corporath a specified d ate which shall not be
more than 90 days from the date the notice is giVae redemption price shall be $1.00 per shates, ptcrued dividends and interest, if any.
At the time of any redemption under this paragraph(a) of Article IV, in addition to paying thedemption price, the Corporation shall
repay the entire indebtedness owed by the Corpor&di the holders of Preferred Stock.

(b) If a holder of Preferred Stock desires to selransfer the Preferred Stock (to any personrdtie Nissho Iwai Co., Ltd. or one of its
subsidiaries), the Corporation may redeem the ReafeStock proposed for sale. The redemption iiadl be $1.00 per share, plus accrued
dividends and interest, if any.

() In the event of a proposed sale or transfer hblder of Preferred Stock shall notify the Cogtimn of its intention to sell or transfer the
Preferred Stock and provide the Corporation withriame of the proposed transferee and the terthe dfansfer. If the Corporation chooses
to exercise its right to redeem, the Corporaticaligiive the holder of Preferred Stock written getbdf its intention to redeem within 15 days
from the date the Corporation receives notice efttblder's proposed sale or transfer. Any suchmetien notice by the Corporation will
provide for redemption no more than 60 days froetilme such redemption notice is given by the Cation to the holder of Preferred Stc

(i) If a holder of Preferred Stock sells or tragrsf Preferred Stock, any transferee shall be sufgebe redemption rights set forth in these
Articles.

(c) In the event that the Supply Agreement exechiethe Corporation and Nissho Iwai American Cogpion on October 7, 1976, is
terminated by either party, the Corporation mayeesd by giving written notice to the holders of Breferred Stock and stating in such notice
that the shares of Preferred Stock shall be redeé@eme specified date which shall not be more 8tadays from the date such notice is
given. The redemption price shall be $1.00 pereshalus accrued dividends and interest, if any.

Notice of any proposed redemption of shares ofdPrefl Stock shall be given by the Corporation bjlintaa copy of such notice to t
holders of record of the shares to be redeemetieamtrespective addresses as appearing on theslmdake Corporation.

5. Redemption by Holder. In the event that the Bupgreement executed by the Corporation and Nidalad American Corporation on
October 7, 1976, is terminated by either party hblelers of the Preferred Stock may redeem by giwiritten notice to the Corporation and
stating in such notice that the shares shall beei®@d on a specified date which shall not be less 80 days from the date such notice is
given. The redemption price shall be $1.00 pereshi@lus accrued dividends and interest, if any.

B. Class A Common Stock and Class B Common Stock.

1. Voting Rights. Subject to the rights grantedeireto the Preferred Stock, the holders of the Com@tock shall possess all of the voting
power of the capital stock of this Corporation. glich shares shall have one vote per share arld/steatogether as one class except as
provided in this Article 1V, Section B, subsectibnor as may otherwise be required by law.

At any time that the number of outstanding shafékeClass B Common Stock shall equal or exceege?&ent of the total outstanding
shares of Common Stock, determined as of the redatedestablished for the purpose of determinigediolders entitled to vote, the she



of the Class A and Class B Common Stock shall separately for the purpose of electing directotsay such time, the holders of the ClI

B Common Stock, voting as a separate class, sbahbtled to elect a number of directors equ@3gercent (rounded up to the nearest
whole number) of the total number of authorize@ctiors. The holders of the Class A Common Stoclingas a separate class, shall elect all
remaining members of the Board of Directors. The tfasses shall continue to vote separately foekbetion of directors as long as the
outstanding shares of the Class B Common Stoclesept 25 percent or more of the total outstandimgn@on Stock.

Without regard to the above provisions relatinglass voting for directors, if at any time the nembf outstanding shares of the Class A
Common Stock shall be less than 12.5 percent dotla¢ outstanding Common Stock, the holders ofGless B Common Stock shall
continue to elect, voting as a separate classeB&ept (rounded up to the nearest whole numbeheofotal number of authorized directors,
and the holders of the Class A Common Stock andidlaers of the Class B Common Stock shall eldaeataining members of the Board
Directors, voting together as a single class.

In any vote for the removal of a director from offj the shares of the Class A and Class B Comnuwrk Shall vote together and as one class,
except that a director elected by the vote of eithe Class A Common Stock or the Class B CommonkStvoting separately as a class, or a
director appointed to fill the vacancy left by aeditor who was elected by separate class vote bmagmoved from office only upon the
affirmative vote of the holders of a majority oftbutstanding shares of the class which electedhinis predecessor.

Nothing within this Article IV concerning votingghts is intended to modify or otherwise affectWioéing provisions which are contained
Article VI of these Restated Articles of Incorpdoat, as amended.

2. Conversion Rights of the Class A Common Stock.

Subject to the following terms and conditions, esleare of Class A Common Stock shall be converiititea fully paid and nonassessable
share of the Class B Common Stock. At the optiothefrespective holders, up to 1,017,000 shar€ass A Common Stock which will be
outstanding upon the filing with the Oregon Corpiora Commissioner of these Restated Articles obtporation shall be convertible at any
time, and all remaining shares shall be converableny time from and after the 90th day followihg effective date under the Securities Act
of 1933 of the Corporation's Registration Statenfiged with the Securities and Exchange Commis&o@ctober 1980. The conversion ratio
shall be one share of Class B Common Stock for shate of Class A Common Stock surrendered for@wmion. Such conversion rights
shall include and be subject to the following:

(a) Conversion may be affected as to all or anylevhamber of shares evidenced by any certificatsliares of Class A Common Stock u
surrender of such certificate to the Corporatioitsgprincipal office or to such agent or agentsray be designated by the Board of Directors.
Shares so surrendered for conversion shall be guoed by written evidence of the holder's electimoonvert such shares and (if so
requested by the Corporation) accompanied by d@ruiment of transfer, in form satisfactory to ther@wration, duly executed by the holdel
his duly authorized attorney.

(b) As promptly as practicable after the surrerafehe shares for conversion in the manner henaiviged, the Corporation shall deliver or
cause to be delivered to the holder of the sharassisendered, certificates representing the numibiedly paid and nonassessable shares of
the Class B Common Stock of the Corporation intictvisuch shares of Class A may be converted togeifitie (if the certificate for the
shares of Class A surrendered includes shares vahéchot being converted) certificates represerttisghumber of shares of Class A
Common Stock not then being so converted. Suchassion shall be deemed to have been made as soloa sisares of the Class A Comr
have been surrendered for conversion in the mdrerein provided, so that the rights of the holdehe shares of Class A Common so
surrendered shall cease at such time and the pengitled to receive the Class B Common Stock ugarh conversion shall be treated for all
purposes as having become the record holder ofshantes of Class B Common Stock at such time; geavihowever, that no such surrender
on any date when the stock transfer books of thp@ation shall be closed or after the record ghtdl have been set shall be effective to
constitute the person or persons entitled to rectiie shares of Class B Common Stock upon conveoditheir shares of Class A Common
Stock as the record holder or holder of such shafr€ass B Common Stock on such date, but ratiner shares shall retain the rights of
Class A Common Stock until after the event for vahtice record date was set or the transfer books wlesed.

(c) The Corporation shall at all times reserve keglp available for issue upon the conversion ofilass A Common Stock such number of
its authorized but unissued shares of Class B Camatack as will be sufficient to permit the convensof all outstanding shares of the Cl
A Common Stock.

(d) In the case of any reclassification of the tartding shares of the Class B Common Stock, drercase of any consolidation or merger of
the Corporation with or into another corporatidre tesult of which is that shares of Class B Com®&tmtk become convertible into or
entitled to receive securities or other properffedént from that which shares of Class A Commarckthen outstanding shall have the right
thereafter to convert any of such shares into thé &and amount of shares of stock and other séesirithich a holder of that number of she
of the Class B Common Stock into which such sharesonvertible received or is entitled to receive.

(e) At no time shall the record date be set foratg by the shareholders of the Corporation upgnmaerger, consolidation, sale of
substantially all of the assets of the Corporatipany other event which under the Oregon Busi@esporation Act is required to be
submitted to the shareholders for a vote withast firoviding not less than 10 days' prior writtertice of such date and event to the
registered holders of the Class A Common Stockae/s on the books of the Corporation, if as a paduch transaction the shares of the
Class B Common Stock are to be treated differeathy be entitled to different rights than the sisanf the Class A Common Stor



3. Other Rights. All rights to which holders of @apstock are entitled and which are not expregsinted to the Preferred Stock under this
Article are reserved to and vested in the CommorlStin all respects other than voting, which riggate set forth hereinabove, the shares of
the Class A and the Class B Common Stock shall lergical rights, provided that no stock dividesthck split or other issuance of shares
by the Corporation without consideration shall withexpress authorization of the Board of Directesailt in the shares of one class of stock
becoming entitled to receive shares of the otherstdck dividend, stock split or other issuancshadres without consideration shall be
effected by the Corporation with respect to eittlass of Common Stock except such action as sfiedtdoth classes of stock ratably on a
share-for-share basis. There shall be no preferesivecen shares of Class A Common Stock and sba@ass B Common Stock with
respect to dividends or the rights to proceeds Uigoidation, dissolution or the winding up of th#airs of the Corporation.

ARTICLE V

The authorized number of directors of the Corporasihall be seven, provided that such number maydoeased (or decreased to not less
than 5) by resolution of the Board of Directorsc¥acies on the Board may be filled by the affirmatiote of the remaining directors,
including any vacancy created by an increase imtimber of directors, provided that no vacancyteiday the resignation, removal from
office or death of a director who was elected Isgparate class vote of the Common Stock shalllbd fiy the Board of Directors, except
upon the affirmative vote of a majority of the remag directors similarly elected by such classidhe shall be remaining, the vacancy shall
be filled by the remainder of the directors.

ARTICLE VI

A. The affirmative vote of the holders of not lélsan 80 percent of all outstanding Common Stockingaas one class, shall be required for
the approval or authorization of any "business doatipn” (as hereafter defined) with any persoemtity which, as of the record date for the
determination of the shareholders entitled to motiieereof and to vote thereon, is the beneficialevof 10 percent or more of the outstanc
Common Stock of the Corporation. Any such 80 pereete in order to constitute due and valid authation under this Article must include
not less than 50 percent of the Common Stock helaklisons other than the person or entity intedldstsuch transaction.

B. The term "business combination” shall mean

1. any merger or consolidation of the Corporatioamy subsidiary of the Corporation with or intoyarther person or entity;

2. the sale of substantially all of the assetdhief@orporation to any other person or entity; or

3. any other transaction with such person or efaityvhich approval of the shareholders of this g@wation is required by law or by any
agreement between the Corporation and any natsaalrities exchange.

C. The foregoing voting requirements shall not peliaable to any business combination approvedebplution of the Board of Directors
prior to any such shareholder vote, provided thatresolution received the affirmative vote of garity of the directors elected at the most
recent annual meeting of shareholders (includingraplacements for such directors who were appdibyethe board), or to any business
combination solely between the Corporation andahgr corporation or entity in which 50 percentmre of the voting stock or interest is
owned by the Corporation.

D. Beneficial ownership for purposes of this Setsball be deemed to include all shares which wbaldetermined to be beneficially owr
(whether directly by such person or entity or irdity through any affiliate or otherwise) under ®&aBd-3 of the Securities and Exchange
Commission as in effect on the date of filing adgh Restated Articles of Incorporation with thedgare Corporation Commissioner as well as
all shares of the Corporation which the other giités the right to acquire, pursuant to any agreémeotherwise.

E. The determination of whether a proposed busio@swination is within the scope of this Article, Vticluding without limitation, the
determination of whether such other party bendficavns 10 percent or more of the outstanding Camr8tock of the Corporation for
purposes of this Article VI, shall be made by theaRl of Directors. Such determination shall, if maw god faith, be binding upon all parti

F. The shareholder vote, if any, required for angihess combination not expressly subject to tpersnajority voting provision of this
Article VI shall be such vote as may otherwise éguired by applicable law.

ARTICLE VII

Articles V and VI, and this Article VII, of theseeRtated Articles of Incorporation may not be amerabecept upon the affirmative vote of 80
percent of the outstanding Common Stock.

ARTICLE VI

A. The Corporation shall have the power to indemtifthe fullest extent not prohibited by law argrgon who is made or threatened to be
made a party to, witness in, or otherwise involirgdiny action, suit or proceeding, whether cisiiminal, administrative, investigative,
legislative, formal or informal, internal or extatror otherwise (including an action, suit or prediag by or in the right of the Corporation)
reason of the fact that the person is or was @tireofficer, employee or agent of the Corporatiom fiduciary within the meaning of the
Employee Retirement Income Security Act of 197Awéspect to any employee benefit plan of the Qaitgmn, or serves or served at the
request of the Corporation as a director, offieenployee or agent or as a fiduciary of an empldyere=fit plan, of another corporation,
partnership, joint venture, trust, or other entisgarAny indemnification provided pursuant to tAisicle VIII shall not be exclusive of any
rights to which the person indemnified may otheenig entitled under any articles of incorporatimyiaw, agreement, statute, policy of
insurance, vote of shareholders or Board of Dimsgtor otherwise, which exists at or subsequetitg¢dime such person incurs or becomes
subject to such liability and expense.

B. To the fullest extent not prohibited by law, dicector of the Corporation shall be personallyliato the Corporation or its shareholders



monetary damages for conduct as a director. No dment or repeal of this Article VIII, nor the adimpt of any provision of these Restated
Articles of Incorporation inconsistent with thististe VIII, nor a change in the law, shall adveysaffect any right or protection that is based
upon this Paragraph B and pertains to conducioit@irred prior to the time of such amendment, rgpel@ption or change. No change in the
law shall reduce or eliminate the rights and pridd@s set forth in this Paragraph B unless the ghan the law specifically requires such
reduction or elimination. If the Oregon Businessration Act is amended after this Article VIlidmmes effective to authorize corporate
action further eliminating or limiting the persotiability of directors of the Corporation, therethability of directors of the Corporation shall
be eliminated or limited to the fullest extent povhibited by the Oregon Business Corporation Act@amended.

ARTICLE IX

(1) No contract or other transaction between the@ation and one or more of its directors or atheocorporation, firm, association or
entity in which one or more of its directors areediors or officers or are financially interestedall be either void or voidable because of ¢
relationship or interest or because such direatalirectors are present at the meeting of the Boaiirectors or a committee thereof which
authorizes, approves or ratifies such contractasrsaction or because his or their votes are cddotesuch purpose, if:

(a) The fact of such relationship or interest scltised or known to the Board of Directors or cottemiwhich authorizes, approves or ratifies
the contract or transaction by a vote or consefficgnt for the purpose without counting the votesconsents of such interested directors; or
(b) The fact of such relationship or interest scthised or known to the shareholders entitled te wad they authorize, approve or ratify such
contract or transaction by vote or written consent;

(c) The contract or transaction is fair and reabteto the Corporation.

(2) Common or interested directors may be coumetktermining the presence of a quorum at a meefitfge Board of Directors or a
committee thereof which authorizes or ratifies scohtract or transaction.

This Article shall not invalidate any contract dher transaction which would otherwise be validemapplicable law.
ARTICLE X

No holder of any class of stock of the Corporatiom or hereafter authorized shall have any preemti preferential right of subscription
or otherwise be entitled to acquire any sharesigfcdass of stock of the Corporation, whether nowereafter authorized, or to any obliga:
convertible or exchangeable into stock of the Caapion, or any right, option or warrant of substidp to any of the foregoing, other than
such, if any, as may be specifically authorizedgawyrsuant to the authority hereby given, the BadirDirectors.

ARTICLE XI
The stated capital of the Corporation at the tifhe adoption of these Restated Articles of Inooation is $

Executed this ___ day of , 19

NIKE, Inc.
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ARTICLE 1 - Offices

Section 1. Principal Office. The registered offaa® principal executive offices of NIKE, Inc., ame@on corporation (the "Corporation™),
shall be located in Beaverton, Oregon, or suchrdtivation as the Board of Directors may determine.

Section 2. Additional Offices. The Corporation n&go have offices at such other places, eitherimvithwithout Oregon, as the Board of
Directors may from time to time determine or aslihsiness of the Corporation may require.

ARTICLE 2 - Shareholders

Section 1. Place of Meetings. Meetings of the di@ders of the Corporation shall be held at Beaver©regon, or any other place, either
within or without Oregon, selected by the Boardafectors, or in the absence of a selection byBibard of Directors, by the Chairman of -
Board.

Section 2. Annual Meetings. The annual meetindiefshareholders shall be held on the third Mond&eiptember of each year if not a legal
holiday, and if a legal holiday then on the nexdcgeding business day, at such time as may bendg¢styby the Board of Directors and
specified in the notice of the meeting. The BodrDicectors shall have the discretion to desigrathfferent annual meeting date for any
year, provided that the date so designated is mvibidays of the date specified in the precedingesee. At the annual meeting, 1
shareholders shall elect by vote a Board of Dimsgtoonsider reports of the affairs of the Corgoratand transact such other business as may
properly be brought before the meeting.

Section 3. Special Meetings. The Corporation ghall a special meeting of shareholders upon tHet#ie Chairman of the Board or the
Board of Directors, or if the holders of at lea8tdercent of all votes entitled to be cast on asyé proposed to be considered at the special
meeting sign, date and deliver to the Secretatii@forporation one or more written demands fomtleeting describing the purpose or
purposes for which it is to be held. Special megtiof the shareholders may not be called by angrgtarson or persons.

Section 4. Notice of Meetings and Waiver.

(a) General. The Corporation shall notify sharebddn writing of the date, time and place of eashual and special shareholders meeting
not earlier than 60 days nor less than ten days®difie meeting date. Except as otherwise reqbiyeapplicable law, the Corporation is
required to give notice only to shareholders exdito vote at the meeting. Such notice is effectiien mailed if it is mailed postage prepaid
and is correctly addressed to the shareholdertessldhown in the Corporation's current recorchafeholders. Except as otherwise required
by applicable law, notice of an annual meeting negdnclude a description of the purpose or puegdsr which the meeting is called. Not

of a special meeting shall include a descriptiothefpurpose or purposes for which the meetinglied.

(b) Adjourned Meetings. If an annual or specialrshalders meeting is adjourned to a different diétes or place, notice need not be givel

the new date, time or place if the new date, timplace is announced at the meeting before adjoemtnif a new record date for the
adjourned meeting is fixed, or is required by lavbé fixed, notice of the adjourned meeting shalylven to persons who are shareholders as
of the new record date. A determination of sharddra entitled to notice of or to vote at a sharééi meeting is effective for any
adjournment of the meeting unless the Board ofdares fixes a new record date, which it must dibéf meeting is adjourned to a date more
than 120 days after the date fixed for the originakting.

(c) Waiver of Notice. A shareholder's attendanca meeting waives objection to (i) lack of noticgedefective notice of the meeting, unless
the shareholder at the beginning of the meetingatbjto holding the meeting or transacting busiaésise meeting, and (ii) consideration of a
particular matter at the meeting that is not witthie purpose or purposes described in the meetitigen unless the shareholder objects to
considering the matter when it is presented.

Section 5. Quorum. Shares entitled to vote as aragpvoting group may take action on a matterraeating only if a quorum of those shares
exists with respect to that matter. Unless othexwégjuired by law, a majority of the votes entitledve cast on the matter by the voting group
constitutes a quorum of that voting group for atiim that matter. Once a share is representedjoparpose at a meeting, it is deemed
present for quorum purposes for the remainderehtketing and for any adjournment of that meetimgss a new record date is or must be
set for that adjourned meeting. In the absencequioaum, a majority of those present in persorepresented by proxy may adjourn the
meeting from time to time until a quorum exists yArusiness that might have been transacted atifiea meeting may be transacted at the
adjourned meeting if a quorum exis



Section 6. Voting Rights. The voting rights of heilsl of stock of the Corporation, and the circumstarunder which any class of stock has
special voting rights and the manner of exercigeetif, are as set forth in the Restated Articldaadrporation, as amended (the "Restated
Articles"). Only shares of stock are entitled taevdExcept as otherwise provided in the Restaté¢idl&s or by applicable law: (i) each
outstanding share, regardless of class, is entill@he vote on each matter voted on at a sharetsoldeeting; (ii) if a quorum exists, action
on a matter, other than the election of directioysa voting group shall be approved if the votest vathin the voting group favoring the
action exceed the votes cast within the voting gropposing the action; and

(iii) directors shall be elected by a pluralitytb& votes cast by holders of the shares entitle@t® in the election at a meeting at which a
quorum is present.

Section 7. Voting of Shares by Certain Holdershéf name signed on a vote, consent, waiver or pcoryesponds to the name of a
shareholder, the Corporation, if acting in goodhfais entitled to accept the vote, consent, wabrgsroxy and give it effect as the act of the
shareholder. If the name signed on a vote, cona@ier or proxy does not correspond to the nanmitsahareholder, the Corporation, if
acting in good faith, is nevertheless entitleddoept the vote, consent, waiver or proxy and dieffect as the act of the shareholder if
authorized by ORS 60.237 or any successor providating with acceptance of votes.

Shares of the Corporation are not entitled to ked/d (i) they are owned, directly or indirectlyy another domestic or foreign corporation,
and (ii) the Corporation owns, directly or indidgcia majority of the shares entitled to be votedthe directors of such other corporation.
This paragraph does not limit the power of a caxpion to vote any shares, including its own sharek by it in a fiduciary capacity.

Any redeemable shares that the Corporation mag iageinot entitled to be voted after notice of nepliion is mailed to the holders and a sum
sufficient to redeem the shares has been depasited bank, trust company or other financial igton under an irrevocable obligation to
pay the holders the redemption price on surrenfifreoshares.

Section 8. Proxies. A shareholder entitled to \art®d execute any waiver or consent may do so reithgerson or by written proxy duly
executed and filed at or before the meeting at vhics to be used with the Secretary at the Cation or other officer or agent of the
Corporation authorized to tabulate votes. An apipaémt of a proxy is effective when received by Seeretary or other officer or agent of the
Corporation authorized to tabulate votes. An appaémt is valid for 11 months unless a longer persogixpressly provided in the
appointment form. An appointment of a proxy is reatdle by the shareholder unless the appointmemt émnspicuously states that it is
irrevocable and the appointment is coupled witlinéerest.

Section 9. Shareholder Lists. After fixing a recdede for a meeting, the Corporation shall preparalphabetical list of the names of all of
shareholders who are entitled to notice of the mgeThe list shall be arranged by voting group aithin each voting group, by class or
series of shares and show the address of and thiemwf shares held by each shareholder. The shidezHist shall be available for
inspection by any shareholder, beginning two bissirdays after notice of the meeting for which teiewas prepared is given and continuing
through the meeting. Such list shall be kept andil the Corporation's principal office or at acplédentified in the meeting notice in the city
where the meeting will be held. A shareholder harshareholder's agent or attorney, shall be edtith written demand to inspect and, sul
to the requirements of law, to copy the list duniagular business hours and at the shareholdgx&neg during the period it is available for
inspection. The Corporation shall make the shadshdist available at the meeting, and any shadshpbr the shareholder's agent or attor
is entitled to inspect the list at any time durthg meeting or any adjournment. The original stoaksfer book shall be prima facie evidence
as to who are the shareholders entitled to inspettt list or to vote at any meeting of shareholdRefusal or failure to prepare or make
available the shareholder list does not affectvtilility of action taken at the meeting.

Section 10. Business of Shareholder Meetings.

(a) The Chairman of the Board, or such other offafehe Corporation designated by the Board o&Btiors, shall call meetings of the
shareholders to order and shall act as presidificeothereof. Unless otherwise determined by tbarB of Directors prior to the meeting, the
presiding officer, or any person he or she des@gmahall also have the authority in his or hee siidcretion to regulate the conduct of any
such meeting, including, without limitation: theasdishment of rules for determining if businessoi®e brought before such meeting; the
establishment of procedures for the maintenancedsr and safety; setting limitations on the tifletied to questions or comments on the
affairs of the Corporation; imposing restrictionsentry to such meeting of shareholders afterithe prescribed for the commencement
thereof; determining the opening and closing ofubing polls; imposing restrictions on the pers¢other than shareholders or their proxies)
who may attend such meeting; ascertaining whetimgshareholder or his or her proxy may be exclidet such meeting based upon any
determination by the presiding officer, in his erldiscretion, that any such person has disruptésllikely to disrupt the proceedings thereat;
and by determining the circumstances in which arg@n may make a statement or ask questions anseeting.

(b) Only business within the purpose or purposesrilged in the meeting notice may be conductedsaeaial shareholders meeting.

(c) At the annual meeting of the shareholders, salkh business shall be conducted as shall havegreperly brought before the meeting.
To be properly brought before an annual meetinginass must be (i) specified in the notice of nrmgefor any supplement thereto) given by
or at the direction of the Board of Directors, @itherwise brought before the meeting by or atihection of the Board of Directors, or (iii)
otherwise properly brought before the meeting shareholder, and (iv) under law, an appropriatgestilof shareholder action.

(d) In addition to any other applicable requirensemcluding, without limitation, requirements rihay to solicitation of proxies and propos
of security holders under the Securities Exchangeof1934, as amended, (the "Proxy Rules") foiirmss to be properly brought before the
annual meeting by a shareholder, including nomamatiof persons for election to the Board of Direxitthe shareholder must have gir



timely notice thereof in writing to the Secretaifyttoe Corporation. To be timely, a shareholdertgceamust be received by the Secretary at
the principal executive offices of the Corporatiaot less than 60 days prior to the meeting. Aedaider's notice to the Secretary shall set
forth as to each matter the shareholder proposiesrig before the annual meeting: (i) a brief dgdizm of the business desired to be brought
before the annual meeting; (ii) the name and addessthey appear on the Corporation's books eoflilareholder proposing such business;
(iii) the class and number of shares of the Copmmavhich are beneficially owned by the sharehgl¢ie) any material interest of the
shareholder in such business; (v) a descriptial@rrangements or understandings between suchlstider and any other person or pers

in connection with the proposal of such busines}a(representation that such shareholder intémdppear in person or by proxy at the
annual meeting to bring such business before thegingg and (vii) with regard to nominations, alfdrmation required by the Proxy Rules.

(e) No business shall be conducted at an annisgdeamial meeting except in accordance with the phaess set forth in this Section

10. The presiding officer at a shareholders meethal|, if the facts warrant, determine and dedarhe meeting that business was not
properly brought before the meeting in accordanitle the provisions of this Section. If the presiliofficer should so determine, he or she
shall so declare to the meeting and any such bessimat properly brought before the meeting shdlbedaransacted.

(f) The Chairman of the Board shall, in advancamf meeting of shareholders, appoint one or maeeictors of election to act at the
meeting. The inspectors of election shall decidenupe qualifications of voters, count the voteldre the results and make a written report
thereof.

ARTICLE 3 - Directors

Section 1. Powers. The Corporation shall have adofDirectors. All corporate powers shall be exsed by or under the authority of, and
the business and affairs of the Corporation stelhlanaged under the direction of, the Board of ddines.

Section 2. Number and Qualifications. The numbetifctors shall be determined by resolution ofBloard of Directors, and shall not be
less than five. Any decrease in the number of tirsadesignated by the Board of Directors shallshatrten an incumbent director's term.
Directors need not be residents of Oregon or sleédehs of the Corporation.

Section 3. Election and Tenure. The directors dimklected at the annual meeting of the sharetsyldg separate vote of the Class A and
Class B Common Stock in the manner required byRémstated Articles. Their term of office shall beginmediately after election. The terms
of all directors, including a director elected tibd vacancy, expire at the next annual sharehsesldeeeting following their election. Despite
the expiration of a director's term, the directaalscontinue to serve until his or her success@iécted and qualifies or until there is a
decrease in the number of directors.

Section 4. Vacancies. A vacancy in the Board oé€wrs shall exist upon the death, resignatiormmoval of any director or upon an incre

in the number of directors. If a vacancy occurshenBoard of Directors as a result of death, restign or removal from office of a director
who is elected by a separate class vote of the @omstock, it shall be filled by the affirmative eodf a majority of the remaining directors
similarly elected by such class. If none shall&maining, the vacancy shall be filled by all diggstthen in office. If the directors remaining

in office constitute fewer than a quorum of the Bhahey may fill the vacancy by an affirmative @af a majority of all of the directors
remaining in office. If a vacancy occurs on the Bbaf Directors as a result of an increase in thmimer of directors, the Board of Directors
may fill such vacancy, provided they may not elacire than three additional directors in any pelietiveen annual shareholders meetings to
fill such vacancies.

Section 5. Resignation. A director may resign attéme by delivering written notice to the Chairmafithe Board of Directors, the Board of
Directors or the Corporation.

Section 6. Removal. The shareholders may removeonm®re directors with or without cause. If a dior is elected by a voting group of
shareholders, only the shareholders of that vaiegp may participate in the vote to remove thedor. A director may be removed by the
shareholders only at a meeting called for the paepf removing the director and the meeting naticst state that the purpose, or one of the
purposes, of the meeting is removal of the director

Section 7. Meetings - Notice and Waiver.
(a) The Board of Directors may hold regular or $@emeetings in or out of Oregon.

(b) Regular meetings of the Board of Directors rhayheld without notice of the date, time, placpunpose of the meeting. The Board of
Directors may fix, by resolution, the time and @dor the holding of regular meetings.

(c) Special meetings of the Board of Directorsdnoy purpose or purposes may be called at any tymieebChairman of the Board, or a
majority of directors. Notice of special meetindshe Board of Directors shall be preceded by asti&8 hours' notice of the date, time, place
and general purpose of the meeting. The notice Baajiven orally, either in person or by telephooreshall be delivered in writing, either
personally, by mail or by facsimile or by telegram.

(d) Notice of the time and place of holding anycatiped meeting need not be given if such time dacepare fixed at the meeting adjourn



(e) The transaction of all business at any meaifrtge Board of Directors, or any committee theréofvever called or noticed, or wherever
held, shall be as valid as though had at a mediihgheld after regular call and notice, if a quorbe present, and if, either before or after the
meeting, each of the directors not present shatl aiwritten waiver of notice, or consent to hojdgsuch meeting, or an approval of the
minutes thereof. All such waivers, consents or apgis shall be filed with the corporate recordsnaide a part of the minutes of the meeting.
A director's attendance at or participation in atimg waives any required notice to the directothef meeting unless the director at the
beginning of the meeting, or promptly upon the ctio€'s arrival, objects to holding the meetingransacting business at the meeting and

not thereafter vote for or assent to action takeheameeting.

Section 8. Quorum and Vote.

(a) A majority of the directors in office shall cgiitute a quorum for the transaction of businesmajority of the directors present, in the
absence of a quorum, may adjourn from time to timemay not transact any business. If a quorunnésgnt when a vote is taken, the
affirmative vote of a majority of directors pres&nthe act of the Board of Directors, unless &dént vote is required by law.

(b) A director who is present at a meeting of tloeafgl of Directors, or is present at a meeting cdmmittee of the Board of Directors, when
corporate action is taken, is deemed to have a=sdénthe action taken unless (i) the director aigjat the beginning of the meeting, or
promptly upon the director's arrival, to holding timeeting or transacting business at the meefih¢h€ director's dissent or abstention from
the action taken is entered in the minutes of tketing, or (iii) the director delivers written nmgi of dissent or abstention to the presiding
officer of the meeting before its adjournment othte Corporation immediately after adjournmenthaf tneeting. The right of dissent or
abstention is not available to a director who vatefsvor of the action taken.

Section 9. Compensation. Directors shall be edtiibesuch compensation for their services as magppeoved by the Board of Directors,
including, without limitation, an annual fee, adtksum for attending each Board and committee nggedind their expenses of attendance at
each meeting of the Board or a committee. No sagiment shall preclude any director from serving@oeporation in any other capacity as
an officer, agent, employee, consultant or othexwisd receiving compensation for that service.

ARTICLE 4 - Committees

Section 1. Committees of the Board of Directorse Board of Directors shall designate an Executiom@ittee, a Personnel and
Organization Committee, a Finance Committee, an8uatit Committee, each of which shall have powerd authority of the Board of
Directors to the extent provided for in missiortataents for each committee adopted by the BoaRirettors. The Board of Directors may
designate one or more additional committees oBiberd with such powers as shall be specified irsioisstatements adopted by the Board.
Each committee shall consist of two or such greatenber of directors as shall be determined fronetio time by resolution of the Board of
Directors.

Section 2. Actions of the Committees. Each commistieall keep regular minutes of its meetings. Afican taken by a committee shall be
reported to the Board of Directors at its meetiegtrsucceeding such action and shall be subjeappooval and revision by the Board,
provided that no legal rights of third parties $hal affected by such revisions.

Section 3. Procedures. The provisions of Articlef hese Bylaws governing meetings, notice and aradf notice, and quorum and voting
requirements of the Board of Directors shall agplgommittees and their members as well.

Section 4. Appointment of Committee Members. Thenfmers of each committee shall be appointed by trerdBof Directors by resolution
and shall serve until the first meeting of the Bbaf Directors after the annual meeting of sharééid and until their successors are elected
and qualified or until the members' earlier restgmaor removal. The Board of Directors shall desig the Chair of each committee other
than the Executive Committee. The Chairman of tharB shall serve as Chair of the Executive Commifiéne Board may also designate the
Vice Chair of any committee, as appropriate. Va@smay be filled by the Board of Directors at amgeting.

With the approval of the Board of Directors, thea@@man of the Board may designate one or more wire¢o serve as an alternate memb
members at any committee meeting to replace argnalos disqualified member. The Chairman of therBaaay designate a committee
member as acting Chair of that committee, in treeabe of the elected committee Chair or a ViceChai

ARTICLE 5 - Officers
Section 1. Designation; Appointment.

(a) The officers of the Corporation shall be a @han of the Board and Chief Executive Officer, adttent and Chief Operating Officer, one
or more Vice Presidents, a Treasurer, a Secretahgach other officers and assistant officers asBibard of Directors or the Chairman of the
Board shall from time to time appoint, none of whoeed be members of the Board of Directors. Thea® shall hold office at the pleasure
of the Board of Directors if appointed by the Bgasdthe Chairman of the Board if appointed by@airman. Subject to the terms of any
contract of employment between the Corporationsarudh officer, any officer appointed by the Boardafectors or the Chairman of the
Board may be removed at any time by the Board ofd@ors or the Chairman, respectively.

The same individual may simultaneously hold moemntbne office in the Corporation. A vacancy in affice because of death, resignati



removal or any other cause shall be filled in trenmer prescribed in these Bylaws for regular agp@nts to such office. The salaries and
other compensation of the officers of the Corporashall be fixed by or in the manner designatethbyBoard of Directors.

(b) Any officer may resign at any time by givingitten notice to the Board of Directors, the Chaimad the Board of Directors or the
Secretary. Unless the notice specifies a latect¥ie date, a resignation is effective at the eatlof the following: (i) when received; (ii) five
days after its deposit in the United States maikwdenced by the postmark, if mailed postagegidegnd correctly addressed; or (iii) on the
date shown on the return receipt, if sent by regést or certified mail, return receipt requested e receipt is signed by or on behalf of the
addressee. Once delivered, a notice of resignagiimrevocable unless revocation is permitted eyBioard of Directors. If a resignation is
made effective at a later date and the Corporatomepts the future effective date, the Board oé&ors may fill the pending vacancy before
the effective date, if the Board of Directors paes that the successor shall not take office thiikffective date.

Section 2. Chairman of the Board. The ChairmamefBoard shall preside at all meetings of the Boéfdirectors and shareholders and will
be the Chief Executive Officer of the Corporati&ubject to the control of the Board of Directorse Chairman of the Board shall have
general supervision, direction and control of theibess and affairs of the Corporation and shafbp@a other duties commonly incident to
such office. The Chairman of the Board will havéhatity to execute on behalf of the Corporationcalhtracts, deeds, agreements, stock
certificates and other instruments. The Chairmath@Board will be the Chair of the Executive Cortted and an ex officio a member of all
other standing committees, will have the generalgye and duties of management usually vested i€khef Executive Officer of a
corporation and will have such other powers anéedus may be prescribed by the Board of Direacioteese Bylaws.

Section 3. President. The President will be theefDBperating Officer of the Corporation, and widive such duties of general supervision,
direction and control of the business and affafihe Corporation as are authorized by the Boardimdctors and the Chairman of the Board.
In the absence of the Chairman of the Board, tlsi@ent will perform the duties and responsib#itid the Chairman of the Board. The
President will be ex officio a member of all tharaling committees, have the general powers andslatimanagement usually vested in the
office of Chief Operating Officer of a corporatiand will have such other powers and duties as mgyéscribed by the Board of Directors,
the Chairman of the Board or these Bylaws.

Section 4. Vice Presidents. Each Executive VicaiBent, Senior Vice President and Vice Presideall flave such powers and perform such
duties as may be assigned to the officer by thedBoBDirectors or by the Chairman of the Boardrer President or these Bylaws. In the
absence or disability of the Chairman of the Baard the President, the Chairman of the Board'eslaind powers shall be performed and
exercised by a senior officer designated by ther@o&Directors or the Chairman of the Board.

Section 5. Secretary. The Secretary shall attdndesdtings of the shareholders and of the Boaidifctors, and shall record all acts and
proceedings thereof in the minute book of the Cafion. The Secretary shall give notice in confaymiith these Bylaws of all meetings of
the shareholders, of the Board of Directors andcamymittee thereof requiring notice. The Secresugll perform all other duties given him
in these Bylaws and other duties commonly incidersuch office and shall also perform such othéieduand have such other powers as the
Board of Directors or the Chairman of the Board rdagignate from time to time. An Assistant Secyeisiauthorized to assume and perform
the duties of the Secretary in the absence of ¢weefary, and to also perform such other dutieshawve such other powers as the Board of
Directors or the Chairman of the Board shall desigrirom time to time.

Section 6. Treasurer. The Treasurer shall perfdrauéies a nd acts incident to the position ofdswerer, shall have custody and be
responsible for the Corporation's funds and sdesrishall supervise the investments of its fuadsl, shall deposit all money and other
valuable effects in the name and to the credihefG@orporation in such depositories as may be datdg by the Board of Directors. The
Treasurer shall disburse the funds of the Corpamads may be authorized, taking proper vouchersifoh disbursements, and shall render to
the Board of Directors, whenever required, an agtofiall the transactions of the Treasurer antheffinancial condition of the Corporation.
The Treasurer shall perform such other duties ashassigned, and shall report to the Chief FilQfficer or, in the absence of the Chief
Financial Officer, to the Chairman of the Boardthe absence of the Treasurer, an Assistant Treaisuauthorized to assume the duties of
the Treasurer, and to also perform such other slatiel have such other powers as the Board of Dot the Chairman of the Board shall
designate from time to time.

Section 7. Assistant Officers. Such other offi@sshe Board of Directors, the Chairman of the Baarthe President may designate,
including a Deputy Chairman of the Board of Direstand Assistant Officers, shall perform such dusied have such powers as from time to
time may be assigned to them by the Board of Darsabdr the Chairman of the Board.

Section 8. Divisional Officers. The Board of Dirext or the Chairman of the Board may from timarwetappoint persons to hold nominal
titles as officers of divisions or of other are&sh® Corporation's business ("Divisional OfficgrdNo Divisional Officer shall by reason of
such appointment become a corporate officer or Havauthority of a corporate officer. Each Diviga Officer shall only perform such
duties and have such powers as may be assignkd pzison by the Board of Directors or the Chairofahe Board. Any title given to any
Divisional Officer may be withdrawn, with or withboause at any time, by the Board of Directorher@hairman, and any duty or authority
delegated to any such person may be withdrawn, avithithout cause at any time, by the Board of Etives or the Chairman.

ARTICLE 6 - Certificates and Transfer of Shares
Section 1. Certificates for Shares.

(a) Form. Certificates for shares shall be in diocin as the Board of Directors may designate, sttate the name of the Corporation and



state law under which the Corporation is organizbd]l state the name of the person to whom theeshapresented by the certificate are
issued, and shall state the number and class oédshad the designation of the series, if anycérficate represents. If the Corporation is
authorized to issue different classes of sharefiff@rent series within a class, the designatioaktive rights, preferences and limitations
applicable to each class, the variations in rightsferences and limitations determined for eacies@and the authority of the Board of
Directors to determine variations for future sesball be summarized on the front or back of eagtificate, or each certificate may state
conspicuously on its front or back that the Corfiorashall furnish shareholders with this inforneation request in writing and without
charge.

(b) Signing. Each certificate for shares shalligeed, either manually or in facsimile, by (i) tBaairman of the Board or the President and
(i) the Secretary or an Assistant Secretary ofGbeporation. The certificates may bear the corgosaal or its facsimile. If any officer who
has signed a share certificate, either manuallyg acsimile, no longer holds office when the deséte is issued, the certificate shall
nevertheless be valid.

Section 2. Transfer on the Books. Upon surrendéredCorporation of a certificate for shares duldarsed or accompanied by proper
evidence of succession, assignment or authoritsatesfer, and subject to any limitations on tranafgpearing on the certificate or in the
Corporation's stock transfer records, the Corpomaghall issue a new certificate to the persortledtthereto, cancel the old certificate and
record the transaction upon its books.

Section 3. Lost Certificates. In the event a dedik is represented to be lost, stolen or destiay@ew certificate shall be issued in place
thereof upon such proof of the loss, theft or desiton and upon the giving of such bond or othdemnity as may be required by the
Corporation.

Section 4. Transfer Agents and Registrars. The @ofDirectors may from time to time appoint onewore transfer agents and one or more
registrars for the shares of the Corporation whbhaive such powers and duties as the Board ofcRire may specify.

Section 5. Record Date. In order that the Corponatiay determine the shareholders entitled to eatfor to vote at any meeting of
shareholders or any adjournment thereof, or edtttbereceive payment of any dividend or other distion or allotment of any rights, or
entitled to exercise any rights in respect of amgnge, conversion or exchange of stock or for thpgse of any other lawful action, the Bc

of Directors may fix, in advance, a record dateicltshall not be more than 70 nor less than 10 def@re the date of such meeting, nor n
than 70 days prior to any other action. If no relodaite is fixed by the Board of Directors, the reladate for determining shareholders entitled
to notice of or to vote at a meeting of sharehaddall be the close of business on the day nexepling the day on which notice of such
meeting is given, or, if notice is waived, at the@se of business on the day next preceding theodayhich the meeting is held. A
determination of shareholders of record entitleddtice of or to vote at a meeting of shareholdéed| apply to any adjournment of the
meeting; provided, however, that the Board of Dimexmay fix a new record date for the adjourneetng.

Section 6. Registered Shareholders. The Corporatial be entitled to recognize the exclusive rigfé person registered on its books as the
owner of shares to receive dividends, and to veteugh owner, and shall not be bound to recogmyequitable or other claim to or interest
in such share or shares on the part of any otheppevhether or not it shall have express or atlotice thereof, except as otherwise provided
by law.

ARTICLE 7 - General Provisions

Section 1. Records. The Corporation shall mairg#lirecords required by law. All such records shallkept at its principal office, registered
office or at any other place designated by the e of the Board of the Corporation, or as othsevwdrovided by applicable law. The
records of the Corporation allowed to be inspebtedhareholders shall be open to inspection byghiaeeholders or the shareholders' agents
or attorneys in the manner and to the extent redusly applicable law.

Section 2. Seal. The corporate seal, if any, sfedircular in form and shall have inscribed tharde name of the Corporation and the state
of incorporation.

Section 3. Amendment of Bylaws. Except as othenpiseided by applicable law or by the Restateddes, the Board of Directors may
amend or repeal these Bylaws at any regular origp@eeting. The Corporation's shareholders may afsend or repeal these Bylaws, as
authorized by applicable laws.

Section 4. Action Without a Meeting. Any action uégd or permitted by law to be taken at any megtihthe Board of Directors, or at any
meeting of a committee of the Board of Directorsaibany meeting of shareholders may be taken withaneeting if the action is taken by
members of the Board or the Committee or all shadehis. The action shall be evidenced by one oemwaitten consents describing the
action taken, signed by each director, committembe or shareholder and included in the minutdgent with the corporate records
reflecting the action taken. Action taken undes tBection 4 is effective when the last directostmareholder signs the consent, unless the
consent specifies an earlier or later effective datconsent signed under this section has theteffea meeting vote and may be described as
such in any document.

Section 5. Telephonic Meetings. The Board of Dexbr any committee thereof may permit any odaéctors to participate in a regular or
special meeting by, or conduct the meeting througk,of any means of communication by which akdiors participating ma



simultaneously hear each other during the mee#ifiglirectors participating in a Board or committeeeting by this means shall be deemed
to be present in person at the meeting.

Section 6. Fiscal Year. The fiscal year of the @oagion shall extend from June 1 until May 31 af fbllowing calendar year.
Section 7. Execution of Corporate Instruments.

(a) The Board of Directors may, in its discretidetermine the method and designate the signatfineobr officers, or other person or
persons, to execute any corporate instrument arrdent, and such execution or signature shall beimgnupon the Corporation.

(b) Unless otherwise specifically determined by Bward of Directors or otherwise required by laarnfial contracts of the Corporation,
promissory notes, deeds of trusts, mortgages dred evidences of indebtedness of the Corporatiwhogher corporate instruments shall be
executed, signed or endorsed by the Chairman d3dlaed, the President, the Treasurer, or any ViesiBent. All other instruments and
documents requiring the corporate signature magxkeuted as aforesaid or in such other manner wbendirected by the Board of
Directors.

(c) All checks and drafts drawn on banks or othegrasitories on funds to the credit of the Corporatr in special accounts of the
Corporation shall be signed by such person or peras the Board of Directors shall authorize sioto

ARTICLE 8 - Transactions With Interested Directors
Section 1. Validity of Transaction.

(&) No transaction involving the Corporation shwlvoidable by the Corporation solely becausedifector's direct or indirect interest in the
transaction if:

(i) The material facts of the transaction and tineatior's interest were disclosed or known to tiar8 of Directors or a committee of the
Board of Directors, and the Board of Directors ommittee authorized, approved or ratified the taatisn;

(i) The material facts of the transaction anddirector's interest were disclosed or known tosthare-holders entitled to vote and the
shareholders authorized, approved or ratified idwestaction by the affirmative vote of the holdera mnajority of the issued and outstanding
shares of the Corporation, or by written consent; o

(iii) The transaction was fair and reasonable so@orporation.
(b) This Article 8 shall not invalidate any contrgtansaction or determination that would otheeale valid under applicable law.

Section 2. Indirect Interest. Solely for purposethis Article 8, a director of the Corporation hasindirect interest in a transaction if another
entity in which the director has a material finahdnterest or in which the director is a genewattiper is a party to the transaction; or the
transaction with another entity of which the dioeds a director, officer or trustee is a partyhe transaction and the transaction is or should
be considered by the Board of Directors.

Section 3. Authorization by Board. For purposes of

Section 1 of this Article 8, a transaction in whickdirector has an interest is authorized, approvedtified by the Board of Directors if it
receives the affirmative vote of a majority of tieectors on the Board of Directors, or on the catre®, who have no direct or indirect
interest in the transaction. A transaction mayb®authorized, approved or ratified under thisdetB by a single director. If a majority of 1
directors who have no direct or indirect interesthie transaction vote to authorize, approve dfyrtite transaction, a quorum shall be present
for the purpose of taking action under this Arti8léThe presence of, or a vote cast by, a direwiibra direct or indirect interest in the
transaction shall not affect the validity of anyiac taken under Section 1 of this Article 8 by Beard of Directors or a committee thereof, if
the transaction is otherwise authorized, approveadtdied as provided in

Section 1 of this Article 8.

Section 4. Authorization by Shareholders. For pagsoof

Section 1 of this Article 8, a transaction in whithlirector has an interest is authorized, approvedtified if it receives the vote of a majol
of the shares entitled to vote under this Articheoing as a single voting group. Shares ownedrlbwoted under the control of a director who
has a direct or indirect interest in the transagtand shares owned by or voted under the conftianhy entity described in paragraph (a) of
Section 2 of this Article 8 may be counted in aevot shareholders to determine whether to authoajzgrove or ratify a transaction by vott
the shareholders under Section 1 of this Articl& &ajority of the shares, whether or not prestat are entitled to be counted in a vote on
the transaction under this Article 8 constitutegiarum for the purpose of taking action under Atiscle 8.

ARTICLE 9 -Indemnification

(&) The Corporation shall indemnify to the fullestent permitted by law, any person who is mad¢h@matened to be made, a party t



witness in, or is otherwise involved in, any thexed, pending or completed action, suit or procgedihether civil, criminal, administrative,
investigative, or otherwise (including any actieait or proceeding by or in the right of the Comtn) by reason of the fact that:

(i) the person is or was a director or officerud LCorporation or any of its subsidiaries;

(i) the person is or was serving as a fiduciarthini the meaning of the Employee Retirement Inc&@®aeurity Act of 1974 with respect to &
employee benefit plan of the Corporation or anitoéubsidiaries; or

(iii) the person is or was serving, at the requéshe Corporation or any of its subsidiaries, akractor or officer, or as a fiduciary of an
employee benefit plan, of another corporation,ngaghip, joint venture, trust or other enterprise.

(b) The Corporation may indemnify its employees atfter agents to the fullest extent permitted by la

(c) The expenses incurred by a director or offaenther indemnified person in connection with #mgatened, pending or completed action,
suit or proceeding, whether civil, criminal, adnsinative, investigative, or otherwise, which theedtor or officer is made or threatened to be
made a party to or witness in, or is otherwise im0 in, shall be paid by the Corporation in advaopon written request if the indemnified
person:

(i) furnishes the Corporation a written affirmatitrat in good faith the person believes that heheris entitled to be indemnified by the
Corporation; and

(i) furnishes the Corporation a written undertakio repay such advance to the extent that itisately determined by a court that such
person is not entitled to be indemnified by the@eoation. Such advances shall be made without deigathe person's ability to repay such
expenses and without regard to the person's ubkieratitiement to indemnification under this Articleotherwise.

(d) The rights of indemnification provided in thisticle 9 shall be in addition to any rights to whia person may otherwise be entitled under
any articles of incorporation, bylaw, agreemerafige, policy of insurance, vote of shareholderBaard of Directors, or otherwise; shall
continue as to a person who has ceased to bectadirefficer, employee or agent of the Corporatiamnd shall inure to the benefit of the he
executors and administrators of such person.

(e) Any repeal of this Article 9 shall be prospeetonly and no repeal or modification of this Algi® shall adversely affect any right or
protection that is based upon this Article 9 andgdes to an act or omission that occurred prightotime of such repeal or modification.

(f) As a condition precedent to indemnification anthis Article 9, not later than 30 days afteript by the director or officer of notice of t
commencement of any proceeding the director oceffshall, if a claim in respect of the proceedmtp be made against the Corporation
under this Article 9, notify the Corporation in timg of the commencement of the proceeding. THarfato properly notify the Corporation
shall not relieve the Corporation from any lialithich it may have to the director or officer atése than under this Article 9. With respect
to any proceeding as to which the director or effiso notifies the Corporation of the commencement:

(i) The Corporation shall be entitled to particgpat the proceeding at its own expense.

(i) Except as otherwise provided in this paragraph

(f), the Corporation may, at its option and jointlith any other indemnifying party similarly nogfi and electing to assume such defense,
assume the defense of the proceeding, with legaism reasonably satisfactory to the director ficef. The director or officer shall have the
right to use separate legal counsel in the proogetiut the corporation shall not be liable todirector or officer under this Article 9 for the
fees and expenses of separate legal counsel idcafiter notice from the Corporation of its assumpidf the defense, unless (A) the director
or officer reasonably concludes that there may bendlict of interest between the Corporation amel director or officer in the conduct of the
defense of the proceeding, or (B) the Corporatio@schot use legal counsel to assume the defersseloforoceeding. The Corporation shall
not be entitled to assume the defense of any pdawgérought by or on behalf of the Corporatiorasito which the director or officer has
made the conclusion provided for in (A) above.

(i) If two or more persons who may be entitledridemnification from the Corporation, includingettirector or officer seeking
indemnification, are parties to any proceeding,Gloeporation may require the director or officeuse the same legal counsel as the other
parties. The director or officer shall have thétitp use separate legal counsel in the proceellinghe Corporation shall not be liable to the
director or officer under this Article 9 for theefe and expenses of separate legal counsel incaftexchotice from the Corporation of the
requirement to use the same legal counsel as liee parties, unless the director or officer reabbneoncludes that there may be a conflic
interest between the director or officer and anghefother parties required by the Corporationgodpresented by the same legal counsel.

(iv) The Corporation shall not be liable to indefgrthe director or officer under this Article 9 fany amounts paid in settlement of any
proceeding effected without its written consentjochtshall not be unreasonably withheld. The direotoofficer shall permit the Corporation
to settle any proceeding that the Corporation assuime defense of, except that the Corporatiort sbhabettle any action or claim in any
manner that would impose any penalty or limitatiorthe director or officer without such person'#ten consent



(9) Notwithstanding any provision in this Article the Corporationn shall not be obligated undes grticle 9 to make any indemnification or
advance any expenses in connection with any claatlenagainst any director or officer:

(i) for which payment is required to be made t@ohehalf of the director or officer under any irmce policy, except with respect to any
excess amount to which the director or officemisitked under this Article 9 beyond the amount afment under such insurance policy;

(i) if a court having jurisdiction in the mattanélly determines that such indemnification is taetful under any applicable statute or public
policy;

(iii) in connection with any proceeding (or partasfy proceeding) initiated by the director or afficor any proceeding by the director or
officer against the Corporation or its directorficers, employees or other persons entitled timbdemnified by the Corporation, unless: (A)
the Corporation is expressly required by law to eneide indemnification; (B) the proceeding was ariteal by the Board of Directors; or (C)
the director or officer initiated the proceedingsuant to subsection (i) of this Article 9 and thesctor or officer is successful in whole or in
part in such proceeding; or

(iv) for an accounting of profits made from the ghase and sale by the director or officer of séiesrbf the Corporation within the meaning
of Section 16(b) of the Exchange Act, or similas\psion of any state statutory law or common law.

(h) In the event of payment under this Articlel® Corporation shall be subrogated to the extestiofi payment to all of the rights of
recovery of the director or officer. The directoradficer shall execute all documents required sinall do all acts that may be necessary to
secure such rights and to enable the Corporatfectefely to bring suit to enforce such rights.

(i) Without the necessity of entering into an exgsreontract, all rights to indemnification and athes to directors and officers under this
Article 9 shall be deemed to be contractual rigints be effective to the same extent and as if deal/for in a contract between the
Corporation and the director or officer. Any dir@cor officer may enforce any right to indemnificat or advances under this Article 9 in any
court of competent jurisdiction if: (i) the Corpticln denies the claim for indemnification or advescin whole or in part, or (ii) the
Corporation does not dispose of such claim witltirddys of request therefor. It shall be a defeosmy such enforcement action (other than
an action brought to enforce a claim for advancdraéaxpenses pursuant to, and in compliance whik,Article 9) that the director or offic

is not entitled to indemnification under this AlE®. However, except as provided in subsectionf(this Article 9, the Corporation shall not
assert any defense to an action brought to enfoataim for advancement of expenses pursuantgofttiicle 9 if the director or officer has
tendered to the Corporation the affirmation andeutaking required hereunder. The burden of probynglear and convincing evidence that
indemnification is not appropriate shall be on @wporation. Neither the failure of the Corporat{grcluding its Board of Directors or
independent legal counsel) to have made a detetiminarior to the commencement of such action ithdémnification is proper in the
circumstances because the director or officer hetstine applicable standard of conduct nor an acketgrmination by the Corporation
(including its Board of Directors or independergdkecounsel) that indemnification is improper bessathe director or officer has not met s
applicable standard of conduct, shall be assededdefense to the action or create a presumptairihie director or officer is not entitled to
indemnification under this Article 9 or otherwiSghe director's or officer's expenses incurred innextion with successfully establishing s
person's right to indemnification or advances, holg or in part, in any proceeding shall also hie pareimbursed by the Corporation.

()) The rights conferred on any person by this @eti9 shall continue as to a person who has cdadaela director, officer, employee or other
agent and shall inure to the benefit of the hexecutors and administrators of such a person.

(k) To the fullest extent permitted by law, the @aration, upon approval by the Board of Directongy purchase insurance on behalf of any
person required or permitted to be indemnified pans to this Article 9.

() If this Article 9 or any portion hereof shakbnvalidated on any ground by any court of compigiterisdiction, then the Corporation shall
nevertheless indemnify each director and officehtofull extent not prohibited by any applicabteton of this Article 9 that shall not have
been invalidated, or by any other applicable law.

ARTICLE 10 - Limitation of Director Liability

To the fullest extent permitted by law, no direaddthe Corporation shall be personally liabletie Corporation or its shareholders for
monetary damages for conduct as a director. Withmiting the generality of the foregoing, if the€gon Revised Statutes are amended,
this Article 10 becomes effective, to authorizepaoate action further eliminating or limiting thergonal liability of directors of the
Corporation, then the liability of directors of t@®rporation shall be eliminated or limited to fhest extent permitted by the Oregon
Revised Statutes, as so amended. No amendmeneal @& this Article 10, nor the adoption of anpysion of these Bylaws inconsistent
with this Article 10, nor a change in the law, $kalversely affect any right or protection thab&sed upon this Article 10 and pertains to
conduct that occurred prior to the time of such radmeent, repeal, adoption or change. No changeeifatli shall reduce or eliminate the
rights and protections set forth in this Article iiless the change in the law specifically requstesh reduction or eliminatio
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Schedule 1  Subsidiaries
Schedule 2 Liens

CREDIT AGREEMENT

This Agreement, dated as of September 15, 19@8nang NIKE, Inc., the "Subsidiary Borrowers" frommé to time party hereto, the Banks
and Bank of America National Trust and Savings Agg@n, as Agent. The parties hereto agree asvisti

ARTICLE |
DEFINITIONS
As used in this Agreement:

"Absolute Rate" means, with respect to an AbsdRag Loan made by a given Bank for the relevanohlte Rate Interest Period, the rate of
interest per annum (rounded to the nearest 1/100@0) offered by such Bank and accepted by the Gayp

"Absolute Rate Advance" means a borrowing hereuadssisting of the aggregate amount of the sevdrablute Rate Loans made by some
or all of the Banks to the Company at the same tinfor the same Interest Period.

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

"Absolute Rate Interest Period" means, with resfean Absolute Rate Advance, a period of notileas 7 and not more than 180 days
commencing on a Business Day selected by the Coypasuant to this Agreement. If such Absolute Raterest Period would end on a
day which is not a Business Day, such Absolute Reézest Period shall end on the next succeedusin@ss Day.

"Absolute Rate Loan" means a Loan which bearsesteat the Absolute Rate.

"Acquisition" means any material transaction, oy aeries of related transactions, consummated thieedate of this Agreement, by which
Company or any of the Subsidiaries (i) acquires@uigig concern business or all or substantiallpfthe assets of any firm, corporation or
division thereof, whether through purchase of assaerger or otherwise or (ii) directly or indidgcacquires (in one transaction or as the
recent transaction in a series of transactionaat a majority (in number of votes) of the se@siof a corporation which have ordinary
voting power for the election of directors (othiean securities having such power only by reasahehappening of a contingency).

"Advance" means a borrowing hereunder consistirth@Bggregate amount of the several Loans maderbg or all of the Banks to the
Company on the same Borrowing Date, at the same @gation (or on the same interest basis in the cB€®mpetitive Bid Advances) and
for the same Interest Period and includes a Cotheeiid Advance.

"Affiliate" means, as to any Person, any other &@ermshich, directly or indirectly, is in control d controlled by, or is under common coni
with, such Person. A Person shall be deemed toaariother person if the controlling Person possgsdirectly or indirectly, the power to
direct or cause the direction of the managementatidies of the other Person, whether throughothieership of voting securities,
membership interests, by contract, or otherwise.

"Agent" means Bank of America National Trust andiBgs Association in its capacity as agent forBlaaks pursuant to Article XI, and not
in its individual capacity as a Bank, and any sasoe Agent appointed pursuant to Article XI.

"Agent-Related Persons" means BofA and any succeg®smt arising under Section 11.9, together widirtrespective Affiliates (including,
in the case of BofA, the Arranger), and the off&;atirectors, employees, agents and attorneysetmefesuch Persons and Affiliates.

"Aggregate Commitment" means the aggregate of tmar@itments of all the Banks hereunder, as reduaed fime to time pursuant to the
terms hereof.

"Agreement" means this Credit Agreement, as it mapmended or modified and in effect from timdriet

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

"Alternate Base Rate" means, on any date and w#tpect to all Floating Rate Advances, a fluctuatatg of interest per annum equal to the
higher of (i) the Federal Funds Effective Rate ntesently determined by the Agent plus 1/2% pemuamand (ii) the Corporate Base Rate.
Changes in the rate of interest on that portioanyf Advance maintained as a Floating Rate Advarlit¢éake effect simultaneously with ea



change in the Alternate Base Rate. The Agent Wik gotice promptly to the Company and the Bankshainges in the Alternate Base Ra
respect of any outstanding Floating Rate Loans.

"Applicable Margin" shall have the meaning setlidrt Section 2.2.5.

"Arranger" means BA Securities, Inc.

"Article" means an article of this Agreement unlassther document is specifically referenced.

"Attorney Costs" has the meaning set forth in Secfi0.7.

"Banks" means the financial institutions listedtba sighature pages of this Agreement and thgieeive successors and assigns.

"Base Eurocurrency Rate" means, with respect toradtrrency Advance and for the relevant Eurocuydnterest Period, the rate
determined by the Agent to be the arithmetic meannded upwards, if necessary, to the nearestiateenth of one percent) of the annual
rates of interest published by Reuters Limitedrdfgrence to the Screen page "LIBQO", as being tfezeml rates in the London interbank
market for deposits in the applicable Eurocurrefocya period approximately equal to such Eurocwyenterest Period at approximately
11:00 a.m. (London time) two Business Days priahtfirst day of such Eurocurrency Interest Peribduch rates are not available, Base
Eurocurrency Rate means the rate determined b&dbkat to be the rate reported to the Agent by Ba§Ahe rate at which deposits in the
applicable Eurocurrency are offered by BofA totfickass banks in the London interbank market at@pmately 11:00 a.m. (London time)
two business days prior to the first day of suchoEurrency Interest Period, in the approximate amhofiBofA's portion of the relevant
Eurocurrency Advance and having a maturity appraxaty equal to such Eurocurrency Interest Period.

"BofA" means Bank of America National Trust and Bag Association, and its successors.

"Borrowers" means the Company and any Subsidiaryd®ers. References to "the Borrower" in relatiorahy particular Loan shall be
deemed to refer to the applicable Borrower witlpeges to such Loan.

"Borrowing Date" means a date on which an Advasaaade hereunder.

"Business Day" means (i) with respect to any boingwpayment or rate selection of Eurodollar Raahidivances or Eurodollar Bid Rate
Advances, a day other than Saturday or Sunday achvidanks are open for business in San FrancisgdNew York City and on which
dealings in United States dollars are carried ahénLondon interbank market,

(i) with respect to any borrowing payment or ragdection of Eurocurrency Advances, a day on whanhks are open for business in San
Francisco, New York City and London, England anduich dealings in such Eurocurrency are carriethdhe London interbank market
and in the place where the principal foreign exgeamarket in the country of issue of the applic&hleocurrency is located; and (iii) for all
other purposes, a day other than Saturday or Sumtashich banks are open for business in San Ban@nd New York City.

"Capitalized Lease" of a Person means any leapeopkrty by such Person as lessee which would pigatized on a balance sheet of such
Person prepared in accordance with Agreement AdcauRrinciples.

"Capitalized Lease Obligations" of a Person mehasatmount of obligations of such Person under @liged Leases which would be shown
as a liability on a balance sheet of such Persepgsed in accordance with Agreement Accountingdiries.

"Code" means the Internal Revenue Code of 198&mmended, reformed or otherwise modified from timé&rhe.

"Commitment" means, for each Bank, the obligatibthe Bank to make Loans not exceeding the amaetrfosth opposite its signature
below, as such amount may be modified from timegne pursuant to the terms of this Agreement.

"Company" means NIKE, Inc., an Oregon corporation.

"Competitive Bid Advance" means a borrowing herearmatior to the Revolving Credit Termination Datmsisting of the aggregate amount
of the several Competitive Bid Loans made by somel®f the Banks to a Borrower at the same timeé #@r the same Interest Period.

"Competitive Bid Borrowing Notice" is defined in &®n 2.3.6.
"Competitive Bid Loan" means a Eurodollar Bid Rat&n or an Absolute Rate Loan, or both, as the nasebe.

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

"Competitive Bid Note" means a promissory noteuhstantially the form of Exhibit "B" hereto, witlppropriate insertions, duly execut



and delivered to the Agent by the Borrowers fordabeount of a Bank and payable to the order of 8asik, including any amendment,
modification, renewal or replacement of such pramig note.

"Competitive Bid Quote" means a Competitive Bid @usubstantially in the form of Exhibit "E" heretompleted and delivered by a Bank to
the Agent in accordance with Section 2.3.4.

"Competitive Bid Quote Request" means a CompetBieQuote Request substantially in the form of iBkH'C" hereto completed and
delivered by a Borrower to the Agent in accordanith Section 2.3.2.

"Controlled Group" means all members of a conttbjeoup of corporations
and all trades or businesses (whether or not imcated) under common control
which, together with the Company or any Subsidiarg, treated as a single employer under Sectiotb}d4 414(c) of the Code.

"Conversion/Continuation Date" means any date oithylunder Section 2.2.4, a Borrower (a) convemt#dvance bearing interest based on
a Rate Option to an Advance bearing interest basezhother Rate Option, or (b) continues an Advédmeezging interest based on the same
Rate Option, but with a new Interest Period, anakthe having an Interest Period expiring on sucé.dat

"Corporate Base Rate" means a rate per annum tmthed "reference rate" of interest announced biABmm time to time, changing when
and as said reference rate changes. The referatecis not necessarily the lowest rate of inteckatged by BofA at any given time for any
particular class of customers or credit extensions.

"Default* means an event described in Article VII.
"Dollars" means lawful money of the United Statéémerica.

"Effective Date" means the date on which all cands set forth in Section 4.1 are satisfied or wediby the Agent and the Banks, provided
such date shall not be later than September 3®&.199

"Eligible Assignee" means (a) a commercial bankaoiged under the laws of the United States, orstag thereof, and having a combined
capital and surplus of at least $100,000,000; @ramercial bank organized under the laws of ahgrotountry which is a member of the
Organization for Economic Cooperation and Develominog a political subdivision of any such countpd having a combined capital and
surplus of at least $100,000,000, provided thal 9:eak is acting through a branch or agency lociatéite United States; and (c) a Person
that is primarily engaged in the business of contmakbanking and that is (i) a Subsidiary of a Bafiik a Subsidiary of a Person of which a
Bank is a Subsidiary, or (iii) a Person of whicBank is a Subsidiary.

"Environmental Laws" means the Resource Consenvatiml Recovery Act of 1987, the Comprehensive Bnwirental Response,
Compensation and Liability Act, any so-called "Sdiped"” or "Superlien" law, the Toxic Substances €olnAct, and any other federal, state
or local statute, law, ordinance, code, rule, regoih, order or decree regulating, relating tapguosing liability or standards of conduct
concerning, any hazardous materials or other hamardr toxic substance, as now or at any time fterda effect.

"ERISA" means the Employee Retirement Income Sgclét of 1974, as amended from time to time.

"Eurocurrency” means Dutch Guilders, British PouStiyling, Italian Lira, Belgian Francs, Spanistsé&as, German Marks and any other
currency other than Dollars which is freely tramafde and convertible into Dollars.

"Eurocurrency Advance" means an advance which hesm®st at a Eurocurrency Rate requested by timep@ny pursuant to Section 2.2.

"Eurocurrency Interest Period" means with respeet Eurocurrency Advance, a period of one, twaedtor six months commencing on a
Business Day selected by a Borrower pursuant soAreement. Such Eurocurrency Interest Period shdlon (but exclude) the day which
corresponds numerically to such date one, twogtbresix months thereafter, provided, however, ifhthiere is no such numerically
corresponding day in such next, second, thirdxdhsiucceeding month, such Eurocurrency Interesv@®shall end on the last Business Day
of such next, second, third or sixth month. If adewrrency Interest Period would otherwise end dayawhich is not a Business Day, such
Eurocurrency Interest Period shall end on the sagteeding Business Day provided, however, trssid next succeeding Business Day falls
in a new calendar month, such Eurocurrency Intétesbd shall end on the immediately preceding iB2ss Day.

"Eurocurrency Loan" means a Loan which bears isteaba Eurocurrency Rate requested by the Borrpwesuant to Section 2.2.

"Eurocurrency Rate" means, with respect to a Eureocy Advance for the relevant Eurocurrency IrdeReriod, a rate per annum equal to
the sum of (i) the Base Eurocurrency Rate appleabthat Eurocurrency Interest Period plus (i@ Applicable Margin, rounded if necess:
to the next higher 1/16th of 1%.

"Eurodollar Auction" means a solicitation of Comifieh Bid Quotes setting forth Eurodollar Bid Rafegrsuant to Section 2.



"Eurodollar Base Rate" means, with respect to a@alfar Ratable Advance or a Eurodollar Bid Ratev#ute and for the relevant Eurodollar
Interest Period, the rate determined by the Agebetthe arithmetic mean (rounded upwards, if resngsto the nearest one-sixteenth of one
percent) of the annual rates of interest publidgheReuters Limited, by reference to the Screen palRO", as being the offered rates in the
London interbank market for Dollar deposits foreaipd approximately equal to such Eurodollar Irgefeeriod at approximately 11:00 a.m.
(London time) two Business Days prior to the fitay of such Eurodollar Interest Period. If suclesare not available, Eurodollar Base Rate
means the rate determined by the Agent to be teeatavhich deposits in Dollars are offered by BadAirst-class banks in the London
interbank market at approximately 11 a.m. (Londore} two Business Days prior to the first day ofls&urodollar Interest Period, in the
approximate amount of BofA's relevant Eurodollatd®ée Loan, or, in the case of a Eurodollar BideRatlvance, the amount of the
Eurodollar Bid Rate Advance requested by a Borraavel having a maturity approximately equal to sialodollar Interest Period.

"Eurodollar Bid Rate" means, with respect to a Hoflar Bid Rate Loan made by a given Bank for #hlevant Eurodollar Interest Period, the
sum of (i) the Eurodollar Base Rate and (ii) theretitive Bid Margin offered by such Bank and adedpy the Borrower.

"Eurodollar Bid Rate Advance" means a Competitive Bdvance which bears interest at a Eurodollar Béde.
"Eurodollar Bid Rate Loan" means a Loan which béaterest at the Eurodollar Bid Rate.

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

"Eurodollar Rate" means, with respect to a Eur@ddRatable Advance for the relevant EurodollarregePeriod, the sum of (i) the
Eurodollar Base Rate applicable to that Euroddfiterest Period plus (ii) the Applicable Margin.efBurodollar Rate shall be rounded, if
necessary, to the next higher 1/16 of 1%.

"Eurodollar Ratable Advance" means an Advance whidrs interest at a Eurodollar Rate requestetédBorrower pursuant to Section 2.2.
"Eurodollar Ratable Loan" means a Loan which bedesest at a Eurodollar Rate requested by thedBar pursuant to Section 2.2.

"Federal Funds Effective Rate" means, for any perofluctuating interest rate per annum equaé#mh day during such period to (i) the
weighted average of the rates on overnight fedarals transactions with members of the Federal Resgystem arranged by federal funds
brokers, as published for such day (or, if suchidayot a Business Day, for the preceding Busibesg by the Federal Reserve Bank of New
York; or (ii) if such rate is not so published fmy day which is a Business Day, the average ofitin¢ations at approximately 10 a.m. (San
Francisco time) for such day on such transactiensived by the Agent from three federal funds breké recognized standing selected by
Agent.

"Fixed Rate" means the Eurodollar Rate, the Eurecuy Rate, the Eurodollar Bid Rate or the AbsoReite.

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

"Fixed Rate Loan" means a Loan which bears intexeatFixed Rate.

"Floating Rate" means, for any day, a rate per anaqual to (i) the Alternate Base Rate plus (i@ &pplicable Margin.
"Floating Rate Advance" means an Advance whichdigaerest at the Floating Rate.

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

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

"Further Taxes" means any and all present or fuares, levies, assessments, imposts, duties, tieasidees, withholdings or similar
charges (including, without limitation, net incon@es and franchise taxes), and all liabilitiedhweéspect thereto, imposed by any jurisdic
on account of amounts payable or paid pursuanettich 3.1.

"Guaranteed Obligations" is defined in Section 9.1.

"Indebtedness"” of a Person means such Persondi@jations for borrowed money, (ii) obligationgresenting the deferred purchase pric



property or services other than accounts payalgagrin the ordinary course of such Person's lassirpayable on terms customary in the
trade, (iii) obligations, whether or not assumestused by Liens or payable out of the proceedsadyztion from property now or hereafter
owned or acquired by such Person, (iv) obligatiwh&ch are evidenced by notes, acceptances, or mtbsiguments, (v) Capitalized Lease
Obligations, (vi) net liabilities under interestegawap, exchange or cap agreements, and (viilityabnder any arrangement by which such
Person assumes, guarantees, contingently agrpescttase or provide funds for the payment of, beatise becomes or is contingently
liable upon, the obligation or liability of any @hPerson, or agrees to maintain the net worthaskiwg capital or other financial condition of
any other Person.

"Indemnified Liabilities" has the meaning specifiedSection 10.7.

"Interest Period" means a Floating Rate InteregbBea Eurodollar Interest Period, a Eurocurrelmtgrest Period or an Absolute Rate
Interest Period.

"Invitation for Competitive Bid Quotes" means anwitation for Competitive Bid Quotes substantiallythe form of Exhibit "D" hereto,
completed and delivered by the Agent to the Bankactordance with
Section 2.3.3.

"IRS" means the Internal Revenue Service of thaddinstates Treasury.

"Knight Family" means, collectively, Philip H. Krfig, and his wife, children, parents and siblings] any trust with respect to his assets
established for estate planning purposes.

"Lending Installation" means any office, branchhsdiary or affiliate of any Bank or the Agent.

"Leverage Ratio" means, with respect to the Compgantyits Subsidiaries on a consolidated basigatie of (i) Indebtedness to
(i) net worth as determined in accordance withegally accepted accounting principles.

“Lien" means any security interest, mortgage, péedign, claim, charge, encumbrance, title retenigreement, lessor's interest under a
Capitalized Lease or analogous instrument, iny@oany Person's assets or properties in favangfother Person.

"Loan" means, with respect to a Bank, such Bank'sqn, if any, of any Advance.
"Loan Documents" means this Agreement and the Notes

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

"Material Subsidiary" means, at any time, any Sdibsy having at such time either (i) total (grossjenues for the preceding four fiscal
quarter period in excess of 10% of the Companyisalidated total (gross) revenues for such penodi) total assets, as of the last day of
the preceding fiscal quarter, having a net bookeah excess of 10% of the net book value of them@any's consolidated total assets on such
date, in each case, based upon the Company's ewesitrannual or quarterly financial statements/dedid to the Agent under Section 6.1.

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

"Notes" means, collectively, the Competitive BidtBlwand the Ratable Notes; and "Note" means anypfiine Notes.
“Notice of Conversion/Continuation” is defined iaction 2.2.4.

"Occupational Safety and Health Law" means the Qatianal Safety and Health Act of 1970 and any otbderal, state or local statute, law,
ordinance, code, rule, regulation, order or decegelating, relating to or imposing liability orasidards of conduct concerning employee
health and/or safety.

"Obligations" means all unpaid principal of andraed and unpaid interest on the Notes, all accameidunpaid fees and all other
reimbursements, indemnities or other obligationthefBorrowers to the Banks or to any Bank, therage indemnified party hereunder
arising under the Loan Documents (including the @any's obligations under Article IX hereof).

"Other Taxes" means any present or future stampt oo documentary taxes or any other excise opgnty taxes, charges or similar levies
which arise from any payment made hereunder or fterexecution, delivery, performance, enforcenesemegistration of, or otherwise with
respect to, this Agreement or any other Loan Docusmexcluding, in the case of each Bank and thenfgespectively, taxes imposed on or
measured by its net income by the jurisdictionaiay political subdivision thereof) under the lavisuhich such Bank or the Agent, as 1



case may be, is organized or maintains a lendificeof
"Payment Date" means the last day of each May, siudNovember, and February.
"PBGC" means the Pension Benefit Guaranty Corpmraind its successors and assigns.

"Person" means any corporation, natural persam, fimint venture, partnership, trust, unincorpodateganization, enterprise, government or
any department or agency of any government.

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

"Ratable Advance" means a borrowing hereunder stingiof the aggregate amount of the several Rataihns made by the Banks to a
Borrower at the same time, at the same Rate Optfidrfor the same Interest Period.

"Ratable Borrowing Notice" is defined in Sectio2.3.
"Ratable Loan" means a Loan made by a Bank to eoBer pursuant to Section 2.2 hereof.

"Ratable Note" means a promissory note in substiinthe form of Exhibit "A" hereto, duly executedd delivered to the Agent by the
Borrowers for the account of each Bank and paytbiee order of a Bank in the amount of its Comnreitity including any amendment,
modification, renewal or replacement of such pramig note.

"Rate Option" means the Eurodollar Rate, the Eureaiey Rate or the Floating Rate.

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

"Regulations U and X" means Regulations U and ¥efBoard of Governors of the Federal Reserve Byftem time to time in effect and
shall include any successor or other regulatioofficial interpretation of said Board of Governoedating to the extension of credit by banks
for the purpose of purchasing or carrying margatktapplicable to member banks of the Federal Res®ystem.

"Reportable Event" means a reportable event aseltfn Section 4043 of ERISA and the regulatiosaesl under such section, with respect
to a Plan, excluding, however, such events as tohwthe PBGC by regulation waived the requiremdrgection 4043(a) of ERISA that it be
notified within 30 days of the occurrence of suchré, provided that a failure to meet the minimumding standard of Section 412 of the
Code and of Section 302 of ERISA shall be a ReptetBvent regardless of the issuance of any sudvewsin accordance with either
Section 4043(a) of ERISA or Section 412(d) of tleel€

"Required Banks" means Banks in the aggregate batiteast 66-2/3% of the Aggregate Commitmenif éhe Aggregate Commitment has
been terminated, Banks in the aggregate holditepat 66-2/3% of the aggregate unpaid principalarof the outstanding Loans.

"Reserve Requirement" means, with respect to adelier Interest Period or a Eurocurrency Interesidel, the maximum aggregate reserve
requirement (including all basic, supplemental, givaal and other reserves) which is imposed undguRéion D on Eurocurrency liabilities
(in the case of Eurodollar Advances and Eurocugréxivances). The Reserve Requirement shall be &dfusitomatically on and as of the
effective date of any change in the applicablerseseequirement.

"Revolving Credit Termination Date" means Octobgr 3000 or such later date to which the Revolvingd Termination Date is extended
pursuant to Section 2.6, unless this Agreemerarisee terminated pursuant to the terms hereof.

"Section" means a numbered section of this Agre¢nuafess another document is specifically refezeinc

"Single Employer Plan" means a Plan maintainecheyGompany or any member of the Controlled Grougfoployees of the Company or
any member of the Controlled Group.

"Subsidiary" means any corporation more than 50%h@futstanding voting securities of which shathe time be owned or controlled,
directly or indirectly, by a Person or by one orrm8ubsidiaries or by such Person and one or mavsidaries of such Person, or any sir
business organization which is so owned or comtolUnless the context otherwise clearly requiefgerences herein to a "Subsidiary" refer
to a Subsidiary of the Company.

"Subsidiary Borrowers" means any Person becomiBghksidiary Borrower under Section 2.7 her:



"Substantial Portion" is defined in Section 6.12.

"Taxes" means any and all present or future tdegigs, assessments, imposts, duties deducticesithholdings or similar charges, and all
liabilities with respect thereto, excluding, in tbese of each Bank and the Agent, respectivelgstarposed on or measured by i ts net
income by the jurisdiction (or any political subidion thereof) under the laws of which such Bankher Agent, as the case may be, is
organized or maintains a lending office.

"Unfriendly Acquisition" means the Acquisition ofcarporation or similar business entity if the Agifion has not been approved by the
board of directors of such corporation.

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

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

"U.S. Dollar Equivalent" means, at anytime, in tiela to any amount of Eurocurrency, the amount ofid@s (rounded to the nearest Dollar)
which such amount of such Eurocurrency would pwsetat BofA's spot buying rate at such time for gdluMo Business Days later in the
London interbank market.

"Wholly-Owned Subsidiary" means any Subsidiaryoalthe outstanding voting securities (other thaeators' qualifying shares) of which
shall at the time be owned or controlled, directlyndirectly, by the Company or one or more Whdllwned Subsidiaries, or by the
Company and one or more Wholly-Owned Subsidiadgeany similar business organization which is smesvor controlled.

The foregoing definitions shall be equally applieato both the singular and plural forms of theinked terms.
ARTICLE Il
THE FACILITY

2.1. The Facility. From and including the Effectivate and prior to the Revolving Credit Terminatdate, each Bank severally agrees to
make Ratable Loans to the Borrowers from timerteetin amounts not to exceed in the aggregate aba@yime outstanding, the amount of
its Commitment.

(i) Each Bank may, in its sole discretion and ndijsct to the amount of its Commitment, make bidmtake Competitive Bid Loans to a
Borrower in accordance with Section 2.3.

(i) In no event may the aggregate principal amafrall outstanding Advances (including both thed®ée Advances and the Competitive
Advances) exceed the Aggregate Commitment.

(iii) Subject to the terms of this Agreement, ther®wers may borrow, repay and re-borrow at ang torior to the Revolving Credit
Termination Date.

2.2. Ratable Advances.

2.2.1. Ratable Advances Each Ratable Advance heeewhall consist of borrowings made from the ssBanks ratably in proportion to the
amounts of their respective Commitments. Subjethéderms of Section 2.5.14, the U.S. Dollar Eglaat of each Eurocurrency Advance
the day each Eurocurrency Advance is made shalebeed to be the amount of the Advance outstaridirthe purpose of calculating the
unutilized portion of the Commitment of each Bardnf time to time and the aggregate amount of theaAdes outstanding for purposes of
Section 2.4, provided that no Bank shall be obigdb make a Loan hereunder if the aggregate pahamount of such Bank's Loans
outstanding (after converting each Eurocurrencyakae to its U.S. Dollar Equivalent on the date awahce is requested and giving effec
the requested Advance) would exceed such Bank'sx@itoment. The aggregate outstanding amount of CoithgeBid Advances shall reduce
each Bank's Commitment ratably in the proportiochsBank's Commitment bears to the Aggregate Comemitregardless of which Bank or
Banks make such Competitive Bid Advances. RatalbleaAices shall be evidenced by the Ratable Notes.

2.2.2. Ratable Advance Rate Options. The RatableaAcks may be Floating Rate Advances, Eurocurr@degnces or Eurodollar Ratable
Advances, or a combination thereof, selected byBitreower in accordance with Section 2.2.3, andaas/erted or continued in accordance
with

Section 2.2.4. No Ratable Advance may mature #iteRevolving Credit Termination Date.

2.2.3. Method of Selecting Rate Options and IntdPesiods for Ratable Advances. The Borrower seléct the Rate Option and Interest
Period applicable to each Ratable Advance from timtéme. The Borrower shall give the Agent irreable notice in the form attached her



as Exhibit G (a "Ratable Borrowing Notice") notdathan 8:00

a.m. (San Francisco time) (a) on the Business Dayegling the Borrowing Date of each Floating Rateakce, (b) three Business Days
before the Borrowing Date for each Eurodollar REta#avance, and (c) four Business Days before thiedving Date for each Eurocurren
Advance. Notwithstanding anything herein to thetmy, Eurocurrency Advances shall be availablg dfrthe Eurocurrency requested is
freely available to all of the Banks on the date @ompany requests such Eurocurrency Advance. Nattanding the foregoing, a Ratable
Borrowing Notice for a Floating Rate Advance maygheen not later than 15 minutes after the timechlthe Company is required to reject
one or more bids offered in connection with an AbsoRate Auction pursuant to Section 2.3.6 and&Ble Borrowing Notice for a
Eurodollar Ratable Advance may be given not ldtantl5 minutes after the time the Company is reduio reject one or more bids offere
connection with a Eurodollar Auction pursuant tet®m 2.3.6. A Ratable Borrowing Notice shall sfgci

(i) the applicable Borrower;

(i) the Borrowing Date, which shall be a Busin&ssy, of such Ratable Advance;
(iii) the aggregate amount of such Ratable Advance;

(iv) the Rate Option selected for such Ratable Adea

(v) In the case of each Eurocurrency Advance, th®&urrency requested; and

(vi) in the case of each Fixed Rate Advance, therést Period applicable thereto (which may notaftetr the Revolving Credit Termination
Date).

2.2.4. Conversion and Continuation Elections.

(a) The Borrower may, upon irrevocable written oetio the Agent in accordance with subsection th2.4i) elect, as of any Business Day
the case of a Floating Rate Advance, or as ofasieday of the applicable Interest Period, in @meof an Eurocurrency Advance or
Eurodollar Ratable Advance, to convert such Advantean Advance bearing interest based on an@®hg&r Option; or (ii) elect, as of the
last day of the applicable Interest Period, to icm& an Eurocurrency Advance or Eurodollar Ratétoleance having an Interest Period
expiring on such day; except, that during the exisé of a Default or Unmatured Default, the Bornomay not elect to have any Advance
converted into or continued as a Eurocurrency Adeasr Eurodollar Ratable Advance unless the ReduBenks consent thereto.
Notwithstanding anything herein to the contraryydeurrency Advances shall be available only if Ehgocurrency requested is fret
available to all of the Banks on the date the Campaquests a conversion to or continuation of aro&urrency Advance. All conversions
and continuations of Advances shall be made ratatdprding to the respective outstanding princgmabunts of the Loans with respect to
which the notice was given held by each Bank.

(b) The Borrower shall deliver a notice of convergicontinuation in the form attached hereto asiliikhl (a "Notice of
Conversion/Continuation”) to be received by the tg®ot later than 8:00 a.m. (San Francisco timjedr{ithe Business Day preceding the
Conversion/ Continuation Date if the Advance ibéoconverted into or continued as a Floating Rateafice, (ii) three Business Days before
the Conversion/Continuation Date if the Advanctwibe converted into or continued as an Eurod®kable Advance, and (iii) four
Business Days before the Conversion/Continuatioie Dahe Advance is to be converted into or camith as an Eurocurrency Advance;

specifying:

(A) the applicable Borrower;

(B) the Conversion/Continuation Date, which shallebBusiness Day, of such Ratable Advance;
(C) the aggregate amount of such Ratable Advanbe tmnverted or continued,;

(D) the Rate Option for such Ratable Advance rasyifrom the conversion or continuation; and

(E) in the case of each Fixed Rate Advance, tterdést Period applicable thereto (which may notaftet the Revolving Credit Termination
Date).

(c) If upon the expiration of any Interest Periggblicable to an Eurocurrency Advance or Euroddiatable Advance, the Borrower has
failed to select timely a new Interest Period t@pplicable to such Advance, or if any Default emthtured Default then exists, the Borro
shall be deemed to have elected to convert suclaravinto a Floating Rate Advance effective aniefexpiration date of such Interest
Period.

2.2.5. Applicable Margin. The Applicable Margin fadvances shall be based on the Leverage Ratiocdordance with the table below;
provided that on the Effective Date the LeveraggdRshall be deemed to be 0.32 to 1.00. The LeweRatio shall be determined on a
quarterly basis from the financial statements @eéd by the Company pursuant to Sections 6.1(iX@nd he adjustment, if any, to the
Applicable Margin shall be effective on the fiftuEiness Day after the delivery of such financiatesnents and shall be applicable tc



outstanding Advances as well as to all InteresibEerbeginning on and after the fifth Business Btigr the delivery of such statements. If
financial statements are not received by the Agéifiin the time periods set forth in Sections §.&¢d (ii) and the Agent has given the
Company five days' notice that such statements hat/been received by the Agent, the maximum Applie Margin shall apply until such
statements are received by the Agent.

APPLICABLE MARGIN

Eurodollar and
Leverage Floating Rate Eurocurrency
Ratio Advances Advances

1) Less than

0.50 to 1.00 0% 0.120%
2) Greater than or equal to 0% 0.200%
0.50 to 1.00 and less than
0.75 to 1.00
3) Greater than or equal 0% 0.275

to 0.75 to 1.00

2.3. Competitive Bid Advances.

2.3.1. Competitive Bid Option. In addition to Rd&@Bdvances pursuant to Section 2.2, but subjetitéderms and conditions of this
Agreement (including, without limitation, the limation set forth in Section 2.1(ii) as to the maximaggregate principal amount of all
outstanding Advances hereunder), any Borrower msget forth in this Section 2.3, request the Bgmksr to the Revolving Credit
Termination Date, to make offers to make CompetiBid Advances to such Borrower. Each Bank mayshatl have no obligation to, make
such offers and the Borrower may, but shall havebligation to, accept any such offers in the maisee forth in this Section 2.3.
Competitive Bid Advances shall be evidenced byGbenpetitive Bid Notes.

2.3.2. Competitive Bid Quote Request. When a Boerowishes to request offers to make CompetitivelRidns under this Section 2.3, it
shall transmit to the Agent by telecopy a CompetiBBid Quote Request substantially in the form xfiBit "C" hereto so as to be received no
later than (i) 8:00 a.m. (San Francisco time) astdour Business Days prior to the Borrowing Dateposed therein, in the case of a
Eurodollar Auction or (ii) 8:00 a.m. (San Francidtoe) at least one Business Day prior to the Beimg Date proposed therein, in the cas
an Absolute Rate Auction specifying:

(a) the proposed Borrowing Date, which shall beugiBess Day, for the proposed Competitive Bid Adean

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

(c) whether the Competitive Bid Quotes requested@set forth a Eurodollar Bid Rate or an AbsoRéte, or both; and
(d) the Interest Period applicable thereto (whicymot end after the Revolving Credit Terminaticaté).

The Borrowers may request offers to make Competiiid Loans for more than one Interest Periodsingle Competitive Bid Quote
Request. No Competitive Bid Quote Request shadfiben within 5 Business Days (or, in either caserupgeasonable prior notice to the
Banks, such other number of days as the Borrowatshee Agent may agree) of any other Competitivet Buote Request. Each Competitive
Bid Quote Request shall be in Dollars in a minimammount of $5,000,000 (and in integral multiple$®f000,000 in excess thereof). A
Competitive Bid Quote Request that does not confeubstantially to the format of Exhibit "C" heretioall be rejected, and the Agent shall
promptly notify the Borrowers of such rejection tejecopy.

2.3.3. Invitation for Competitive Bid Quotes. Prag@and in any event before the close of businesthe same Business Day of receipt of a
Competitive Bid Quote Request that is not rejegi@csuant to

Section 2.3.2, the Agent shall send to each oBaks by telecopy an Invitation for Competitive B)diotes substantially in the form of
Exhibit "D" hereto, which shall constitute an iratibn by the Borrower to each Bank to submit CoritipetBid Quotes offering to make the
Competitive Bid Loans to which such Competitive Bidote Request relates in accordance with this@e2t3.

2.3.4. Submission and Contents of Competitive Bihi®s. (i) Each Bank may, in its sole discretiamit a Competitive Bid Quote
containing an offer or offers to make Competitivid Boans in response to any Invitation for CompetiBid Quotes. Each Competitive Bid
Quote must comply with the requirements of thistiac2.3.4 and must be submitted to the Agent lactpy at its offices specified in or
pursuant to Article XIII not later than (a) 9:00ra.(San Francisco time) at least three Business Pagr to the proposed Borrowing Date, in
the case of a Eurodollar Auction or (b) 9:00 a.8ar( Francisco time) on the proposed Borrowing Datthe case of an Absolute Rate
Auction (or, in either case upon reasonable priagice to the Banks, such other time and date a€timepany and the Agent may agree);
provided that Competitive Bid Quotes submitted mf/Bmay only be submitted if BofA notifies the Coany of the terms of the offer or
offers contained therein not later than 15 minpi@sr to the latest time at which the relevant Cetitjve Bid Quotes must be submitted by
the other Banks. Subject to Articles IV and VllhyaCompetitive Bid Quote so made shall be irrevéeacept with the written consent of
the Agent given on the instructions of the Borrov



(if) Each Competitive Bid Quote shall be in substdly the form of Exhibit "E" hereto and shall amy case specify:
(a) the proposed Borrowing Date, which shall besthime as that set forth in the applicable Invitafar Competitive Bid Quotes,

(b) the principal amount of the Competitive Bid Ihdfar which each such offer is being made, whidhgypal amount
(1) may be greater than, less than or equal t&€tdremitment of the quoting Bank, (2) must be attl&&s000,000 and an integral multiple of
$1,000,000, and (3) may not exceed the principaarmhof Competitive Bid Loans for which offers weegjuested,

(c) in the case of a Eurodollar Auction, the Coritjwet Bid Margin offered for each such CompetitBal Loan,

(d) the minimum or maximum amount, if any, of then@petitive Bid Loan which may be accepted by ther®wer,

(e) in the case of an Absolute Rate Auction, thedMite Rate offered for each such Competitive Bidrt, and

(f) the identity of the quoting Bank.

(iii) The Agent shall reject any Competitive Bid Qa that:

(a) is not substantially in the form of Exhibit "B&reto or does not specify all of the informatiequired by Section 2.3.4(ii);
(b) contains qualifying, conditional or similar Gumage, other than any such language containedhibEXE" hereto;

(c) proposes terms other than or in addition te¢hset forth in the applicable Invitation for Cortitpee Bid Quotes; or

(d) arrives after the time set forth in Section.2(3.

If any Competitive Bid Quote shall be rejected piarst to this Section 2.3.4(iii), then the Agentlkhatify the relevant Bank of such rejecti
as soon as practical.

2.3.5. Notice to Borrower. The Agent shall promptbtify the Borrower of the terms (i) of any Comifieé Bid Quote submitted by a Bank
that is in accordance with Section 2.3.4 and (iaryy Competitive Bid Quote that is in accordandn\Bection 2.3.4 and amends, modifies or
is otherwise inconsistent with a previous Competiid Quote submitted by such Bank with respethéosame Competitive Bid Quote
Request. Any such subsequent Competitive Bid Qsluadl be disregarded by the Agent unless such gubsé competitive Bid Quote
specifically states that it is submitted solel\ctorect a manifest error in such former Competitve Quote. The Agent's notice to the
Borrower shall specify the aggregate principal ami@i Competitive Bid Loans for which offers haveelm received for each Interest Period
specified in the related Competitive Bid Quote Rexjiand the respective principal amounts and Ellesd®id Rates or Absolute Rates, as
the case may be, so offered.

2.3.6. Acceptance and Notice by Borrower. Not |#ten

(i) 10:00 a.m. (San Francisco time) at least tidesiness Days prior to the proposed Borrowing Datéje case of a Eurodollar Auction or
(if) 10:00 a.m. (San Francisco time) on the progd3errowing Date, in the case of an Absolute Ratetidn (or, in either case upon
reasonable prior notice to the Banks, such othes ind date as the Company and the Agent may atireddorrower shall notify the Agent

of its acceptance or rejection of the offers sdfieak to it pursuant to Section 2.3.5; providedwawer, that the failure by the Borrower to give
such notice to the Agent shall be deemed to bgeatien of all such offers. In the case of acceptaisuch notice (a "Competitive Bid
Borrowing Notice") shall specify the aggregate pifial amount of offers for each Interest Period tva accepted. The Borrower may accept
any Competitive Bid Quote in whole or in part (sdtjto the terms of Section 2.3.4(ii)(d)); provid&dit:

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

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

(c) the Borrower may not accept any offer thatdsatibed in Section 2.3.4(iii) or that otherwisisféo comply with the requirements of this
Agreement for the purpose of obtaining a CompetiBid Loan under this Agreement.

2.3.7. Allocation by Agent. If offers are made otor more Banks with the same Eurodollar Bid Rate8bsolute Rates, as the case ma
for a greater aggregate principal amount than theusat in respect of which offers are acceptedHerrelated Interest Period, the principal
amount of Competitive Bid Loans in respect of whscith offers are accepted shall be allocated bgfemt among such Banks as nearly as
possible (in such multiples, not less than $1,000,@s the Agent may deem appropriate) in propotdcthe aggregate principal amount of
such offers; provided, however, that no Bank shalhllocated a portion of any Competitive Bid Ademmvhich is less than the minimum
amount which such Bank has indicated that it isimglto accept. Allocations by the Agent of the amis of Competitive Bid Loans shall be
conclusive in the absence of manifest error. Themghall promptly, but in any event on the samsifss Day, notify each Bank of its
receipt of a Competitive Bid Borrowing Notice ai taggregate principal amount of such Competitice/ARlvance allocated to ea



participating Bank.

2.3.8. Administration Fee. The Company hereby agtegay to the Agent an administration fee for @etitive Bid Quote Requests in such
amounts as are from time to time agreed upon b timpany and the Agent.

2.4. Fees.

2.4.1. Facility Fee. The Company hereby agreesya@the Agent for the account of each Bank difpdee at the rates per annum set forth
below, based on the Leverage Ratio set forth indhke below on each Bank's Commitment (whethed oseinused) for the period from the
Effective Date to and including the Revolving Ctélérmination Date, payable in arrears on each Raymate hereafter and on the
Revolving Credit Termination Date for any perioérirending for which such fee shall not have beeretbfore paid; provided that on the
Effective Date the Leverage Ratio shall be 0.32.6®. The adjustment, if any, to the facility féak be applicable on the fifth Business Day
after delivery to the Banks of the financial stagets delivered by the Company pursuant to Sec8ak() or (ii). If the financial statements
are not received by the Agent within the time pasiset forth in Sections 6.1(i) and (ii) and theesAghas given the Company five days' nc
that such statements have not been received byghet, the maximum fee shall apply until such stegets are received by the Agent.

Leverage Ratio Facility Fee
1) Less than 0.50 to 1.00 0.070%
2) Greater than or equal to 0.50 to 1.00 0.095%

and less than 0.75 to 1.00

3) Greater than or equal to 0.75 to 1.00 0.125%

All fees shall be calculated for the actual numifestays elapsed on the basis of a year consisfiBg@days.
2.5. General Facility Terms.

2.5.1. Method of Borrowing. Not later than 11:0ha(San Francisco time, in the case of any Doltardwing, or the local time at the
applicable payment office of the Agent for the aggdble currency, in the case of any non-Dollar baing) on each Borrowing Date, each
Bank shall make available its Loan or Loans in fuimdmediately available to the Agent, in the apie currency, at the applicable payment
office of the Agent for such currency, or at sutheo location and time as the Agent shall directleds otherwise instructed by the Company,
the Agent shall deposit the funds so received filoenBanks in the Company's account at BofA's mé#ineoin San Francisco.

2.5.2. Minimum Amount of Each Advance. Each Rata#deance and each conversion and continuation rggpect to a Ratable Advance,
shall be in the minimum amount of $10,000,000 (anidtegral multiples of $1,000,000 if in excessriof), or U.S. Dollar Equivalent
amounts; provided, however, that any Floating Rateance may be in the aggregate amount of the uhfiggregate Commitment.

2.5.3. Repayment. Except for optional paymentsyansto

Section 2.5.4, each Competitive Bid Advance shalpaid in full by the Borrower on the last day led interest Period applicable thereto, and
each Ratable Advance shall be paid in full by tken@any on the last day of the Interest Period apple thereto, unless converted or
continued in accordance with Section 2.2.4, barnin event all Advances shall be paid in full on Revolving Credit Termination Date.

2.5.4. Optional Principal Payments. The Borrowey iiram time to time pay all outstanding Ratable Adges, or, in a minimum aggregate
amount of $10,000,000 (and in multiples of $1,000,d in excess thereof), or U.S. Dollar Equivalantounts, any portion of the outstanding
Ratable Advances upon three Business Days' pritzento the Agent (or four, in the case of prepaghwd Eurocurrency Advances). All su
payments shall be made in immediately availablel$uo the Agent at the Agent's address specifiddtiole XlIl or at any other Lending
Installation of the Agent specified by the Agentittordance with Section 2.5.8. by 11:00 a.m. (Sancisco time, in the case of any Dollar
denominated Ratable Advance being prepaid, ordited Lime at the applicable payment office of thgeAt for the applicable currency, in the
case of any non-Dollar Ratable Advance being pthpai the date of payment. A Competitive Bid Advamngay not be prepaid prior to the
last day of its applicable Interest Period withth prior consent of the Bank which originally madeh Loan, which consent may be given
or withheld at the Bank's sole and absolute digorefAny prepayment of a Fixed Rate Advance priothie end of an applicable Interest
Period shall be subject to the indemnification jed in Section 3.4.

2.5.5. Interest Periods. Subject to the provismiiSection 2.5.6, each Advance shall bear intdrest and including the first day of the
Interest Period applicable thereto to (but notudaig) the earlier of (i) the last day of such tet Period or (ii) the date of any earlier
prepayment as permitted by Section 2.5.4, at ttezast rate determined as applicable to such Adyasubject to the Company's right to
convert or continue Advances pursuant to Sectiart2The Borrowers shall not request a Fixed Rateafce if, after giving effect to the
requested Fixed Rate Advance, more than 20 sefairatd Rate Advances would be outstanding.

2.5.6 Rate after Maturity. Except as provided i iext sentence, any Advance not paid at matuvhether by acceleration or otherwise,
shall bear interest until paid in full at a rate panum equal to the Alternate Base Rate plus 19&maum. In the case of a Fixed Rate
Advance the maturity of which is accelerated, shisied Rate Advance shall bear interest for the redsa of the applicable Interest Perioc
the higher of the rate otherwise applicable to datérest Period plus 1% per annum or the AlterBase Rate plus 1% per annt



2.5.7 Interest Payment Dates; Interest Basis.dntexccrued on each Advance shall be payable daghday of its applicable Interest Period
and on any date on which such Advance is prepdiéflver due to acceleration or otherwise. Interestuged on each Fixed Rate Advance
having an Interest Period longer than three mositladl also be payable on the last day of each t#meah interval during such Interest
Period. Interest on all Floating Rate Advancesudated on the basis of the Corporate Base Ratélshahblculated for the actual number of
days elapsed on the basis of a year consisting®B86 days. Interest on all other Advances shalidiculated for the actual number of days
elapsed on the basis of a year consisting of 3§6.daterest shall be payable for the day an Adeasenade but not for the day of any
payment on the amount paid if payment is receivéaf o 11:00 a.m. (San Francisco time, in the edsany Dollar Advance, or the local tii
at the applicable payment office of the Agent far ipplicable currency, in the case of any nondd@\dvance) at the place of payment. If
any payment of principal or interest on an Advasitall become due on a day which is not a Businags &uch payment shall be made on
next succeeding Business Day and, in the cas@ofh@ipal payment, such extension of time shalifmbuded in computing interest in
connection with such payment.

2.5.8. Method of Payment. Except as specificaltyted in this Agreement and in the following sewte, all payments of principal, interest,
and fees hereunder shall be made in immediatejada funds to the Agent at the Agent's addressifipd pursuant to Article X1V or at a
other Lending Installation of the Agent specifiedariting by the Agent to the Company (at least Bosiness Day prior to the applicable due
date) by 11:00 a.m. (San Francisco time, in the cdsny Dollar Advance, or the local time at tpplacable payment office of the Agent for
the applicable currency, in the case of any noradéldvance) on the date when due and shall baeapfi) first, ratably among the Banks
with respect to any principal and interest duednrection with Ratable Advances, (ii) second, adttamounts described in clause (i) have
been satisfied, ratably among those Banks for wanynpayment of principal and interest is due inneation with any Competitive Bid
Advances and (iii) third, after all amounts desedtin clauses (i) and (ii) have been satisfiedhigtto any other Obligations then due. All
payments of principal and interest hereunder dfgthade in the currency in which the related Adeamas made. Each payment delivered to
the Agent for the account of any Bank shall bevéeéd by the Agent to such Bank in the same tydarads which the Agent received at st
Bank's address specified pursuant to Article XI\&abany Lending Installation specified in a notieeeived by the Agent from such Bank. If
such payment is received by the Agent by 11:00 éSan Francisco time, in the case of any Dollaraktbe, or the local time at the applice
payment office of the Agent for the applicable emgy, in the case of any non-Dollar Advance) suglivery to the Banks shall be made on
the same day and if received thereafter shall bdema the next succeeding Business Day. The Agdrereby authorized to charge the
account of the Company held at BofA for each payroéprincipal, interest and fees owing by any Barer as it becomes due hereunder.

2.5.9. Notes; Telephonic Notices; Designation offpany. Each Bank is hereby authorized to recortherschedule attached to each of its
Notes, or otherwise record in accordance with stgalipractice, the date and amount of each ofdatnk of the type evidenced by such N
provided, however, that any failure to so recorallgiot affect the Borrowers' Obligations under &tgte. The Borrowers hereby authorize
the Banks and the Agent to extend, continue anderddvances, effect Rate Option selections asuCompetitive Bid Quotes based on
telephonic notices made by any person or perse@édgent or any Bank in good faith believes to beaathorized officer or an officer,
employee or agent of such Borrower designated taugimorized officer. The Borrowers agree to deliwemmptly to the Agent a written or
telecopy confirmation of each telephonic noticensig) by an authorized officer. If the written ordpy confirmation differs in any material
respect from the action taken by the Agent andBtueks, the records of the Agent and the Banks gloaktrn absent manifest error. Each
Subsidiary Borrower hereby irrevocably appoints@wenpany as its agent and attorney-in-fact, autedrio execute and deliver on its behalf
any and all statements, certificates, documentsagneements as may be required or contemplatedriage including Ratable Borrowing
Notices and Notices of Conversion/Continuation segliests for offers to make Competitive Bid Loarg] to receive any and all notices i
other communications from the Agent and the Barmsinder and to perform on such Subsidiary Borreviehalf any and all other acts,
deeds and requirements of this Agreement.

2.5.10. Notification of Advances, Interest Rated Bnepayments. The Agent will notify each Bankhaf tontents of each Ratable Borrowing
Notice, Notice of Conversion/Continuation (or autdim conversion pursuant to subsection 2.2.4(co)), @ayment notice received by
hereunder promptly and in any event (provided stghs were timely received by the Agent from therBwers) before the close of business
on the same Business Day of receipt thereof (dhdrcase of borrowing notices with respect to filgeRate Advances, within one hour of
receipt thereof). The Agent will notify each Bariktloe interest rate applicable to each Fixed Rateafice promptly upon determination of
such interest rate and will give each Bank prongpice of each change in the Alternate Base Ratespect of any outstanding Floating Rate
Advance.

2.5.11. Non-Receipt of Funds by the Agent UnlessBarrower or a Bank, as the case may be, nottiieg\gent prior to the date on which it
is scheduled to make payment to the Agent of (i(hencase of a Bank, the proceeds of a Loan adn(the case of the Borrower, a payment of
principal, interest or fees to the Agent for theamt of the Banks, that it does not intend to madeh payment, the Agent may assume that
such payment has been made. The Agent may, buitnetidde obligated to, make the amount of such mmtravailable to the intended
recipient in reliance upon such assumption. If Sahk or the Borrower, as the case may be, hamratt made such payment to the Agent,
the recipient of such payment shall, on demandbyAgent, repay to the Agent the amount so madiéablatogether with interest thereon
respect of each day during the period commencintp@mate such amount was so made available b&gaet until the date the Agent
recovers such amount at a rate per annum eque) o the case of payment by a Bank, the FederatlsEffective Rate for such day or (y)
the case of payment by the Company, the interésiaplicable to the relevant Loan.

2.5.12. Cancellation. The Company may at any tifter ¢he date hereof cancel the Aggregate Commitimemwhole, or in a minimum
aggregate amount of $10,000,000 (and in integrdiliphes of $1,000,000) ratably among the Banks ugbleast three Business Days' prior
written notice to the Agent, which notice shall gfyethe amount of such reduction; provided, howewe such notice of cancellation shall be
effective to the extent that it would reduce thegfagate Commitment to an amount which would betless the outstanding principal
amount of Loans at the time such cancellation take effect. Any notice of cancellation given puanst to this Section shall be irrevocable
and shall specify the date upon which such cartamilés to take effeci



2.5.13. Lending Installations. Each Bank may bdsk.bans at any Lending Installation selected lwhdBank and may change its Lending
Installation from time to time. Each Bank will nigtthe Agent and the Company on or prior to theeddtthis Agreement of the Lending
Installation which it intends to utilize for eagpe of Loan hereunder. Each Bank may, by writtetelmcopy notice to the Agent and the
Company, change the Lending Installation througicivhoans will be made by it and for whose accduoan payments are to be made.

2.5.14. Currency Fluctuations. If the aggregatagipial amount of all Advances outstanding (aftenvesting each Eurocurrency Advance to
its U.S. Dollar Equivalent on the date of calcuajias of the last Business Day of any calendartimexceeds the Aggregate Commitment,
then upon five Business Days' written notice fraratsBank to the Borrowers and the Agent, the Boerasvshall prepay an aggregate
principal amount of Ratable Advances (ratably amibregBanks) such that the outstanding principadize of all Advances outstanding does
not exceed the Aggregate Commitment. Unless otsergpecified by the Company at a time during wttielne exists no Default,
prepayments under this Section 2.5.14 shall beatéal ratably among the Borrowers according ta tiespective outstanding Advances.

2.5.15. Failure to Pay in a Eurocurrency. If anyrBwer is unable for any reason to effect payméiat Burocurrency Advance in a
Eurocurrency as required by Section 2.5.8 or if Boyrower shall default in the payment when duarof payment in a Eurocurrency, the
Banks may, at their option, require such paymeietoade to the Agent at the Agent's office spettifin Article XIV in the equivalent
amount in Dollars at the U.S. Dollar Equivalensath Eurocurrency to the place or places where gagiment was payable. In any case in
which the Borrower shall make such payment in Dsllthe Borrower agrees to hold each Bank harnfitess any loss incurred by such Be
arising from any change in the value of Dollarsdlation to such Eurocurrency between the date pagment became due and the date of
payment thereof. The Borrowers' Obligations untlier $ection 2.5.15 shall survive termination o§tAgreement.

2.5.16. Judgment Currency Provisions. If for theppses of obtaining judgment in any court it ises=ary to convert a sum due hereunder or
under any Note in any currency (the "Original Coog") into another currency (the "Other Currencytig parties hereto agree, to the fullest
extent permitted by law, that the rate of exchamggd shall be that at which in accordance with mbimanking procedures BofA could
purchase the Original Currency with the Other Queyeon the Business Day preceding that on whicll fudgment is given. To the fullest
extent permitted by applicable law, the Obligatiofithe Borrowers in respect to any sum due inQhiginal Currency to any Bank hereunder
shall, notwithstanding any judgment in an Otherr€ucy, be discharged only to the extent that orBileness Day following receipt by such
Bank of any sum adjudged to be so due in the GElierency such Bank may in accordance with normakiog procedures purchase the
Original Currency with the Other Currency; if thmaunt of the Original Currency so purchased is feas the sum originally due to the Be

in the Original Currency, the Borrowers severallye®, as a separate Obligation and notwithstaratiggsuch judgment, to indemnify such
Bank against such loss, and if the amount of thgi@ Currency so purchased exceeds the sum aflgidue such Bank in the Original
Currency, such Bank agrees to remit to the Borreaueh excess.

2.6. Extension of Revolving Credit Termination D& The Company may, from time to time, by notiz¢he Agent (each such notice be
an "Extension Notice") given no later than 30 daysnot sooner than 60 days prior to October 3dagh year beginning 1996 (each such
October 31, called an "Extension Date") of this égnent, extend the Revolving Credit TerminationeData date one year after the then
applicable Revolving Credit Termination Date. Segkension shall not be effective with respect Raak which, by a notice (a "Withdrawal
Notice") to the Company and the Agent given witBihdays following the Agent's receipt of such Esten Notice, declines to consent
such extension or which has failed to respond écdbmpany and the Agent within said @8y period (each Bank giving a Withdrawal Not
or failing to respond in a timely manner being edla "Withdrawing Bank" and each Bank other thavithdrawing Bank being a
"Continuing Bank"). Such extension shall be effeetnly if the aggregate of the Commitments of@oaitinuing Banks is 66 2/3% or more
of the Aggregate Commitment in effect on the dditihis Agreement.

If Banks with less than 66-2/3% of the Aggregaten@otment elect to be Continuing Banks, the Rev@\u@redit Termination Date shall not
be extended and the Banks (including Withdrawingka shall be obligated to make Loans to the Comjraaccordance with the original
terms of this Agreement (including any previougbpaved extensions). If Banks with 66-2/3% or mang, less than 100%, of the Aggregate
Commitment elect to be Continuing Banks, the Compaay, at any time prior to the then applicableggsion Date, invite the Continuing
Banks to increase their Commitments and/or inviteeobanks to become party to the Agreement inrdece with Section 13.3, in an
aggregate amount not to exceed the CommitmentsedMithdrawing Banks. If the Company fails to reeemew or increased Commitments
equal to the Commitments of the Withdrawing Banisrgo the then applicable Extension Date, the any may, at its option, elect to
cancel the requested extension of the Revolvingli€Termination Date and the Banks, including thehdrawing Banks, shall continue to
obligated to make Loans in accordance with theimaigerms of this Agreement (including any preslyuapproved extensions). If the
Company receives 66-2/3% or more, but less thafel @ the Aggregate Commitment, and the Companst&leot to cancel the requested
extension, the Revolving Credit Termination Datelkbe extended by one year, provided, howevet,tteeCommitment of each
Withdrawing Bank shall terminate on the then amilie Revolving Credit Termination Date without gigiany effect to such each
Withdrawing Bank on such Revolving Credit TerminatDate, provided, however, that so long as no Deta Unmatured Default exists, 1
Company may, at any time prior to such RevolvingditrTermination Date and by not less than fiveiBess Days' prior written notice to t
Agent and any Withdrawing Bank, cancel such Ba@kmmitment, and thereupon prepay all Loans madsublg Bank, together with inter
and fees accrued to the date of such prepaymertireatage costs due under Section 3.3, if any, eupemn such Bank shall cease to be
obliged to make further Loans hereunder, its Commiitt shall be reduced to zero and it shall be seléérom all unaccrued obligations un
this Agreement.

The Agent shall notify each Bank of its receiptafExtension Notice within two Business Days aifter Agent's receipt thereof. The
Company may deliver only one Extension Notice pary

(b) A Withdrawing Bank shall be obliged, at theuegt of the Company and subject to the Withdrav@iagk receiving payment in full of all
amounts owing to it under this Agreement priordmpletion of an assignment, to assign, without ues® or warranty and by an assignmr



agreement in substantially the form of Exhibit &tached hereto, and in accordance with Sectidd &8.0of its rights and obligations
hereunder to another financial institution whiclamsEligible Assignee nominated by the Companywitithg to participate in the facility in
the place of such Withdrawing Bank; provided thattstransferee satisfies all the requirementsisfAlgreement.

(c) If the Revolving Credit Termination Date shadlve been extended in respect of Continuing Banks¢ordance with this Section 2.6, any
Ratable Borrowing Notice or Notice of Conversionf@ouation specifying a Borrowing Date or Convergf@ontinuation Date occurring af
the Revolving Credit Termination Date applicablat@/ithdrawing Bank or requesting an Interest Reextending beyond such date (i) shall
have no effect in respect of such Withdrawing Ban# (ii) shall not specify a requested aggregétecjpal amount exceeding, when
combined with all then outstanding Advances, thgrdgate Commitment calculated on the basis of trar@itments of the Continuing
Banks.

(d) If the Revolving Credit Termination Date shiadive been extended in respect of Continuing Bamkséordance with this Section 2.6, all
references herein to the "Revolving Credit TernioraDate" shall, with respect to all parties heretioer than Withdrawing Banks, refer to
Revolving Credit Termination Date as so extended.

2.7. Subsidiary Borrowers. From time to time, ther(any may designate Subsidiaries as Subsidiamoi®ers by delivering to the Agent a
fully-executed original certificate in the form Bkhibit "L" hereto, together with all documents uirgd by such certificate (in sufficient
number for the Agent and each of the Banks), whmrepupon the Agent's acknowledgment of receigianfie, such designated Subsidiaries
shall be deemed Subsidiary Borrowers for all puggdsereof. Until a Subsidiary so becomes a Subgi8iarrower, it shall not be entitled to
any Advances hereunder.

ARTICLE Il
TAXES, CHANGE IN CIRCUMSTANCES

3.1. Taxes. (a) Any and all payments by the Borrewe each Bank or the Agent under this Agreemedtaay other Loan Document shall be
made free and clear of, and without deduction dinldglding for, any Taxes. In addition, the Borrosieeverally agree to pay all Other Taxes.

(b) If a Borrower shall be required by law to dedoicwithhold any Taxes, Other Taxes or Furtherégaftom or in respect of any sum
payable hereunder to any Bank or the Agent, then:

(i) the sum payable shall be increased as necessahat, after making all required deductions waittdholdings (including deductions and
withholdings applicable to additional sums payabider this Section), such Bank or the Agent, as#se may be, receives and retains an
amount equal to the sum it would have receivedratained had no such deductions or withholdings lveade;

(i) the Borrower shall make such deductions antthindldings;

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

(iv) the Borrower shall also pay to each Bank @ Agent for the account of such Bank, at the tinterest is paid, Further Taxes in the
amount that the respective Bank specifies as nageis preserve the after-tax yield the Bank wddde received if such Taxes, Other Taxes
or Further Taxes had not been imposed.

(c) The Borrowers severally agree to indemnify holtl harmless each Bank and the Agent for theafmibunt of i) Taxes, ii) Other Taxes,
and iii) Further Taxes in the amount that the retipe Bank specifies as necessary to preserveftitetax yield the Bank would have
received if such Taxes, Other Taxes or Further $&ael not been imposed, and any liability (inclgddenalties, interest, additions to tax and
expenses) arising therefrom or with respect there@ther or not such Taxes, Other Taxes or Fuftages were correctly or legally asser
Payment under this indemnification shall be madéiwi30 days after the date the Bank or the Ageaites written demand therefor.

(d) Within 30 days after the date of any paymenaby Borrower of Taxes, Other Taxes or Further $akee Borrower shall furnish to each
Bank or the Agent the original or a certified cagya receipt evidencing payment thereof, or otlvistence of payment satisfactory to such
Bank or the Agent.

3.2. Yield Protection. If, after the date hereafchuse of the enactment of, or any change in,aampft any governmental or quasi-
governmental rule, regulation, policy, guidelinedirective (whether or not having the force of laa) any interpretation thereof (other than
such enactments or changes that are not effetioé &une 1, 1995 but are scheduled to becometigfabereafter pursuant to such laws,
rules, regulations, policies, guidelines, direcsive interpretations that are effective as of JUNE995), which

(i) imposes or increases or deems applicable a®rve, assessment, insurance charge, special tepsshilar requirement against assets of,
deposits with or for the account of, or credit exted by, any Bank or any applicable Lending Inatadh (other than reserves and assessn
taken into account in determining the interest egiplicable to Fixed Rate Advances).



(if) imposes any other condition the result of whis to increase the cost to any Bank or any apple&eLending Installation of making,
funding or maintaining loans or reduces any amoecgivable by any Bank or any applicable Lendirsidhation in connection with loans,
requires any Bank or any applicable Lending Inatadh to make any payment calculated by referemt¢kd amount of loans held or interest
received by it, by an amount deemed material by 8ank, o

(iii) affects the amount of capital required or egfed to be maintained by any Bank or Lending lizggian or any corporation controlling any
Bank and such Bank determines the amount of cagitglired is increased by or based upon the existefithis Agreement or its obligation
to make Loans hereunder or of commitments of yps,t

Then, within 15 days of demand by such Bank thrahghAgent, the Company shall pay such Bank thetgroof such increased expense
incurred (including, in the case of Section 3.2(&iny reduction in the rate of return on capitehh amount below that which it could have
achieved but for such law, rule, regulation, paligyideline or directive and after taking into aaabsuch Bank's policies as to capital
adequacy) or reduction in an amount received wsicth Bank determines is attributable to makingdiing and maintaining its Loans and its
Commitment. Notwithstanding the foregoing, if a Rdails to make a claim within 90 days after it beees, or ought reasonably to have
become, aware of any event giving rise to a claigheu this Section 3.2, then such Bank shall bdledtio make any claim under this Section
3.2 with respect to such Advance only in respeamnyf amounts due under this Section 3.2 that &ibuwtable to the period following the 9(
day preceding the day upon which the Bank makes slaém.

3.3. Availability of Rate Options. If any Bank deténes that maintenance of any of its Fixed Raterlsoat a suitable Lending Installation
would violate any applicable law, rule, regulatmndirective, whether or not having the force af Jauch Bank shall so notify the Agent and
the Agent shall suspend the availability of theeetitd Rate Option and require any Fixed Rate Adsmpatstanding under the affected Rate
Option to be repaid; or if any Bank determines {fjadeposits of a type or maturity appropriatertatch fund Fixed Rate Advances (other
than Eurocurrency Advances) are not availableAtpent shall suspend the availability of the affddiate Option with respect to any Fixed
Rate Advances made after the date of any suchndigiztion, or (ii) a Rate Option does not accuratefject the cost of making a Fixed Rate
Advance, (other than a Eurocurrency Advance) at §tate option, such Bank shall so notify the Agend then the Agent shall suspend the
availability of the affected Rate Option with resp® any Fixed Rate Advances made after the dadeysuch determination; or if any Bank
determines that (iii) deposits of a type or mayuaippropriate to match fund Eurocurrency Advancesat available to it or (iv) the
Eurocurrency Rate does not accurately reflect tis¢ @f making its Eurocurrency Loan, such Banklsd@mhotify the Agent and then the
Agent shall suspend the availability of the Euroency Rate for that particular Eurocurrency witbpect to Eurocurrency Advances made
after the date of such determination.

3.4. Funding Indemnification. If any payment ofiad€el Rate Advance occurs on a date which is nolasteday of the applicable Interest
Period, whether because of acceleration, prepayraetimatic conversion or otherwise, or the Bornokeguests a Fixed Rate Advance, or
the continuation or conversion of an Advance a® @ Fixed Rate Advance, and the Borrower doedoobw, continue or convert such
Fixed Rate Advance on the date specified by thedBar except by reason of default by the BanksBiweower will indemnify each Bank
for any loss or cost incurred by it resulting tHese, including, without limitation, any loss or tdn liquidating or employing deposits
acquired to fund or maintain the Fixed Rate Advance

3.5. Regulation D Compensation. Each Bank may titidbe Agent request any Borrower to pay and upich sequest the Borrower shall
pay, contemporaneously with each payment of interesuch Borrower's Eurocurrency Loans and EutadBatable Loans, additional
interest on such Loans at a rate per annum detedhiiy such Bank up to but not exceeding the exaie§s(A) the applicable Base
Eurocurrency Rate or Eurodollar Base Rate, asdbe may be, divided by (B) one minus the ResergeiiRement with respect to
Eurocurrency liabilities over (ii) the applicable& Eurocurrency Rate or Eurodollar Base Ratdieasase may be. Any Bank wishing to
require payment of such additional interest (v)Isd@mnotify the Borrowers and the Agent, in whizdise such additional interest on the
Eurocurrency Loans and Eurodollar Ratable Loarsioh Bank shall be payable to such Bank at theepfaticated in such notice with
respect to each Interest Period commencing atfieasBusiness Days after the giving of such notiad (y) shall notify the Borrowers at le
five Business Days prior to each date on whichr@gteis payable on the Eurocurrency Loans and thiedbllar Ratable Loans of the amount
then due it under this Section.

3.6. Bank Statements; Survival of Indemnity. To ¢txéent reasonably possible, each Bank shall degm alternate Lending Installation
with respect to its Fixed Rate Loans to reduceliyity of the Borrowers to such Bank under SentB.1 or 3.2 or to avoid the unavailabi
of a Rate Option under Section 3.3, so long as deskignation is not disadvantageous to such Baagh Bank shall deliver to the Borrowers
through the Agent a written statement of such Basto the amount due, if any, under Sections 3210183.4, simultaneously with making a
request for payment under said Sections 3.1, 334orSuch written statement shall set forth irsogable detail the calculations upon which
such Bank determined such amount and shall be finaklusive and binding on the Borrowers in theesize of manifest error. Determinal
of amounts payable under such Sections in conmeutith a Fixed Rate Loan shall be calculated asghceach Bank funded its Fixed Rate
Loan through the purchase of a deposit of the &mqkematurity corresponding to the deposit usedrageaence in determining the Fixed Rate
applicable to such Loan, whether in fact that es¢hse or not. Unless otherwise provided heregathount specified in the written statement
shall be payable on demand after receipt by theddars of the written statement. The Obligationthef Borrowers under Sections 3.1, 3.2
and 3.4 shall survive payment of the Obligations ganmination of this Agreement.

3.7. Removal of Banks. If (i) the obligation of aBgnk to make or continue any Loans as, or corbvaahs to, Eurocurrency Loans or
Eurodollar Ratable Loans has been suspended putsu@action 3.3 or (ii) any Bank has demanded @msgtion under Section 3.1 or 3.2,
the Company may elect to terminate this Agreemsiid such Bank, provided that (i) the Company regtifuch Bank through the Agent of
such election at least five Business Days befoyedarte fixed for a borrowing, (ii) the Company rgpall of such Bank's Outstanding
Obligations at the end of the respective Interesiods applicable thereto and (iii) no Default armiatured Default exists. Upon receipt by



Agent of such notice, the Commitment of such BamIgerminate.
ARTICLE IV
CONDITIONS PRECEDEN

4.1. Closing. (a) Concurrently with the executidrilos Agreement and prior to making the initialvshce, the Company will deliver to the
Agent, with sufficient copies for the Banks, thidaing documents, in form and substance satisfgdimthe Agent and the Banks:

(i) Executed copies of this Agreement.
(i) Competitive Bid Notes and Ratable Notes pagablthe order of each of the Banks.

(iii) Copies, certified as of a date not more tloave week prior to the Effective Date by the Secyeta Assistant Secretary of the Company
its Board of Directors' (or Executive Committee&jolutions authorizing execution of the Loan Doeats.

(iv) An incumbency certificate, executed as of tedat more than one week prior to the Effectivéelsy the Secretary or Assistant Secre
of the Company which shall identify by name anié tiind bear the signature of the officers of thenGany authorized to sign the Loan
Documents and to make borrowings hereunder, upachvdertificate the Banks shall be entitled to nehil informed of any change in
writing by the Company.

(v) A written opinion of the Company's in-house osel, addressed to the Agent and the Banks inamntizty the form of Exhibit "F" hereto
(which opinion the Company hereby expressly instsuch counsel to prepare and deliver to the Bé&mkiheir benefit).

(vi) One copy of the Articles of Incorporation &ifet Company, together with all amendments, certfigdf a recent date by the Secretary or
Assistant Secretary of the Company.

(vii) Copies, certified by the Secretary or Assmt8ecretary of the Company, of its Bylaws.

(viii) A certificate, signed by the chief financiafficer of the Company, stating that on the EffiezDate, no Default or Unmatured Default
has occurred and is continuing.

(ix) Evidence satisfactory to the Agent that theditr Agreement dated as of June 1, 1991 amongdhgp@ny, The First National Bank of
Chicago as "Agent" and the banks party theretdokeas terminated and no loans or other amountsuastéanding thereunder.

(x) Such other documents as any Bank or its counaglhave reasonably requested prior to execufitimeoAgreement.
4.2. Each Advance. The Banks shall not be requoaedake any Advance, unless on the applicable Bong Date:
(i) There exists no Default or Unmatured Default.

(i) The representations and warranties containedirficle V are true and correct as of such BorrmmvDate except for changes in the
Schedules hereto reflecting transactions permiiyethis Agreement.

Each Ratable Borrowing Notice or Competitive BidofuRequest with respect to each such Advance atiadttitute a representation and
warranty by the Company that the conditions comigim Sections 4.2(i) and (ii) have been satisfied.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
The Borrowers severally represent and warrantédtinks that:

5.1. Corporate Existence. Each of the Borrowerstha®ubsidiaries is a corporation duly incorpatated validly existing under the laws of
its jurisdiction of incorporation and is duly quad and has all requisite authority to conducbitisiness in each jurisdiction in which its
business is conducted.

5.2. Authorization and Validity. The Borrowers ed@ve the corporate power and authority and leght to execute and deliver the Loan
Documents and to perform their Obligations thereun@ihe execution and delivery by the BorrowerthefLoan Documents and the
performance of their Obligations thereunder haventmuly authorized by proper corporate proceediagd,the Loan Documents constitute
legal, valid and binding Obligations of the Borrawenforceable against the Borrowers in accordaiittetheir terms, except



enforceability may be limited by bankruptcy, insaey or similar laws affecting the enforcementrafditors' rights generally.

5.3. No Conflict; Government Consent. Neither thecaition and delivery by the Borrowers of the L&otuments, nor the consummation of
the transactions therein contemplated, nor comgdiavith the provisions thereof will violate any lamile, regulation, order, writ, judgment,
injunction, decree or award binding on the Borran@rany Subsidiary or any Borrower's or any Subsjt articles of incorporation or
bylaws or the provisions of any indenture, instroir@ agreement to which any Borrower or any Subasjds a party or is subject, or by
which it, or its property, is bound, or conflicttvior constitute a default thereunder, or resuthexcreation or imposition of any Lien in, of or
on the property of any Borrower or a Subsidiaryspant to the terms of any such indenture, instrdrmeagreement. No order, consent,
approval, license, authorization, or validation@ffiling, recording or registration with, or exgtion by, any governmental or public body or
authority, or any subdivision thereof, is requiteduthorize, or is required in connection with é&xecution, delivery and performance of, or
the legality, validity, binding effect or enforcelity of, any of the Loan Documents.

5.4. Financial Statements. The May 31, 1995, cadesteld financial statements of the Company andthigsidiaries heretofore delivered to

the Banks were prepared in accordance with gegeaatlepted accounting principles in effect on theduch statements were prepared and
fairly present the consolidated financial conditaord operations of the Company and the Subsidiatisach date and the consolidated results
of their operations for the period then ended.

5.5. Material Adverse Change. Since May 31, 199&e& has been no change in the business, propedigdition (financial or otherwise) or
results of operations of the Company and its Sudrses$ which could have a Material Adverse Effect.

5.6. Taxes. The Company and the Subsidiaries himedil United States federal tax returns anatier United States and foreign tax rett
which are required to be filed and have paid aké$adue pursuant to said returns or pursuant t@asgssment received by the Company or
any Subsidiary, except such taxes, if any, as airgglcontested in good faith and as to which adegqeserves have been provided. The
United States income tax returns of the Companytl@@&ubsidiaries have been audited by the Int&aaénue Service through the fiscal
year ended May 31, 1992. No tax liens have beed ihd no claims are being asserted with respectitguch taxes. The charges, accr
and reserves on the books of the Company and thsidaries in respect of any taxes or other govemtal charges are adequate.

5.7. Litigation and Contingent Obligations. Thesao litigation, arbitration, governmental investign, proceeding or inquiry pending or, to
the knowledge of any of their officers, threateagdinst or affecting the Company or any Subsidignich might materially adversely affect
the business, properties, financial condition peasg or results of operations of the Company eathility of the Company to perform its
Obligations under the Loan Documents. The Compasynio material contingent obligations not provittador disclosed in the financial
statements referred to in Section 5.4.

5.8. Subsidiaries. Schedule "1" hereto containacaarate list of all of the presently existing Sdlasies of the Company, setting forth their
respective jurisdictions of incorporation and tleegentage of their respective capital stock ownethb Company or other Subsidiaries as of
the Effective Date. All of the issued and outstagdihares of capital stock of such Subsidiarie® leen duly authorized and issued and are
fully paid and non-assessable. Each of the Borre\i@her than the Company) is a Wholly-Owned Suasid

5.9. ERISA. There are no material Unfunded Liaieit Each Plan complies in all material respecth @l applicable requirements of law ¢
regulations, no Reportable Event has occurred rggpect to any Plan, neither the Company nor amgrahembers of the Controlled Group
has withdrawn from any Plan or initiated stepsdasd, and no steps have been taken to terminatBlany

5.10. Accuracy of Information. No information, elshior report furnished by the Company or any Sdibsy to the Agent or to any Bank in
connection with the negotiation of, or compliandéhwthe Loan Documents contained any material taisment of fact or omitted to state a
material fact or any fact necessary to make therstants contained therein not misleading.

5.11. Regulation U. Neither the Company nor anysiliry owns any margin stock (as defined in Retiuial).

5.12. Material Agreements. Neither the Companyamy Subsidiary is a party to any agreement orunsént or subject to any charter or
other corporate restriction which might have a MateAdverse Effect. Neither the Company nor anp$diary is in default in the
performance, observance or fulfillment of any & tibligations, covenants or conditions containe@)iany agreement to which it is a party,
which default might have a Material Adverse Effec(ii) any agreement or instrument evidencing @regning Indebtedness.

5.13. Compliance With Laws. The Company and itss@liaries have complied with all applicable statuteles, regulations, orders and
restrictions of any domestic or foreign governmanany instrumentality or agency thereof, havingsfiction over the conduct of their
respective businesses or the ownership of thgieive properties where failure to comply mightdna Material Adverse Effect.

5.14. Ownership of Properties. Except as set fontlschedule "2" hereto, on the date of this Agregnthe Company and its Subsidiaries
have good title, free of all Liens other than thpsemitted by
Section 6.15, to all of the properties and assdtsated in the financial statements as owned.by it

5.15. Post-Retirement Benefits. The amount of tliesgnt value of the expected cost of petirement medical and insurance benefits pay
by the Company and its Subsidiaries to its empleye®l former employees, as estimated by the Comipagcordance with reasonable
procedures and assumptions, is not material tfitaacial condition of the Compan



5.16. Environmental and Safety and Health MatfBosthe best of the knowledge of the Company, then@my and each Subsidiary are in
compliance with all Environmental Laws and Occupadi and Health Laws where failure to comply woddsonably be expected to have a
Material Adverse Effect on the ability of the Comgao perform its obligations hereunder. Neither @ompany nor any Subsidiary has
received notice of any claims that any of themasin compliance in all material respects with Eve/ironmental Laws where failure to
comply would reasonably be expected to have a Nédtkdverse Effect on the ability of the Companyptrform its Obligations.

ARTICLE VI
COVENANTS
During the term of this Agreement, unless the RexgBanks shall otherwise consent in writing:

6.1. Financial Reporting. The Company will maintdor itself and each Subsidiary, a system of anting established and administered in
accordance with generally accepted accounting iptes; and furnish to the Agent with sufficient égpfor each Bank:

(i) Within 120 days after the close of each offigsal years, an unqualified audit report certifladindependent certified public accountants,
acceptable to the Banks, prepared in accordantegeiterally accepted accounting principles on aaliatated basis for itself and the
Subsidiaries, including balance sheets as of tdeoésuch period, related profit and loss and red@tion of surplus statements, and a
statement of cash flows.

(i) Within 60 days after the close of each of fist three quarterly periods of each of its fisgahrs, for itself and the Subsidiaries, a
consolidated unaudited balance sheet as at the afaich period, and a consolidated profit and &iatement and a consolidated stateme
cash flows for the period from the beginning oftsfiscal year to the end of such quarter, all Gediby its chief financial officer.

(iii) Together with the financial statements regdithereunder, a compliance certificate in substiythe form of Exhibit "I" hereto signed |
its chief financial officer showing the calculat®necessary to determine compliance with this Agesg and stating that no Default or
Unmatured Default exists, or if any Default or Uriotad Default exists, stating the nature and stidieieof.

(iv) Promptly upon the furnishing thereof to thes¥holders of the Company, copies of all finansfatements, reports and proxy statements
so furnished.

(v) Promptly upon the filing thereof, copies of §i1's, 10-Ks and 10-Qs (and any substitute whial hereafter be required) which the
Company or any Subsidiary files with the Securitied Exchange Commission.

(vi) Such other information (including non-finankciaformation) as the Agent or any Bank may fromeito time reasonably request.

6.2. Use of Proceeds. The Borrowers will, and tben@any will cause each Subsidiary to, use the pdxef the Advances for working
capital purposes and general corporate purposes thidin the direct financing of an Unfriendly Acsjtion, a bid to make an Unfriendly
Acquisition or any steps preliminary to an Unfrign@cquisition or a bid to make an Unfriendly Acgition. The Borrowers will not, nor wi
the Company permit any Subsidiary to, use any ®fittoceeds of the Loans to purchase or carry aaydim stock” (as defined in Regulatic
U and X) or

o extend credit to any person to purchase or @rgymargin stock, or extend credit to any persorafiy of the aforesaid purposes.

6.3. Notice of Default. The Company will, and widuse each Subsidiary to, give prompt notice itingrito the Agent and Banks of

(i) the occurrence of any Default or Unmatured D#fgii) any other development, financial, legalatherwise, which the Company
reasonably expects will have a Material Adverse&fbr would materially adversely affect the abitif the Company to repay the
Obligations and (iii) receipt of any notice tha¢ thperations of the Company or any Subsidiary aténncompliance with requirements of any
applicable Environmental Law or any OccupationdeSaand Health Law where failure to comply woudhsonably be expected to have a
Material Adverse Effect on the ability of the Comgao perform its Obligations hereunder, or recefptotice that any properties or assets of
the Company or any Subsidiary are subject to anr&mwental Lien securing obligations in excess ®0$0,000. As used herein,
"Environmental Lien" means a Lien in favor of argvgrnmental entity for

(i) any liability under any Environmental Law, di) damages arising from or costs incurred by sgahernmental entity in response to a
spillage, disposal or release into the environnoéminy hazardous or toxic substance.

6.4. Preservation of Existence; Conduct of Busin€ee Company will, and will cause each Subsidtarydo all things necessary to remain
duly incorporated and validly existing as a donwestirporation in its jurisdiction of incorporatiamd maintain all requisite authority to
conduct its business in each jurisdiction in whishbusiness is conducted provided however, tteCibmpany may liquidate or dissolve any
Subsidiary into the Company or any other Subsidiargvided, however, that neither a Subsidiary Baer nor a Material Subsidiary may
liquidate or dissolve into a Subsidiary that is ac&ubsidiary Borrower or Material Subsidiary. Tampany will not, and will not permit any
Subsidiary to, engage in any material line of besinsubstantially different from those lines ofibess carried on by the Company and its
Subsidiaries on the date hereof or such other ifésisiness as are reasonably related thereto.

6.5. Taxes. The Company will, and will cause eagbs&liary to, pay when due all taxes, assessmedtgaernmental charges and levies
upon it or its income, profits or property, excépise which are being contested in good faith lpr@uriate proceedings and with respec



which adequate reserves have been set aside.

6.6. Insurance. The Company will, and will causeheaubsidiary to, maintain with financially sountaeputable insurance companies
insurance on all their property in such amounts@naring such risks as is consistent with soursinass practice, and the Company will
furnish to the Agent upon any Bank's request fifthimation as to the insurance carried.

6.7. Compliance with Laws. The Company will, andl sause each Subsidiary to, comply with all lamses, regulations, orders, writs,
judgments, injunctions, decrees or awards to whintay be subjec

6.8. Maintenance of Properties; Trademarks anddhiaes. The Company will, and will cause each Slidsi to, do all things necessary to
maintain, preserve, protect and keep its propeirigeod repair, working order and condition, anakenall necessary and proper repairs,
renewals and replacements so that its businessa@m in connection therewith may be properly aared at all times. The Company and
each Subsidiary owns, is licensed or otherwisea$awful right to use, and will continue to oviog licensed or have the lawful right to use,
all permits and other governmental approvals, patérademarks, trade names, copyrights, technologyw-how and processes used in or
necessary for the conduct of its business as diyresnducted. The use of such permits and otheegumental approvals, patents,
trademarks, trade names, copyrights, technologywkimow and processes by the Company and each 8tiiisidiaries does not infringe on
the rights of any Person.

6.9. Inspection. Subject to Section 10.12 heréaf,Gompany will, and will cause each Subsidianptymit the Agent or any Bank, by their
respective representatives and agents, to inspgaifahe properties, corporate books and finarreiebrds of the Company and each
Subsidiary, to examine and make copies of the bobkscounts and other financial records of the @amy and each Subsidiary, and to
discuss the affairs, finances and accounts of tragainy and each Subsidiary with, and to be adwdsdd the same by, their respective
officers at such reasonable times and intervath@#\gent or any Bank may designate.

6.10. Dividends. The Company will not, nor williermit any Subsidiary to, declare or pay any dirdteon its capital stock (other than
dividends payable in its own capital stock) or esderepurchase or otherwise acquire or retire &fitg capital stock at any time outstanding,
if, after giving effect thereto, the Company or &uybsidiary is in violation of any of the provisghereof.

6.11. Merger. The Company will not, nor will it peit any Subsidiary Borrower or Material Subsidi&wy merge or consolidate with or into
any other Person, except that (a) a Subsidiaryddar or Material Subsidiary may merge or consoédaith the Company or another
Subsidiary Borrower or Material Subsidiary, prowddéhat in connection with any merger or consol@atnvolving the Company, the
Company is the surviving entity, and (b) the CompanSubsidiary Borrower or a Material Subsidiagynmerge or consolidate with any
other Person to effect an Acquisition permittedSegtion 6.14, provided, that the Company, suchi8ialvg Borrower or such Material
Subsidiary, as applicable, is the surviving entity.

6.12. Sale of Assets. The Company will not, not ivppermit any Subsidiary to, lease, sell or ottiee dispose of all or any of its property,
assets or business to any other Person excepld§ of inventory in the ordinary course of bussnasd (ii) any other disposals of assets
(including sale and leasebacks but excluding theaad leaseback of the Company's headquartereamddton, Oregon) so long as the
aggregate book value of the assets so disposdtel@dmpany and its Subsidiaries in any period ef\e/consecutive months, commencing
on or after the date hereof, does not exceed 20¥ecdggregate book value of the assets of the @oyngnd its Subsidiaries, taken as a
whole ("Substantial Portion"), as of the end of fiseal quarter immediately preceding the dateadfwaation.

6.13. Sale and Leaseback. The Company will notwilbit permit any Subsidiary to, sell or transfemy property in order to concurrently or
subsequently lease as lessee such or similar pyoparept with respect to sales of property whiciuld be permitted by Section 6.12 and a
sale and leaseback with respect to the Compangto@rters in Beaverton, Oregon.

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

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

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

(i) Liens imposed by law, such as carriers', waretemen's and mechanics' liens and other singlas krising in the ordinary course of
business which secure payment of Obligations naerttan 30 days past due.

(iii) Liens arising out of pledges or deposits underker's compensation laws, unemployment inswgaold age pensions, or other social
security or retirement benefits, or similar lediisa.

(iv) Utility easements, building restrictions antth other encumbrances or charges against reatipycgs are of a nature generally existing
with respect to properties of a similar charactet which do not in any material way affect the netakility of the same or interfere with the
use thereof in the business of the Company or tisiSiaries



(v) Liens existing on the date hereof and describegchedule "2" hereto.

(vi) Liens incurred in connection with the purchégethe Company or a Subsidiary of tangible ag@tsluding inventory) provided the
Indebtedness secured thereby does not exceeditteage price of such asset, plus any related sttaral fees and the Lien attaches only to
the asset so purchased.

(vii) Liens incurred in connection with the acqtisn of real estate and construction of buildingsdr on behalf of the Company or a
Subsidiary provided that:

(a) the Indebtedness secured by such lien doesxeetd the cost of such construction, plus anye@liaterest and fees, and

(b) the aggregate book value of all real estatebaiildings subject to Liens permitted by this sulagaaph 6.15, does not exceed 20% of net
worth at the time of determination.

(viii) Liens not otherwise permitted hereunder,ppoperty other than accounts receivable and invgnpoovided that the aggregate amour
Indebtedness secured thereby (other than thosea@f® in (i) through (vii) above) shall not atyaone time exceed $100,000,000 or its U.S.
Dollar Equivalent at such time in other currencies.

(ix) Liens filed in connection with the construgtiof, and additions to, the Company's headquairieBgaverton, Oregon in an aggregate
amount which do not reflect obligations of the Camypin excess of $80,000,000.

6.16. Affiliates. The Company will not, and will hpermit any Subsidiary to, enter into any transac{including, without limitation, the
purchase or sale of any property or service) vaithmake any payment or transfer to, any Affiliaxeept in the ordinary course of business
and pursuant to the reasonable requirements @dngpany's or such Subsidiary's business and uoarfd reasonable terms no less
favorable to the Company than the Company or sudisi8iary would obtain in a comparable arm's lengihsaction.

6.17. Leverage Ratio. The Company will not as efehd of any fiscal quarter from and after the &fe Date permit the Leverage Ratio to
exceed 1.00 to 1.00.

ARTICLE VII
DEFAULTS
The occurrence of any one or more of the followewgnts shall constitute a Default:

7.1. Any representation or warranty made or deemade by or on behalf of any Borrower or any Subsjidio the Banks or the Agent under
or in connection with this Agreement, any Loanany certificate or information delivered in connentwith this Agreement or any other
Loan Document shall be materially false on the datef which made.

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

7.3. The breach by the Company of any of the tamnsovisions of Sections 6.10, 6.11, 6.12, 6.18466.15, 6.16 and 6.17. The breach by
the Company (other than a breach which constitesfault under

Section 7.1, 7.2 or the preceding sentence ofSbation 7.3) of any of the terms or provisionshi$ tAgreement which is not remedied within
30 days after written notice from the Agent or &ank.

7.4. Failure of the Company or any Subsidiary tp @ay Indebtedness in an aggregate principal anmawcess of $20,000,000 within 30
days after the Company knows or ought reasonaliave known, that such Indebtedness was due; aetaalt by the Company or any
Subsidiary in the performance of any term, provisio condition contained in any agreement undersaicy Indebtedness was created or is
governed, or any other event shall occur or comliéixist, the effect of which is to cause, or tenmethe holder or holders of such
Indebtedness to cause such Indebtedness to beamnpidr to its stated maturity; or any such Ineédbess of the Company or any
Subsidiary shall be declared to be due and payaliequired to be prepaid (other than by a regulscheduled payment) prior to the stated
maturity thereof; or the Company or any Subsid#&rgll not pay, or admit in writing its inability fmay, its debts generally as they become
due.

7.5. The Company or any Subsidiary shall (i) havewer for relief entered with respect to it unttey Federal or State bankruptcy laws as
now or hereafter in effect, (i) make an assignnienthe benefit of creditors, (iii) apply for, deeonsent to, or acquiesce in, the appointment
of a receiver, custodian, trustee, examiner, ligtddor similar official for it or any substantiart of its property, (iv) institute any proceed
seeking an order for relief under the Federal bapticyy laws as now or hereafter in effect or seekingdjudicate it a bankrupt or insolvent,
seeking dissolution, winding up, liquidation, reanggation, arrangement, adjustment or compositfahar its debts under any law relating to
bankruptcy, insolvency or reorganization or ret&flebtors or fail to file an answer or other pliegddenying the material allegations of any
such proceeding filed against it, (v) take any ooape action to authorize or effect any of the goiag actions set forth in this Section 7.5



(vi) fail to contest in good faith any appointmentproceeding described in Section 7.6.

7.6. Without the application, approval or consdrthe Company or any Subsidiary, a receiver, teystgaminer, liquidator or similar official
shall be appointed for the Company or any Subsjidiaany substantial part of its property, or ageeding described in

Section 7.5(iv) shall be instituted against the @any or any Subsidiary and such appointment coasinumndischarged or such proceeding
continues undismissed or unstayed for a periodaf&/s with respect to any such appointment orgeding against the Company or a
Subsidiary incorporated within the United Stated 6@ days with respect to any Subsidiary incorgatautside of the United States.

7.7. Any court, government or governmental agemajl condemn, seize or otherwise appropriate, lar taistody or control of all or any
Substantial Portion of the property of the Compangny Subsidiary.

7.8. The Company or any Subsidiary shall fail witBD days to pay, bond or otherwise dischargejatgyment or order for the payment of
money in excess of $5,000,000, which is not stayedppeal or otherwise being appropriately conteistgood faith. Any Liens arising out
of such judgments or orders are subject to theigims of Section 6.15(viii).

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

7.10. Any Change in Control shall occur. "Chang€anmtrol" means either (a) with respect to any tedystock of the Company that is
publicly traded, the acquisition after the dateéhi§ Agreement by any Person or two or more Peraotisg in concert, other than the Knight
Family, of beneficial ownership (within the meanioigRule 13d3 of the Securities and Exchange Comiorisunder the Securities Exchange
Act of 1934) of 50% or more of the outstanding slsaof such capital stock which are entitled to wiotihe election of directors; or (b) with
respect to any capital stock of the Company thabtgublicly traded, if the Knight Family shall aty time fail to own and control 67% or
more of the outstanding shares of such capitakstoc

7.11. There occurs under any agreement or arrangeiasigned to protect at least one of the patttieeto from the fluctuations of interest
rates, exchange rates or forward rates applicaldech party's assets, liabilities or exchangestetions, including, but not limited to, inter
rate exchange agreements, forward currency exchagrgements, interest rate cap or collar prote@greements, forward rate currency or
interest rate options, puts and warrants (eacByap Contract”), an "early termination date" (afingel in such Swap Contract) resulting
from (a) any "event of default” (as defined in s&hap Contract) under such Swap Contract as tohathie Company or any Subsidiary is
defaulting party, or (b) any "termination events @efined in such Swap Contract) as to which the@my or any Subsidiary is an affected
party, and, in either event, the net mark-to-maviaétie for such Swap Contract, as determined b thrapany based upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Contraatsgd by the Company or such
Subsidiary as a result thereof is greater thanCRE0000.

7.12. The guaranty contained in Article IX of tlligreement is for any reason partially or whollygked or invalidated, or otherwise ceases
to be in full force and effect, or the Company oy ather Person contests in any manner the valadignforceability thereof or denies that
Company has any further liability or obligation thender.

ARTICLE VIII
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration. If any Default described in $@tf7.5, 7.6 or 7.7 occurs with respect to any Bwer, the obligations of the Banks to make
Loans to that Borrower hereunder shall automatidaiminate and the Obligations of such Borrowelsimmediately become due and
payable without any election or action on the pathe Agent or any Bank. If any Default descrilie&ection 7.5, 7.6 or 7.7 occurs with
respect to the Company, the obligations of the Baoknake Loans to any Borrower hereunder shadinaatically terminate and the
Obligations of all the Borrowers shall immediatelscome due and payable without any election coaath the part of the Agent or any
Bank. If any Default occurs, the Required Banks teagninate or suspend the Obligations of the Banokeake Loans to any and all
Borrowers hereunder, or declare the Obligatiorsngfand all Borrowers to be due and payable, dr,lvathereupon such Obligations shall
become immediately due and payable, without presemt, demand, protest or notice of any kind, alvbfch the Borrowers hereby each
expressly waive.

If, within 14 days after acceleration of the matuof the Obligations or termination of the obligeis of the Banks to make Loans hereunder
as a result of any Default (other than any Defasltlescribed in Section 7.5, 7.6, or 7.7 with ressfzeany Borrower or 7.10 with respect to
the Company) and before any judgment or decrethéopayment of the Obligations due shall have lmd¢ained or entered, the Required
Banks (in their sole discretion) shall so direlosg Agent shall, by notice to the Borrowers, res@nd annul such acceleration and/or
termination.

8.2. Amendments. Subject to the provisions of #rigcle VIII, the Required Banks (or the Agent witte consent in writing of the Required
Banks) and the Borrowers may enter into agreensamplemental hereto for the purpose of adding atifyiag any provisions to the Loan
Documents or changing in any manner the rightb®®Banks or the Borrowers hereunder or waiving@efault hereunder; provided,
however, that no such supplemental agreement stitiibut the consent of each Bank affected thereby:

(i) Extend the scheduled maturity of any Loan otéNar reduce the principal amount thereof (othanths permitted by this Agreement)



reduce the rate or extend the time of paymenttef@st or fees thereon.
(i) Reduce the percentage specified in the définibf Required Banks.

(iii) Subject to Section 2.6, extend the Revolvidigedit Termination Date, or increase the amourhefCommitment of any Bank hereunder,
or permit any Borrower to assign its rights undes Agreement.

(iv) Amend or waive the provisions of Article IV.
(v) Amend this Section 8.2.

No amendment of any provision of this Agreemerdtied to the Agent shall be effective without thetten consent of the Agent. The Age
may waive payment of the fee required under Sedtibri(a) without obtaining the consent of any & Banks.

8.3. Preservation of Rights. No delay or omissibthe Banks or the Agent to exercise any right urnde Loan Documents shall impair such
right or be construed to be a waiver of any Defaulin acquiescence therein, and the making ofaa botwithstanding the existence of a
Default or the inability of the Company to satisife conditions precedent to such Loan shall nostitite any waiver or acquiescence. Any
single or partial exercise of any such right shatl preclude other or further exercise thereoherdxercise of any other right, and no waiver,
amendment or other variation of the terms, condtior provisions of the Loan Documents whatsoelell be valid unless in writing signed
by the Banks and the Agent required pursuant tti®e8.2, and then only to the extent in such wgtspecifically set forth. All remedies
contained in the Loan Documents or by law afforgledll be cumulative and all shall be availablen® Agent and the Banks until the
Obligations have been paid in full.

ARTICLE IX
GUARANTY

9.1. Guaranty. The Company hereby irrevocably, lalsly and unconditionally guarantees the full auoahctual payment or performance
when due, whether at stated maturity, by requiregpgyment, declaration, acceleration, demand @raike, of all of the Obligations of each
Subsidiary Borrower (the "Guaranteed Obligation$His guaranty constitutes a guaranty of paymedtmarformance when due and not of
collection, and the Company specifically agrees ithghall not be necessary or required that themA@r any Bank exercise any right, assert
any claim or demand or enforce any remedy whatsamyainst any Subsidiary Borrower (or any othesBe)y before or as a condition to the
obligations of the Company under this Article IXhélAgent or any Bank may permit the indebtednesspfSubsidiary Borrower to the
Agent or any Bank to include indebtedness othar tha Guaranteed Obligations, and may apply anyuaisaeceived from any source, ot
than from the Company, to that portion of SubsidBBorrowers' indebtedness to the Agent or any Bahich is not a part of the Guaranteed
Obligations.

9.2. Obligations Independent. The obligations uridisrArticle IX are independent of the Obligatiasfshe Subsidiary Borrowers, and, if the
Company fails to pay when due any amount owing uttde Article IX, a separate action or actions nb@ybrought and prosecuted against
the Company whether action is brought against tiesiliary Borrowers or whether the Subsidiary Baets be joined in any such action or
actions.

9.3. Authorization of Renewals, Etc The Companyarites the Agent and each Bank, without noticdesnand and without affecting its
liability hereunder, from time to time: to renevgnapromise, extend, accelerate or otherwise chdreygérme for payment, or otherwise cha
the terms, of the Guaranteed Obligations, includitgease or decrease of the rate of interestdhere

9.4. Waiver of Certain Rights. The Company waiveg r@ght to require the Agent or any Bank (a) toqaed against the Subsidiary
Borrowers or any other Person; (b) to proceed againexhaust any security for the Guaranteed @titigs or any other indebtedness of the
Subsidiary Borrowers to the Agent or any Bank;@rn¢ pursue any other remedy in the Agent's orsarth Bank's power whatsoever.

9.5. Waiver of Certain Defenses. The Company waalesuretyship defenses, any defense arising &sore of any disability or other defense
of the Subsidiary Borrowers, or the cessation fesmm cause whatsoever of the liability of the SuibsidBorrowers, whether consensual or
arising by operation of law or any bankruptcy, imeacy or debtor relief proceeding, ore burdenstim@ those of the Subsidiary Borrowers.
The Company waives all rights and defenses arisinigf an election of remedies by the Agent or Bapk. The Company waives all
presentments, demands for performance, noticesrgiarformance, protests, notices of protest, n@téalishonor and notices of acceptance
of this guaranty. In connection with any actioniagathe Company seeking to enforce the termsisfAtticle 1X, the Company agrees that it
may not assert as a defense that the underlyingadioin of the Subsidiary Obligor is not enforceahfjainst such Subsidiary Borrower by
reason of any statute of limitations applicablsioh underlying obligation.

9.6. Information Relating to Company. The Compacknawledges and agrees that it shall have theresfgonsibility for obtaining from the
Subsidiary Borrowers such information concerning $ubsidiary Borrowers' financial condition or mesis operations as the Company may
require, and that neither the Agent nor any Barkdrgy duty at any time to disclose to the Companyyiaformation relating to the business
operations or financial condition of the SubsidiBigyrrowers.



9.7. Subordination. Any obligations of the SubgigiBorrowers to the Company, now or hereafter égstconstituting obligations to the
Company as subrogee of the Agent or any Bank aiitieg from the Company's performance under thiche X, are hereby fully
subordinated in time and priority of payment to @Ggaranteed Obligations.

9.8. Reinstatement of Guaranty. If any paymentandfer of any interest in property by any SubsidBorrower to the Agent or any Bank in
fulfillment of any Guaranteed Obligation is resaador must at any time (including after the terrtioraor cancellation of this guaranty) be
returned, in whole or in part, by the Agent or &ank to the Subsidiary Borrower or any other Perspon the insolvency, bankruptcy or
reorganization of the Subsidiary Borrower or othiseythis guaranty shall be reinstated with resfmeany such payment or transfer,
regardless of any such prior return or cancellation

9.9. Power and Authority of Subsidiary BorrowereeTCompany acknowledges that none of the AgenmtpBank has inquired into the
power or authority of any Subsidiary Borrower t@eute and deliver this Agreement or the Notes twotoow any Advance hereunder, or of
any officer, director or agent acting or purporttogact on behalf of any Subsidiary Borrower tcathy of the foregoing. The Company agrees
that it is not necessary for the Agent or any Bamikquire into any such power and authority, drat iny Guaranteed Obligation made or
created in reliance upon the professed exercisaaf power and authority of a Subsidiary Borrowenf any officer, director or agent acting
or purporting to act on behalf of any Subsidiary®wer, shall be guaranteed hereunder.

ARTICLE X
GENERAL PROVISIONS

10.1. Survival of Representation. All representaiand warranties of the Company contained inAgigement shall survive delivery of the
Notes and the making of the Loans herein contergbl

10.2. Governmental Regulation. Anything containethis Agreement to the contrary notwithstandirgBank shall be obligated to extend
credit to the Company in violation of any limitatior prohibition provided by any applicable statoteegulation.

10.3. Taxes. Any taxes (excluding income taxesjtler similar assessments or charges payableeadt palyable by any governmental
authority in respect of the Loan Documents shalpsiel by the Company, together with interest anthfies, if any.

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

10.5. Entire Agreement. The Loan Documents embbe\enhtire agreement and understanding among thre\Bexs, the Agent and the Banks
and supersede all prior agreements and undersgandinong the Borrowers, the Agent and the Banksimglto the subject matter thereof.

10.6. Several Obligations. The respective Obligetiof the Banks hereunder are several and notgoithtno Bank shall be the partner or a
of any other (except to the extent to which the @dge authorized to act as such). The failure gf Bank to perform any of its Obligations
hereunder shall not relieve any other Bank from @inys Obligations hereunder. This Agreement shatlbe construed so as to confer any
right or benefit upon any Person other than thégsto this Agreement and their respective sucecesand assigns.

10.7. Expenses; Indemnification. (a) The Comparajl seimburse the Agent for the costs and expeimsred in the preparation, execution
and administration of the Loan Documents as sét fara letter agreement between the Agent an€tmpany dated July 14, 1995.

b) The Borrowers jointly and severally shall reimgrithe Agent and each Bank for all itemized, reabte costs and expenses (including
attorney's fees and time charges of attorneyhfAgent and each Bank, which attorneys may be@rapk of a Bank) (hereinafter,
collectively, "Attorney Costs") paid or incurred @onnection with the collection and enforcementhefLoan Documents during the existence
of a Default or after acceleration of the Advan@esluding in connection with any "workout" or rastturing regarding the Advances, and
including in any insolvency proceeding). The Boreswjointly and severally further agree to indemtiife Agent, the Arranger, and each
Bank, its directors, officers and employees agailisbsses, claims, damages, penalties, judgmgaibdjties and expenses (including, with
limitation, all expenses of litigation or prepacatitherefor whether or not the Agent or any Bark frty thereto, including Attorney Costs)
which any of them may pay or incur arising out ofelating to this Agreement, the other Loan Docotegthe transactions contemplated
hereby or the direct or indirect application orgweed application of the proceeds of any Loan mefeu(together, "Indemnified Liabilities"),
subject to Oregon Revised Statutes 20.096. Theg@tins of the Borrowers under this

Section shall survive the termination of this Agremt.

10.8. Numbers of Documents. All statements, notickesing documents, and requests hereunder shélirhished to the Agent with
sufficient counterparts so that the Agent may fhirone to each of the Banks.

10.9. Accounting. Except as provided to the cogthaarein, all accounting terms used herein shailhtezpreted and all accounting
determinations hereunder shall be made in accoedaith Agreement Accounting Principles. The Compaili/not make any change in its
fiscal year or in the accounting principles andhmods used in preparing its financial statements.

10.10. Severability of Provisions. Any provisionany Loan Document that is held to be inoperatimenforceable, or invalid in any
jurisdiction shall, as to that jurisdiction, be perative, unenforceable, or invalid without affagtihe remaining provisions in that jurisdicti



or the operation, enforceability, or validity ofttprovision in any other jurisdiction, and to thisd the provisions of all Loan Documents are
declared to be severable.

10.11. Nonliability of Banks. The relationship betm the Borrowers and the Banks and the Agentneghect to this Agreement shall be
solely that of borrower and lender. Neither the Atgeor any Bank shall have any fiduciary respottisigs to the Borrowers with respect to
this Agreement. Neither the Agent nor any Bank utades under this Agreement any responsibilittheoBorrowers to review or inform the
Borrowers of any matter in connection with any ghatthe Borrowers' business or operations.

10.12. Confidentiality. The Agent and each Bankeagrto hold any non-public information which it nrageive from the Borrowers pursuant
to this Agreement in confidence, except for disateq(i) to other Banks and their respective ati#ginvolved with the administration,
syndication, agency and any similar functions witbpect to the Loan Documents, (ii) to legal coyrss=ountants, and other professional
advisors to that Bank, (iii) to regulatory officsal(iv) as requested pursuant to or as requirddvayregulation, or legal process, (V) in
connection with any legal proceeding to which Babk is a party, and

(vi) permitted by Section 13.4.

10.13. CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THMATHOSE CONTAINING A CONTRARY EXPRESS CHOICE OF
LAW PROVISION) SHALL BE CONSTRUED IN ACCORDANCE WIH THE INTERNAL LAWS (AND NOT THE LAW OF
CONFLICTS) OF THE STATE OF OREGON BUT GIVING EFFEQdD FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

10.14. CONSENT TO JURISDICTION. THE BORROWERS EAEGHREBY IRREVOCABLY SUBMIT TO THE NON-EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR OREGOSITATE COURT SITTING IN PORTLAND, OREGON IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TANY LOAN DOCUMENTS AND THE BORROWERS EACH
HEREBY IRREVOCABLY AGREE THAT ALL CLAIMS IN RESPECTOF SUCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESANY OBJECTION IT MAY NOW OR HEREAFTER HAVE A!
TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDINBROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THERIGHT OF ANY AGENT OR ANY BANK TO BRING
PROCEEDINGS AGAINST THE COMPANY IN THE COURTS OF ANOTHER JURISDICTION. ANY JUDICIAL PROCEEDING BY
ANY BORROWERS AGAINST THE AGENT OR ANY BANK OR ANWFFILIATE OF THE AGENT OR ANY BANK INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH ANY LOA
DOCUMENT SHALL BE BROUGHT ONLY IN A COURT IN PORTLAD, OREGON .

10.15. WAIVER OF JURY TRIAL. THE BORROWERS, THE AGHE AND EACH BANK HEREBY WAIVE TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTY, ANY MATTER (WHETHER SOUNDING IN TORT,
CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RLATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT
OR THE RELATIONSHIP ESTABLISHED THEREUNDER.

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

10.17. Several Obligations. Unless otherwise exgygwovided herein, all Obligations of the Borroware several and not joint.
ARTICLE XI
THE AGENT

11.1. Appointment and Authorization; "Agent". Eagank hereby irrevocably (subject to Section 11#ants, designates and authorizes the
Agent to take such action on its behalf under tlo@ipions of this Agreement and each other Loanubment and to exercise such powers and
perform such duties as are expressly delegatdditothe terms of this Agreement or any other LBaxcument, together with such powers as
are reasonably incidental thereto. Notwithstanding provision to the contrary contained elsewherthis Agreement or in any other Loan
Document, the Agent shall not have any duties gpaasibilities, except those expressly set fortieine nor shall the Agent have or be
deemed to have any fiduciary relationship with Bayk, and no implied covenants, functions, resgmlitgs, duties, obligations or liabilities
shall be read into this Agreement or any other Libanument or otherwise exist against the AgenthWlit limiting the generality of the
foregoing sentence, the use of the term "agentii;mAgreement with reference to the Agent is nt¢mded to connote any fiduciary or other
implied (or express) obligations arising under ayethoctrine of any applicable law. Instead, suechtis used merely as a matter of market
custom, and is intended to create or reflect onhlpdministrative relationship between independentracting parties.

11.2. Delegation of Duties. The Agent may executed its duties under this Agreement or any ottwan Document by or through agents,
employees or attorneys-fact and shall be entitled to advice of counsekeoning all matters pertaining to such duties. Agent shall not b
responsible to any Bank for the negligence or nmdaat of any agent or attorr-in-fact that it selects with reasonable c:



11.3. Liability of Agent. None of the AgeRelated Persons shall (i) be liable to any Banlkafgr action taken or omitted to be taken by ar
them under or in connection with this Agreemenaiy other Loan Document or the transactions confeiegb hereby (except for its own
gross negligence or willful misconduct), or (ii) sponsible in any manner to any of the Banksifiyrrecital, statement, representation or
warranty made by the Borrowers or any Subsidiarif6iliate of the Company, or any officer thereafintained in this Agreement or in any
other Loan Document, or in any certificate, repstatement or other document referred to or pralidein, or received by the Agent under
or in connection with, this Agreement or any othean Document, or the validity, effectiveness, geeness, enforceability or sufficiency of
this Agreement or any other Loan Document, or for failure of the Company or any other party to &ogn Document to perform its
obligations hereunder or thereunder. No Agent-Rel&terson shall be under any obligation to any Bamscertain or to inquire as to the
observance or performance of any of the agreententsined in, or conditions of, this Agreement iy ather Loan Document, or to inspect
the properties, books or records of the Borrower=ng of the Borrowers' Subsidiaries or Affiliates.

11.4. Reliance by Agent. (a) The Agent shall béledtto rely, and shall be fully protected in rigly, upon any writing, resolution, notice,
consent, certificate, affidavit, letter, telegrefagsimile, telex or telephone message, statementher document or conversation believed |

to be genuine and correct and to have been sigeatlor made by the proper Person or Persons,momdadvice and statements of legal
counsel (including counsel to the Borrowers), irefegent accountants and other experts selectecebygént. The Agent shall be fully
justified in failing or refusing to take any actiander this Agreement or any other Loan Documetgasnt shall first receive such advice
concurrence of the Required Banks as it deems pppte and, if it so requests, it shall first bdemnified to its satisfaction by the Banks
against any and all liability and expense which mayncurred by it by reason of taking or contirguta take any such action. The Agent shall
in all cases be fully protected in acting, or ifraing from acting, under this Agreement or atlyes Loan Document in accordance with a
request or consent of the Required Banks and satest and any action taken or failure to act @ursthereto shall be binding upon all of
the Banks.

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

11.5. Notice of Default. The Agent shall not berded to have knowledge or notice of the occurrefi@gmg Default or Unmatured Default,
except with respect to defaults in the paymentrivfgipal, interest and fees required to be paithéoAgent for the account of the Banks,
unless the Agent shall have received written ndtiom a Bank or the Borrowers referring to this égment, describing such Default or
Unmatured Default and stating that such notice"isosice of default”. The Agent will notify the Blks of its receipt of any such notice. The
Agent shall take such action with respect to suefaDit or Unmatured Default as may be requestettiédyRequired Banks in accordance with
Article VIII; provided, however, that unless andtiilithe Agent has received any such request, thenAmay (but shall not be obligated to)
take such action, or refrain from taking such agtisith respect to such Default or Unmatured Ddfaslit shall deem advisable or in the best
interest of the Banks.

11.6. Credit Decision. Each Bank acknowledgestbate of the Agent-Related Persons has made angseatation or warranty to it, and that
no act by the Agent hereinafter taken, including Bview of the affairs of the Company and its Sdilasies, shall be deemed to constitute
any representation or warranty by any Agent-Rel&exson to any Bank. Each Bank represents to tlemtXbat it has, independently and
without reliance upon any Agent-Related Persontssdd on such documents and information as it éased appropriate, made its own
appraisal of and investigation into the businessspects, operations, property, financial and otleedition and creditworthiness of the
Borrowers and their Subsidiaries, and all applieddzink regulatory laws relating to the transactmorgemplated hereby, and made its own
decision to enter into this Agreement and to exienedit to the Company hereunder. Each Bank ajse@sents that it will, independently and
without reliance upon any Agent-Related Personbasdd on such documents and information as it dbath appropriate at the time,
continue to make its own credit analysis, appraiaad decisions in taking or not taking action unbdis Agreement and the other Loan
Documents, and to make such investigations aeindenecessary to inform itself as to the busim@sspects, operations, property, financial
and other condition and creditworthiness of therBoers. Except for notices, reports and other damimexpressly herein required to be
furnished to the Banks by the Agent, the Agentlsia have any duty or responsibility to providey@ank with any credit or other
information concerning the business, prospects;atipas, property, financial and other conditiorcoeditworthiness of the Borrowers which
may come into the possession of any of the AgetatBe Persons.

11.7. Indemnification of Agent. Whether or not thensactions contemplated hereby are consummaie@anks shall indemnify upon
demand the Agent-Related Persons (to the extemembursed by or on behalf of the Borrowers antheit limiting the obligation of the
Company to do so), pro rata, from and against adyadl Indemnified Liabilities; provided, howevéhat no Bank shall be liable for the
payment to the Agent-Related Persons of any podi@uch Indemnified Liabilities resulting solelpf such Person's gross negligence or
willful misconduct. Without limitation of the foregng, each Bank shall reimburse the Agent upon denfier its ratable share of any costs or
out-of-pocket expenses (including Attorney Costslired by the Agent in connection with the prepana execution, delivery,
administration, modification, amendment or enforeat{whether through negotiations, legal proceesiorgotherwise) of, or legal advice in
respect of rights or responsibilities under, thggement, any other Loan Document, or any docuemarnemplated by or referred to herein,
to the extent that the Agent is not reimbursedstah expenses by or on behalf of the Borrowers.uRdertaking in this Section shall survive
the payment of all Obligations hereunder and tseration or replacement of the Agent.

11.8. Agent in Individual Capacity. BofA and itsffiites may make loans to, issue letters of crimtithe account of, accept deposits from,
acquire equity interests in and generally engagainkind of banking, trust, financial advisorydenwriting or other business with the
Borrowers and their Subsidiaries and Affiliategtasugh BofA were not the Agent hereunder and withmamtice to or consent of the Banks.
The Banks acknowledge that, pursuant to such &ieByiBofA or its Affiliates may receive informatioegarding the Borrowers or th



Affiliates (including information that may be subjdo confidentiality obligations in favor of theoBowers or such Affiliates) and
acknowledge that the Agent shall be under no otitigao provide such information to them. With respto its Loans, BofA shall have the
same rights and powers under this Agreement astiey Bank and may exercise the same as thougéré mot the Agent, and the terms
"Bank" and "Banks" include BofA in its individuahpacity.

11.9. Successor Agent. The Agent may, and at tigerst of the Required Banks shall, resign as Agpah 30 days' notice to the Banks. If
the Agent resigns under this Agreement, the Reduianks shall appoint from among the Banks a ssocegent for the Banks. If no
successor agent is appointed prior to the effectate of the resignation of the Agent, the Ageny mpoint, after consulting with the Banks
and the Company, a successor agent from amongahlesBUpon the acceptance of its appointment assor agent hereunder, such
successor agent shall succeed to all the rightgegmand duties of the retiring Agent and the téfgent" shall mean such successor agent
and the retiring Agent's appointment, powers arttedias Agent shall be terminated. After any nagirhgent's resignation hereunder as
Agent, the provisions of this Article XI and Sectih0.7 shall inure to its benefit as to any acti@mh®n or omitted to be taken by it while it
was Agent under this Agreement. If no successontdugs accepted appointment as Agent by the datdhwh30 days following a retiring
Agent's notice of resignation, the retiring Agen¢signation shall nevertheless thereupon becofaetige and the Banks shall perform all of
the duties of the Agent hereunder until such tifhany, as the Required Banks appoint a succeggmtas provided for above.

11.10. Withholding Tax. (a) If any Bank is a "fagaicorporation, partnership or trust” within theamiag of the Code and such Bank claims
exemption from, or a reduction of, U.S. withholdiag under Sections 1441 or 1442 of the Code, Baactk agrees with and in favor of the
Agent, to deliver to the Agent:

(i) if such Bank claims an exemption from, or auetibn of, withholding tax under a United Statestr@aty, two properly completed and
executed copies of IRS Form 1001 before the paywofesnty interest in the first calendar year andbethe payment of any interest in each
third succeeding calendar year during which intemesy be paid under this Agreement;

(i) if such Bank claims that interest paid undastAgreement is exempt from United States withimgdax because it is effectively
connected with a United States trade or businesaaif Bank, two properly completed and executeiesapf IRS Form 4224 before the
payment of any interest is due in the first taxafgar of such Bank and in each succeeding taxaaeof such Bank during which interest
may be paid under this Agreement; and

(iii) such other form or forms as may be requireder the Code or other laws of the United States@mdition to exemption from, or
reduction of, United States withholding tax.

Such Bank agrees to promptly notify the Agent of ehnange in circumstances which would modify odesminvalid any claimed exemption
or reduction.

(b) If any Bank claims exemption from, or reductmfiwithholding tax under a United States taxtyday providing IRS Form 1001 and su
Bank sells, assigns, grants a participation irgtberwise transfers all or part of the Obligatiofshe Borrowers to such Bank, such Bank
agrees to notify the Agent of the percentage amimuwhich it is no longer the beneficial owner dbl@ations of the Borrowers to such Ba
To the extent of such percentage amount, the Ag#inreat such Bank's IRS Form 1001 as no longsgidv

( ¢) If any Bank claiming exemption from United @®withholding tax by filing IRS Form 4224 withettAgent sells, assigns, grants a
participation in, or otherwise transfers all ortpzfrthe Obligations of the Borrowers to such Basiugh Bank agrees to undertake sole
responsibility for complying with the withholdingst requirements imposed by Sections 1441 and 14#2dode.

(d) If any Bank is entitled to a reduction in thaphcable withholding tax, the Agent may withholdiin any interest payment to such Bank an
amount equivalent to the applicable withholding &éter taking into account such reduction. Howeifg¢he forms or other documentation
required by subsection (a) of this Section aredaditered to the Agent, then the Agent may withHodan any interest payment to such Bank
not providing such forms or other documentatioraarount equivalent to the applicable withholding itaposed by Sections 1441 and 1442
of the Code, without reduction.

(e) If the IRS or any other Governmental Authodfythe United States or other jurisdiction assartfaim that the Agent did not properly
withhold tax from amounts paid to or for the acdoafnany Bank (because the appropriate form waslalitered or was not properly
executed, or because such Bank failed to notifyAtipent of a change in circumstances which rendére@xemption from, or reduction of,
withholding tax ineffective, or for any other rea3such Bank shall indemnify the Agent fully fof amounts paid, directly or indirectly, by
the Agent as tax or otherwise, including penaktied interest, and including any taxes imposed lpyjanisdiction on the amounts payable to
the Agent under this Section, together with alts@d expenses (including Attorney Costs). Thegabbn of the Banks under this subsec
shall survive the payment of all Obligations ane tlesignation or replacement of the Agent.

ARTICLE Xl
SETOFF; RATABLE PAYMENTS

12.1. Setoff. In addition to, and without limitatiof, any rights of the Banks under applicable I&@&ny Borrower becomes insolvent,
however evidenced, or any Default or Unmatured Dlefaccurs, any indebtedness from any Bank to thedver (including all accout



balances, whether provisional or final and whetrarot collected or available) may be offset anpliad toward the payment of the
Obligations owing to such Bank, whether or not@i#igations, or any part hereof, shall then be due.

12.2. Ratable Payments. If any Bank, whether hyfset otherwise, has payment made to it upon @ans in a greater proportion than that
received by any other Bank (except as specificadiytemplated by the terms of this Agreement), $mhk agrees, promptly upon demand
purchase a portion of the Loans held by the otlakB so that after such purchase each Bank will it®ratable proportion of Loans. If any
Bank, whether in connection with setoff or amoumtsch might be subject to setoff or otherwise, reee collateral or other protection for its
Obligations or such amounts which may be subjeset®ff, such Bank agrees, promptly upon demantike such action necessary such

all Banks share in the benefits of such collateatbly in proportion to their Loans. In case angtspayment is disturbed by legal process, or
otherwise, appropriate further adjustments shaihbde.

ARTICLE Xl
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

13.1. Successors and Assigns. The terms and poosisif the Loan Documents shall be binding uponiange to the benefit of the Company
and the Banks and their respective successorssaigha, except that the Borrowers shall not hageight to assign their rights or
Obligations under the Loan Documents and any assghby any Bank must be made in compliance witti@e 13.3. The Agent may treat
the payee of any Note as the owner thereof fquuaiboses hereof unless and until such payee cosnpith Section 13.3 in the case of an
assignment thereof or, in the case of any othastes, a written notice of the transfer is filediwihe Agent. Any assignee or transferee of a
Note agrees by acceptance thereof to be bound thealerms and provisions of the Loan Documentsy fequest, authority or consent of
Person, who at the time of making such requesivimgysuch authority or consent is the holder of &lote, shall be conclusive and binding
on any subsequent holder, transferee or assignraechfNote or of any Note or Notes issued in exghdherefor.

13.2. Participations.

13.2.1. Permitted Participants; Effect. Any Bankynia the ordinary course of its commercial bankinginess and in accordance with
applicable law, at any time sell to one or moreksaor other financial institutions ("Participantggrticipating interests in any Loan owing to
such Bank, any Note held by such Bank, any ComnmitraEsuch Bank or any other interest of such Bamé#ter the Loan Documents.
Participations in Competitive Bid Loans may be doldny entity. In the event of any such sale Baak of participating interests to a
Participant, such Bank's Obligations under the Lbanuments shall remain unchanged, such Bank sdrakin solely responsible to the ot
parties hereto for the performance of such Obligesti such Bank shall remain the holder of any $Nmte for all purposes under the Loan
Documents, all amounts payable by the Company uhikeAgreement shall be determined as if such Betknot sold such participating
interests, and the Company and the Agent shalirmamto deal solely and directly with such Bankamnection with such Bank's rights and
Obligations under the Loan Documents.

13.2.2. Voting Rights. Each Bank shall retain tblke sight to approve, without the consent of angtiBipant, any amendment, modification
waiver of any provision of the Loan Documents ottiian any amendment, modification or waiver witbpect to any Loan or Commitmen
which such Participant has an Interest which faggiprincipal, interest or fees or reduces the éstenate or fees payable with respect to any
such Loan or Commitment, postpones any date figedriy regularly-scheduled payment of principaloofinterest or fees on, any such Loan
or Commitment, releases any guarantor of any swelmlor releases any substantial portion of cob&térany, securing any such Loan.

13.2.3. Benefit of Setoff. The Borrowers each agie¢ each Participant shall be deemed to havagheof setoff provided in Section 12.1 in
respect of its participating interest in amountsngaunder the Loan Documents to the same exteifitlzes amount of its participating interest
were owing directly to it as a Bank under the L&wntuments, provided that each Bank shall retairritie of setoff provided in Section 12.1
with respect to the amount of participating intésesold to each Participant. The Banks agree teskigh each Participant, and each
Participant, by exercising the right of setoff pomd in Section 12.1, agrees to share with eaclk,Bary amount received pursuant to the
exercise of its right of setoff, such amounts tshared in accordance with Section 12.2 as if ®acticipant were a Bank.

13.3. Assignments.

13.3.1. Permitted Assignments. Any Bank may, indtinary course of its commercial banking businasaccordance with applicable law,
with the prior consent of the Company and the Adetich consent shall not be unreasonably withlagld provided that no such consent
shall be necessary in connection with assignmenfutchaser that are Affiliates of such Bank amavigied further that no consent of the
Company shall be required if there exists a Defaattany time assign to one or more Eligible Assigs ("Purchasers”) all or any part of its
rights and Obligations, ratably, under the Loan oents, provided that each assignment shall barimanum principal amount of
$15,000,000 and in increments of $1,000,000 in &xtieereof (or, if less, the remaining amount cinheld by the assignor) and further
provided, that assignments of Competitive Bid Loaray be made to any entity on a ratable or norblataasis. Such assignment shall be
substantially in the form of Exhibit "J" hereto.uconsent shall be substantially in the form &italcas Exhibit "2" to Exhibit "J" hereto.

13.3.2. Effect; Effective Date. Upon (i) deliverythe Agent of a notice of assignment, substagtialthe form attached as Exhibit "1" to
Exhibit "J" hereto (a "Notice of Assignment"), tdlger with any consents required by Section 13ahd, (i) payment of a $2,500 fee to the
Agent from the assignor for processing such assantinsuch assignment shall become effective oeffieetive date specified in such Notice
of Assignment. On and after the effective dateushsassignment, such Purchaser shall for all peigobe a Bank party to this Agreement and
any other Loan Document executed by the Banks hallilsave all the rights and Obligations of a Bamkler the Loan Documents, to 1



same extent as if it were an original party herata no further consent or action by the Compdrg/Banks or the Agent shall be required to
release the transferor Bank with respect to theguegage of the Aggregate Commitment and Loansrsitp such Purchaser. Upon the
consummation of any assignment to a Purchaser anfrsoi this Section 13.3.2, the transferor Ban&,Algent and the Company shall make
appropriate arrangements so that replacement Moteissued to such transferor Bank and new Notessappropriate, replacement Notes,
are issued to such Purchaser, in each case ingaimmounts reflecting their Commitment, as adjdgiursuant to such assignment.

13.4. Dissemination of Information. The Companyhatzes each Bank to disclose to any Participaftuschaser or any other Person
acquiring an interest in the Loan Documents by afi@n of law (each a "Transferee") and any prospediransferee any and all information
in such Bank's possession concerning the credibivass of the Company and the Subsidiaries, prduidat such Transferee or prospective
Transferee executes a Confidentiality Agreemethénform of Exhibit "K" hereto.

ARTICLE XIV
NOTICES

14.1. Giving Notice. Except as otherwise permitigdSection 2.5.9 with respect to borrowing notiadknotices and other communications
provided to any party hereto under this Agreemerminy other Loan Document shall be in writing orfagsimile and addressed or delivered
to such party at its address set forth below gaatiure hereto or at such other address as magdigndted by such party in a notice to the
other parties. Any notice, if mailed by certifiedil return receipt requested and properly addceesth postage prepaid, shall be deemed
given when received and receipt confirmed; anyceoiif transmitted by facsimile, shall be deemeatgiwhen legibly transmitted and receipt
confirmed.

14.2. Change of Address. The Company, the AgenaagdBank may each change the address for serf/iugtioe upon it by a notice in
writing to the other parties hereto.

ARTICLE XV
COUNTERPARTS

This Agreement may be executed in any number ofteoparts, all of which taken together shall cdottione agreement, and any of the
parties hereto may execute this Agreement by sigaity such counterpart.

IN WITNESS WHEREOF, the Company, the Banks anddfent have executed this Agreement as of the diateabove written.
NIKE, INC.

By:
Title: Treasurer

One Bowerman Drive
Beaverton, OR 97005-6453
Attention: Marcia Stilwell, Treasurer

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION, as Agent

By:
Title: Vice President
Payment Office: Bank of Americ a National Trust
and Savings Association
Bank of America National Trust Agency Managem ent Services #5596
and Savings Association 1455 Market St reet, 12th Floor
(ABA 121-000-358) San Francisco, CA 94103
1850 Gateway Boulevard Attn: Ivo A. Bakovic, Vice President
Concord, CA 94520 Telephone: (4 15) 622-1158
For credit to account: Facsimile: (4 15) 622-4894
No. 12338-14629
Ref: Nike, Inc.
COMMITMENTS:
$45,454,545.45 BANK OF AMERICA NATI ONAL TRUST

AND SAVINGS ASSOCIAT ION, as a Bank



$45,454,545 .45

$45,454,545 .45

$45,454,545 .45

$45,454,545.45

$45,454,545.45

$45,454,545 .45

By:

Title:
555 California S
41st Floor
San Francisco, C
Attention: Stev
Vice President
Telephone: (415
Facsimile: (415

ABN AMRO BANK N.V., S

By:

Title:
One Union Square,
Seattle, WA 9810
Attention: Jame
Vice President
Telephone: (206
Telecopy: (206)

BANQUE NATIONALE DE PA

By:
Title:

By:

Title:
180 Montgomery S
San Francisco, C
Attention: Judi

Vice Preside

Telephone: (415
Telecopy: (415)

CITICORP USA, INC.
By:

Title:
One Sansome St.
San Francisco,
Attention: Dav
President
Telephone: (41
Telecopy: (415

THE FIRST NATIONAL BAN

By:

Title:
777 South Figuer
Los Angeles, CA
Attention: Thom
Vice President
Telephone: (213
Telecopy: (213)

SEATTLE-FIRST NATIONA

By:

Title:
701 Fifth Avenu
Seattle, WA 98
Attention: Hen
Vice President
Telephone: (20
Telecopy: (206

SWISS BANK CORPORATI
SAN FRANCISCO BRANCH

By:
Title:
By:
Title:
101 California

treet

A 94104
en F. Sterling,

) 622-8703
) 622-4585

EATTLE BRANCH

Suite 2323
1
s Rice

) 587-2360
682-5641

RIS

t., 4th fl.

A 94104

th A. Dowling
nt

) 956-0707
391-3390

, 27th floor
CA 94104
id Taylor, Vice

5) 627-6325
) 433-0307

K OF CHICAGO

oa Street, 4th floor
90017
as C. Williams,

) 683-4936
683-4949

L BANK

e, 12th fl.
124
drikus T. Knottnerus

6) 358-3274
) 358-3113

ON,

Street, Suite 1700



$45,454,545 .45

$45,454,545 .54

$45,454,545.54

San Francisco,
Attention: Dav
Associate Direc
Telephone: (41
Telecopy: (415

THE BANK OF NOVA SCO

By:
Title:

888 S.W. Fifth
Portland, OR 97
Attention: Err
Relationship
Telephone: (50
Telecopy: (503

THE BANK OF TOKYO, LT

By:
Title:

2300 Pacwest Cen
1211 S.W. Fifth
Portland, Oregon
Attention: Hiro
Vice Preside
Telephone: (503
Telecopy: (503)

THE HONGKONG AND SHANG

CA 94111-5884
id L. Parrot

tor

5) 774-3425

) 989-7570

TIA

Avenue, Suite 750
204

ett Hummel
Manager

3) 222-5233

) 2225502

D., PORTLAND BRANCH

ter

Avenue
97204
Nakazawa

nt

) 222-3724
227-5372

HAI BANKING

CORPORATION LIMITED

$45,454,545.54

UNITED STATES NATIONAL

By:

Title:
900 SW Fifth Aven ue, Suite 1550
Portland, Oregon 97204
Attention: Danie | Dutton
Vice President
Telephone: (503) 242-1199
Telecopy: (503) 242-2413

BANK OF OREGON

Title:
555 S.W. Oak Str eet, PL-4
Portland, Oregon 97204
Attention: Ann Smith
Vice President
Telephone: (503 ) 275-6380
Telecopy: (503) 275-5428
EXHIBIT "A"
NOTE

(Ratable Loans)
$ September 15, 1995

NIKE, Inc., an Oregon corporation (the "Companylpmises to pay to the order of (the "Bank") theséa of the principal sum of Dollars
the aggregate unpaid principal amount of all Laaasle by the Bank to the Company pursuant to Se2tiof the Credit Agreement (as the
same may be amended or modified, the "Agreemept8ihafter referred to, in immediately availablads at the main office of Bank of
America National Trust and Savings Associationam rancisco, California, as Agent or as otherdisected by the Agent pursuant to the
terms of the Agreement, together with interesthenunpaid principal amount hereof at the ratescamtthe dates set forth in the Agreement.
The Company shall pay each of these respectived.iwafull on the last day of such Loan's applicdhbterest Period. All Loans not sooner
repaid shall be paid in full on the Revolving Ctélérmination Date.

The Bank shall, and is hereby authorized to, recorthe schedule attached hereto, or to othereiserd in accordance with its usual prac
the date and amount of each Ratable Loan and tkeadd amount of each principal payment hereundefigeed, however, that any failure to
so record shall not affect the Company's Obligationder this Note.

This Note (Ratable Loans) is one of the Notes gguesuant to, and is entitled to the benefitstaf,Credit Agreement, dated as of Septer
15, 1995, among the Company, certain of its Subsali, Bank of America National Trust and Savingsdciation, individually and as Age
and the banks named therein, including the Bankhich Agreement, as it may be amended from tintéme, reference is hereby made for a
statement of the terms and conditions under whighNote may be prepaid or its maturity date aceédel. Capitalized terms used herein and
not otherwise defined herein are used with the mmgarattributed to them in the Agreeme



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

NIKE, INC.

By:
Title:

SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO
NOTE (RATABLE LOANS) OF NIKE, Inc.

Dated September 15, 1995

Principal Maturity Principal
Amount of of Interest Amount Unpaid
Date Loan Period Paind Balance
EXHIBIT "B"
NOTE
(Competitive Bid Lo ans)

September 15, 1995

NIKE, Inc., an Oregon corporation (the "Companytpmises to pay, on or before the Termination Datéhe order of (the "Bank") tt
aggregate unpaid principal amount of all Competi3id Loans made by the Bank to the Company putgoa®ection 2.3 of the Credit
Agreement hereinafter referred to (as the samebaamended or modified, the "Agreement"), in lawfidney of the United States in
immediately available funds at the main office @& of America National Trust and Savings Associatas Agent, in San Francisco,
California or as otherwise directed by the Agemnspant to the terms of the Agreement, together inidrest, in like money and funds, on the
unpaid principal amount hereof at the rates antherdates determined in accordance with the Agraerfibe Company shall pay each of
these respective Competitive Bid Loans in full be kast day of such Competitive Bid Loan's applieabterest Period.

The Bank shall, and is hereby authorized to, recorthe schedule attached hereto, or otherwisedés@ccordance with its usual practice,
the date and amount of each Competitive Bid Loahtha date and amount of each principal paymemumeter, provided, however, that any
failure to so record shall not affect the Companpkgations under this Note.

This Note (Competitive Bid Loans) is one of the &oissued pursuant to, and is entitled to the lteradf the Credit Agreement dated as of
September 15, 1995, among the Company, certaibs Suibsidiaries, Bank of America National Trust &adings Association, individually
and as Agent, and the banks named therein, ingdutiem Bank, to which Agreement, as it may be ameffiden time to time, reference is
hereby made for a statement of the terms and donsgitinder which this Note may be prepaid or itsumity date accelerated. Capitalized
terms used herein and not otherwise defined hareiised with the meanings attributed to themenAreement.

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

NIKE, INC.

By:
Title:

SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO
NOTE (COMPETITIVE BID LOANS)
OF NIKE, Inc.
Dated September 15, 1995



Principal Maturity Principal

Amount of of Interest Amount Unpaid
Date Loan Period Paind Balance
EXHIBIT "C"

COMPETITIVE BID QUOTE REQUEST
(Section 2.3.2

, 199

To: Bank of America National Trust and Savings Association,
as Agent (the "Agent")

From: NIKE, Inc. ("Company")

Re: Credit Agreement (the "Agreement") dated aSegtember 15, 1995, among the Company, certais 8ubsidiaries, Bank of America
National Trust and Savings Association, individyahd as Agent, and the Banks listed on the sigagtages there«

We hereby give notice pursuant to Section 2.3#@fAgreement that we request Competitive Bid Qufde the following proposed
Competitive Bid Advance(s):

Borrower:

Borrowing Date:

Principal Amount(1) Interest Period(1)

$

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

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

NIKE, Inc.

By:
Title:

EXHIBIT "D"

INVITATION FOR COMPETITIVE BID QUOTES
(Section 2.3.3)

DATE
To: [Name of Bank]
Re: Invitation for Competitive Bid Quotes t 0
NIKE, INC. (the "Company")
Pursuant to Section 2.3.3 of the Credit Agreem ent dated as of

September 15, 1995, (the "Agreement”) among the@oiy, certain of i ts Subsidiaries, the Banks partihereto and the undersigned, as
Agent, we are pleased on behalf of the Compangitei you to submit Competitive Bid Quotes to thentpany for the following proposed
Competitive Bid Advance(s):

Borrower:

Borrowing Date:



Principal Amount Interest Period
$ Such Competitive Bid Quotes should offer a [Cotitipe Bid Margin] [Absolute Rate]. Your CompetigvBid Quote must comply with

Section 2.3.4 of the Agreement and the foregoingdan which the Competitive Bid Quote Request wasle. Capitalized terms used herein
have the meanings assigned to them in the Agreement

Please respond to this invitation by no later tfiab0 p.m.]
[9:00 a.m.] San Francisco time on, 19 .

BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION, as Agent

By:
Authorized Officer

EXHIBIT "E"

COMPETITIVE BID QUOTE
(Section 2.3.4)

,199 _
To: Bank of America National Trust and Saving s Association, as Agent
Attn: _
Re: Competitive Bid Quote to NIKE, Inc. (the "Company")
In response to your invitation on behalf of th e Company dated

September 15, 1995, we hereby make the followingn@witive Bid quote pursuant to Section 2.3.4 ef @redit Agreement hereinafter
referred to and on the following terms:

1. Borrower:
2. Quoting Bank:
3. Person to contact at Quoting Bank:

4. Borrowing Date: , 19 (1)
5. We hereby offer to make Competitive Bid Loarifsthe following principal amounts, for the follomg Interest Periods and at the follow

rates:
Principal Interest [Competitive Absolute Minimum Ammt(2) Period(3) Bid Margin(4)] Rate(5) Amount

We understand and agree that the offer(s) set &lrtive, subject to the satisfaction of the applecabnditions set forth in the Credit
Agreement dated as of September 15, 1995, amorBditewers, the Banks listed on the signature pagareof and yourselves, as Agent,
irrevocably obligates us to make the Competitive Bban(s) for which any offer(s) are accepted, irole or in part.

Very truly yours,
[INAME OF BANK]
Dated: , 19 By: _ Authorized Officer
EXHIBIT "F"
COMPANY COUNSEL OPINION
See Attachment
EXHIBIT "G"

RATABLE BORROWING NOTICE



Date: , 199

To: Bank of America National Trust and Savings As sociation as Agent
for the Banks parties to the Credit Agreement dated as of
September 15, 1995 (as extended, renewed, ame nded or restated
from time to time, the "Credit Agreement”) am ong NIKE, Inc.,
certain of its Subsidiaries, certain Banks wh ich are signatories
thereto and Bank of America National Trust an d Savings Association,
as Agent

Ladies and Gentlemen:

The undersigned, NIKE, Inc. (the "Company"), refiershe Credit Agreement, the terms defined thebbeing used herein as therein defined,
and hereby gives you notice irrevocably, pursuant t
Section 2.2.3. of the Credit Agreement, of the Rlaté\dvance specified below:

(i) Borrower:
(i) The Business Day of the proposed Advancelig ,
(iii) The aggregate amount of the proposed Advasée.

(iii) The Advance shall be a [Eurodollar Ratable]
[Eurocurrency] [Floating Rate] Advance.

[(iv) The Eurocurrency is .]

[(v) The duration of the Interest Period of the
[Eurodollar Ratable Advance] [Eurocurrency Advansiedll be months.]

The undersigned hereby certifies that the follonstegements are true on the date hereof, and ailile on the date of the proposed Ratable
Advance, before and after giving effect thereto tnthe application of the proceeds therefrom.

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

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

(c) The proposed Ratable Advance will not causeatigregate principal amount of all outstanding lsonexceed the combined
Commitments of the Banks.

NIKE, Inc.

By:
Title:

EXHIBIT "H"

NOTICE OF CONVERSION/CONTINUATION

Date: , 199
To: Bank of America National Trust and Savings A ssociation
as Agent for the Banks parties to the Credit Agreement dated
as of September 15, 1995 (as extended, renew ed, amended or
restated from time to time, the "Credit Agre ement") among NIKE,
Inc., certain of its Subsidiaries, certain B anks which are

signatories thereto and Bank of America NationalsTand Savings Association, as Agent

Ladies and Gentleme



The undersigned, NIKE, Inc. (the "Company"), refiershe Credit Agreement, the terms defined thebeing used herein as therein defined,
and hereby gives you notice irrevocably, pursuant t
Section 2.2.4. of the Credit Agreement, of the {@gion] [continuation] of the Ratable Advance sfied below:

(i) Borrower:

(i) The Business Day of the proposed Conversio n/Continuation
Date is ,19 .
(i) The aggregate amount of the Advance to be [converted]

[continued] is $

(i)  The Advance shall be [converted into] [con tinued as] a
[Eurodollar Ratable] [Eurocurrency] [Float ing Rate] Advance.

[(iv) The duration of the Interest Period of the [Eurodollar Ratable
Advance] [Eurocurrency Advance] included i n the [conversion]

[continuation] shall be months.]

NIKE, Inc.
By:
Title:
EXHIBIT "I
COMPLIANCE CERTIFICATE

To: The Banks parties to the
Credit Agreement Described Below

This Compliance Certificate is furnished pursuarthtat certain Credit Agreement dated as of Septerbb, 1995, among NIKE, Inc. and
certain Subsidiaries, the banks party thereto aamk®f America National Trust and Savings Assogiatis Agent for the Banks (the
"Agreement”). Unless otherwise defined herein,témns used in this Compliance Certificate haventieanings ascribed thereto in the
Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:
1. I am the duly elected of the Company;

2. | have reviewed the terms of the Agreement dmalve made, or have caused to be made under myvisipe, a detailed review of the
transactions and conditions of the Company anflutssidiaries during the accounting period coverethb attached financial statements;

3. The examinations described in paragraph 2 didlisalose, and | have no knowledge of, the existasf any condition or event which
constitutes a Default or Unmatured Default duringicthe end of the accounting period covered byattached financial statements or as of
the date of this Certificate, except as set fodlol; and

4. Schedule | attached hereto sets forth finamcEitd and computations evidencing the Company's kange with certain covenants of the
Agreement, all of which data and computations are, tcomplete and correct [and Schedule |l attatieeeto sets forth the determination of
the interest rate to be paid for Advances commeitia first day of the month following the delivergreof.]

Described below are the exceptions, if any, togaeh 3 by listing, in detail, the nature of the@dibion or event, the period during which it
has existed and the action which the Company & tas taking, or proposes to take with respeeiaich such condition or event:

The foregoing certifications, together with the gatations set forth in Schedule | [and Schedul@életo and the financial statements
delivered with this Certificate in support herearfe made and delivered this day of , 19 .

SCHEDULE | TO COMPLIANCE CERTIFICATE

Schedule of Compliance as of , 199, wi th

Provisions of Sections 6.12 and 6.17 of
the Agreement

Requir ed Actual



. Section 6.12:

Sale of Assets $ $
Cannot Exceed 20% (Maxim um
of Assets BV ($000's) Permi tted)
Il. Section 6.17: Leverage Ratio
(Indebtedness to net worth) 1.00t 01.00

NIKE, Inc.
Compliance Certificate - Covenants Worksheet
(all numbers reported in thousands)

Page 2
I. Section 6.12:
Sale of Assets:
A. Amount Permitted
Consolidated Assets (at book value) as of $
x 0.20
Amount permitted during period beginning
and ending : $
B. Disposals of Fixed Assets

(per Statement of Cash Flows

during period beginning

and ending : $

(A) must be greater than/equal to (B) _
In Compliance
(Yes or No)

NIKE, Inc.

Compliance Certificate - Covenants Worksheet
(all numbers reported in thousands)

Page 3

Ill. Section 6.17

Leverage Ratio:
A. Indebtedness $ _
B. Net Worth $ _
C. INDEBTEDNESS/NW (A/B) $ _
Maximum Ratio Permitted 1.00:1.00
EXHIBIT "J"
ASSIGNMENT AGREEMENT

This Assignment Agreement (this "Assignment Agreetfjebetween

(the "Assignor") and (the "Assignee")
is dated as of , 19 . The parties hereto agreellasvs:

1. PRELIMINARY STATEMENT. The Assignor is a party & Credit Agreement, dated as of September 1% @98ich, as it may be
amended, modified, renewed or extended from tintérte, is herein called the "Credit Agreement”),cam NIKE, Inc. (the "Company"



certain of its Subsidiaries, certain banks pargréto and Bank of America National Trust and SawiAgsociation, as agent for such banks.
Capitalized terms used herein and not otherwisimel@herein shall have the meanings attributedieémtin the Credit Agreement. The
Assignor desires to assign to the Assignee, anés$sgnee desires to assume from the Assignornpdivided interest (the "Purchased
Percentage") in the Commitment of the Assignor ghahafter giving effect to the assignment andiasgstion hereinafter provided, the
Commitment of the Assignee shall equal $ and itsgrgage of the Aggregate Commitment shall equal %.

2. ASSIGNMENT. For and in consideration of the asption of obligations by the Assignee set forttsection 3 hereof and the other
consideration set forth herein, and effective athefEffective Date (as hereinafter defined), tlssignor does hereby sell, assign, transfer and
convey all of its right, title and interest in atwdthe Purchased Percentage of (i) the CommitnfathiecAssignor (as in effect on the Effective
Date), (ii) any Loan constituting part of a RataBldvance [or part of any Competitive Bid Advancejsianding on the Effective Date and

(iii) the Credit Agreement and the other Loan Doeuts [other than the Competitive Bid Note payabléssignor]

[(the "Transferred Documents")]. Pursuant to Secti8.3 of the Credit Agreement, on and after tHedfifve Date the Assignee shall have the
same rights, benefits and obligations as the Assigad under the Loan Documents [Transferred Docishevith respect to the Purchased
Percentage of the Loan Documents [Transferred Deotsh all determined as if the Assignee were ankBainder the Credit Agreement w
___ % of the Aggregate Commitment. The EffectiveeDsdtall be the later of or two Business Days (chshorter period agreed to by
Agent) after a Notice of Assignment substantiafiyhie form of Exhibit "1" attached hereto and aogsents substantially in the form of
Exhibit "2" attached hereto required to be delidaieethe Agent by Section 13.3 of the Credit Agreatrhave been delivered to the Agent. In
no event will the Effective Date occur if the payrtgerequired to be made by the Assignee to thegAssion the Effective Date under Sect

4 and 5 hereof are not made on the proposed Eféebtate. The Assignor will notify the Assignee loé fproposed Effective Date on the
Business Day prior to the proposed Effective Date.

3. ASSUMPTION. For and in consideration of the gissient of rights by the Assignor set forth in Smtt2 hereof and the other
consideration set forth herein, and effective athefEffective Date, the Assignee does hereby ad¢hapassignment, and assume and
covenant and agree fully, completely and timelpeédform, comply with and discharge, each and athefobligations, duties and liabilities of
the Assignor under the Credit Agreement which agégamed to the Assignee hereunder, which assumiptidudes, without limitation, the
obligation to fund the unfunded portion of the Aggate Commitment in accordance with the provisgaidorth in the Credit Agreement a:
the Assignee were a "Bank" under the Credit Agregmidth % of he Aggregate Commitment. The Assigageeses to be bound by all
provisions relating to "Banks" under and as defiimetthe Credit Agreement, including, without lintitan, provisions relating to the
dissemination of information and the payment okimdification.

4. PAYMENTS OBLIGATIONS. On and after the Effectiidate, the Assignee shall be entitled to receigmfthe Agent all payments of
principal, interest and fees with respect to thecRaised Percentage of the Assignor's Commitmentaads [constituting part of any Ratable
Advances]. The Assignee shall advance funds dyréatthe Agent with respect to all such Loans agichbursement payments made on or
after the Effective Date. In consideration for fade and assignment of such Loans hereunder,tfi)respect to all Floating Rate Loans made
by the Assignor outstanding on the Effective D#te,Assignee shall pay the Assignor, on the Effeddate,[ an amount equal to the
Purchased Percentage of all such Floating Rated; @eml (ii) with respect to each Fixed Rate Loaderlay the Assignor outstanding on the
Effective Date, (a) on the last day of the Intefstiod therefor or (b) on such earlier date agtedyy the Assignor and the Assignee or (c
the date on which any such Fixed Rate Loan eitbeoimes due (by acceleration or otherwise) or ipgide(the date as described in the
foregoing clauses (a), (b) or (c) being hereinakéerred to as the "Payment Date")]*, the Assigslegl pay the Assignor an amount equal to
the Purchased Percentage of such Fixed Rate Laanan@after the Effective Date, the Assignee wdbaemit to the Assignor any amounts
of interest on Loans [constituting part of any RégaAdvances] and fees received from the Agent whitate to the Purchased Percentage of
Loans made by the Assignor accrued for periods poithe Effective Date, in the case of FloatingeReoans, or the Payment Date, in the
case of Fixed Rate Loans, and not heretofore pattidAssignee to the Assignor. In the event irdief@r the period from the Effective Date
to but not including the Payment Date is not paidie Company with respect to any Fixed Rate Ladd By the Assignor to the Assignee
hereunder, the Assignee shall pay to the Assigrterést for such period on such Fixed Rate Lodaheaapplicable rate provided by the Cre
Agreement. In the event that either party hereteives any payment to which the other party haéseémtitled under this Assignment
Agreement, then the party receiving such amourit plamptly remit it to the other party hereto.

5. FEES PAYABLE BY ASSIGNEE. On each day on whibk Assignee receives a payment of interest or comenit fees under the Credit
Agreement (other than a payment of interest or citmemt fees which the Assignee is obligated towéelto the Assignor pursuant to Section
4 hereof, which shall be excluded in determininggfpayable to the Assignor pursuant to this Segtiha Assignee shall pay to the Assignor
a fee. The amount of such fee shall be the differdretween

(i) the amount of such interest or fee, as appl&aieceived by the Assignee and (ii) the amounhefinterest or fee, as applicable, which
would have been received by the Assignee if eatehant rate was of 1% less than the interest @itklyy the Company or if the commitment
fee was of 1% less than the commitment fee paith®yCompany, as applicable. In addition, the Assigagrees to pay % of the fee required
to be paid to the Agent pursuant to Section 13B@{Credit Agreement.

6. CREDIT DETERMINATION; LIMITATIONS ON ASSIGNOR'SIABILITY. The Assignee represents and warrantsh® Assignor that
is capable of making and has made and shall cantmmake its own credit determinations and ansilyased upon such information as the
Assignee deemed sufficient to enter into the tretima contemplated hereby and not based on angnséatts or representations by the
Assignor. It is understood and agreed that thegyassent and assumption hereunder are made withcotirge to the Assignor and that the
Assignor makes no representation or warranty ofiamg to the Assignee and shall not be responéilé) the due execution, legality,
validity, enforceability, genuineness, sufficiermycollectibility of the Credit Agreement or anyhet Loan Document, including without
limitation, documents granting the Assignor anddtieer Banks a security interest in assets of thagany or any guarantor, (ii) any
representation, warranty or statement made in oommection with any of the Loan Documents, (i financial condition or
creditworthiness of the Company or any guarantey tiie performance of or compliance with any af terms or provisions of any of t



Loan Documents, (v) inspecting any of the propdsbgks or records of the Company or (vi) the vafidenforceability, perfection, priority,
condition, value or sufficiency of any collateraksring or purporting to secure the Loans. NeitherAssignor nor any of its officers,
directors, employees, agents or attorneys shdiabke for any mistake, error of judgment, or anttaken or omitted to be taken in connection
with the Loans or the Loan Documents, except ®oittheir own bad faith or willful misconduct.

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

8. SUBSEQUENT ASSIGNMENTS. After the Effective Datiee Assignee shall have the right pursuant tdi@ea3.3 of the Credit
Agreement to assign the rights which are assign¢let Assignee hereunder to any entity or persavigied that (i) any such subsequent
assignment does not violate any of the terms anditions of the Loan Documents or any law, rulgutation, order, writ, judgment,
injunction or decree and that any consent requireter the terms of the Loan Documents has beeimebitg(ii) the assignee under such
assignment from the Assignee shall agree to assllroethe Assignee's obligations hereunder in amea satisfactory to the Assignor and
(iii) the Assignee is not thereby released from afigs obligations to the Assignor hereunder.

9. REDUCTIONS OF AGGREGATE COMMITMENT. If any redii@n in the Aggregate Commitment occurs betweerdtie of this
Assignment Agreement and the Effective Date, theqrgage of the Aggregate Commitment assignedetd\fsignee shall remain the
percentage specified in Section 1 hereof and tardomount of the Commitment of the Assignee shaltecalculated based on the reduced
Aggregate Commitment.

10. ENTIRE AGREEMENT. This Assignment Agreement éimel attached consent embody the entire agreemdniralerstanding between
the parties hereto and supersede all prior agretsraed understandings between the parties hedetingeto the subject matter hereof.

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

12. NOTICES. Notices shall be given under this ssient Agreement in the manner set forth in theli€Agreement. For the purpose
hereof, the addresses of the parties hereto fustite of a change is delivered) shall be the as#dset forth under each party's name on the
signature pages hereof.

IN WITNESS WHEREOF, the parties hereto have exetthis Assignment Agreement by their duly authatinéficers as of the date first
above written.

[NAME OF ASSIGNOR]

By:
Title:

[NAME OF ASSIGNEE]

By:
Title:
EXHIBIT "1" to EXHIBIT "J"
NOTICE
OF ASSIGNMENT
To: NIKE, Inc.

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION

From: [NAME OF ASSIGNOR]
[NAME OF ASSIGNEE]
19

1. We refer to that Credit Agreement, dated asepit@nber 15, 1995 (which, as it may be amendedifisddrenewed or extended from time
to time, is herein called the "Credit Agreementfjaamg NIKE, Inc. (the "Company"), certain of its Sidiaries, certain banks party ther



(each a "Bank"), including (the "Assignor") and Raxf America National Trust and Savings Associatias agent for the Banks (as such, the
"Agent"). Capitalized terms used herein and in emysent delivered in connection herewith and no¢rtise defined herein or in such
consent shall have the meanings attributed to thethe Credit Agreement.

2. This Notice of Assignment (this "Notice") is givand delivered to the Company and the Agent patdo Section 13.3.2 of the Credit
Agreement.

3. The Assignor and (the "Assignee") have entenemlan Assignment Agreement, dated as of , 19syaunt to which, among other things,
Assignor has sold, assigned, delegated and traedft the Assignee, and the Assignee has purchasegpted and assumed from the
Assignor, an undivided interest in and to all af tssignor's rights and obligations under the Grédreement such that Assignee's
percentage of the Aggregate Commitment shall efyaffective as of the "Effective Date" (as heréieradefined). The "Effective Date"
shall be the later of , 19 or two Business Dayss(mh shorter period as a greed to by the Agetd) #fis Notice of Assignment and any
consents a nd fees required by Sections 13.3.13u3® of the Credit Agreement have been delivezde Agent, provided that the Effect
Date shall not occur if any condition precedeneagrto by the Assignor and the Assignee has nat setesfied.

4. As of this date, the percentage of the Assigmtine Aggregate Commitment and Advances is %. AB@Effective Date, the percentage
the Assignor in the Aggregate Commitment and Laaifidoe % (as such percentage may be reduced oeased by assignments which
become effective prior to the assignment to theghese becoming effective) and the percentage oAisgnee in the Aggregate
Commitment and Loans will be %.

5. The Assignor and the Assignee hereby give t@Btiveowers and the Agent notice of the assignmadtdelegation referred to herein. The
Assignor will confer with the Agent before , 19determine if the Assignment Agreement will becorfieative on such date pursuant to
Section 3 hereof, and will confer with the Agentietermine the Effective Date pursuant to Sectitier&of if it occurs thereafter. The
Assignor shall notify the Agent if the Assignmergr@ement does not become effective on any propéBedtive Date as a result of the
failure to satisfy the conditions precedent agtedoly the Assignor and the Assignee. At the reqofste Agent, the Assignor will give the
Agent written confirmation of the occurrence of féective Date.

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

7. The Assignor and the Assignee request and digaeany payments to be made by the Agent to tiségAsr on and after the Effective Date
shall, to the extent of the assignment referrduket@in, be made entirely to the Assignee, it beimderstood that the Assignor and the
Assignee shall make between themselves any desimeditions.

8. The Assignor or the Assignee shall pay to themi@n or before the Effective Date the procestrgf $2,500 required by Section 13.3.2
of the Credit Agreement.

9. The Assignor and the Assignee request and diiatthe Agent prepare and cause the Borrowergdoute and deliver new Notes or, as
appropriate, replacement notes, to the Assignoit@déssignee in accordance with Section 13.3tRA@fCredit Agreement. The Assignor ¢
the Assignee agree to deliver to the Agent themaildNote received from it by the Borrowers uparigceipt of a new Note in the amount set
forth above.

10. The Assignee advises the Agent that the adtistsd below is its address for notices underGhedit Agreement:
ASSIGNOR ASSIGNEE

By: By:

Title: Tit le:

EXHIBIT "2" to EXHIBIT "J

CONSENT AND RELEASE

TO: [NAME OF ASSIGNOR]
[INAME OF ASSIGNEE]
19

1. We acknowledge receipt from (the "Assignor") éhe "Assignee") of the Notice of Assignment, diads of , 19 (the "Notice"). Capitaliz
terms used herein and not otherwise defined hefeiti have the meanings attributed to them in thécs.



2. In consideration of the assumption by the Assigof the obligations of the Assignor as refercethtthe Notice, the Company hereby (i)
irrevocably consents, as required by Section 18tBeoCredit Agreement, to the assignment and @il referred to in the Notice and

(i) as of the Effective Date, irrevocably reduties percentage of the Assignor in the Aggregate i@ibment by the percentage of the
Aggregate Commitment assigned to the Assignee eledses the Assignor from all of its obligationshi® Borrowers under the Loan
Documents to the extent that such obligations teesn assumed by the Assignee.

3. The Company directs the Agent to prepare farasse by the Borrowers new Notes as requestedebfshignor and the Assignee in the
Notice.

4. In consideration of the assumption by the Asségaf the obligations of the Assignor as refercenhtthe Notice, the Agent hereby (i)
irrevocably consents, as required by Section 1BtBeoCredit Agreement, to the assignment and @éileg referred to in the Notice, (ii) as of
the Effective Date, irrevocably releases the Assmigrom its obligations to the Agent under the Laocuments to the extent that such
obligations have been assumed by the Assigned(jigrabrees that, as of the Effective Date, theeAgshall consider the Assignee as a
"Bank" for all purposes under the Loan Documenthéoextent of the assignment and delegation edder in the Notice.

NIKE, INC. BANK OF AME RICA NATIONAL TRUST AND
SAVINGS ASS OCIATION, as Agent

By: By:

Title: Title:

EXHIBIT "K"

Confidentiality Agreement
(Transferee's Letterhead)
To: [Name of Transferee]
Attention:

RE: Nike, Inc. (the "Company")
Gentlemen/Ladies:

You have asked to receive from us certain inforamafivhich may be communicated both in written aarbal form) with respect to the
Company which is non-public, confidential or pragairy in nature (collectively, the "Informationt) order to evaluate your possible
participation in certain credit facilities to betemded to the Company (the "Credit Facilities")cémsideration of our disclosure to you of the
Information, you agree as follows:

1. Non-Disclosure. You will keep the Informatiomndilential and, without our prior written conseybu will not disclose any of the
Information except:

(a) to your directors, employees, auditors or cel(wllectively "representatives") to whom it isaessary to show the Information, each of
which shall be informed by you of the confidentiakure of the Information;

(b) in any statement or testimony pursuant to gseba or order by any court, governmental bodytleercagency asserting jurisdiction over
you, or as may otherwise be required by law (predithat you shall give us prior notice of the discire permitted by this clause (b) unl
such notice is prohibited by the subpoena, ordéaey; and

(c) upon the request or demand of any regulatoeneyg or authority having jurisdiction over you.

2. Use of Information. You will use the Informationly for the purposes of evaluating the proposesti€ Facilities and making any
necessary credit judgments with respect thereto. witl not use the Information in a manner protebitoy any law, including without
limitation, the securities laws of the United Sgate

3. Return of Documents. You will, upon demand, meto us all documents or other written materiakreed from us and all copies thereof
made by you which contain the Information which daet been properly disposed of by you.

4. Public Information. The restrictions containextdin shall not apply to Information which (a) rshecomes generally available to the public
other than as a result of a disclosure by you ar yepresentatives; (b) becomes available to yoa wor-confidential basis from a sour



other than us or one of our agents or (c) was knowmou on a non-confidential basis prior to itsalidsure to you by us or one of our agents.

5. Disclaimer. It is understood and agreed thaameunder no obligation to verify the accuracymf af the Information and make no
representation or warranty of any kind, and shallehno liability with respect to, the accuracy, pbateness or sufficiency of the Information.

6. General Provisions. This agreement constititehtire agreement of the parties hereto and segbes all prior agreements of the parties
relating to the subject matter hereof. Upon yowrceion of definitive loan documents, some or &aur confidentiality obligations with
respect to the information may be superseded bgdhédentiality provisions of the loan documerfhis agreement shall be governed by,
and construed in accordance with, the laws of tatee®f California.

If you are in agreement with the foregoing, pleasknowledge your acceptance of the terms and gonsliitontained herein by executing and
returning a copy of this agreement as providedvedtothe attention of the undersigned by FAX @ith the original to follow by mail.

Very truly yours,

BANK OF AMERICA NATIONAL TRUST AND
SAVINGS ASSOCIATION, as Agent

By: _
Its:

Accepted and agreed to:
(Name of Participant)
By:

Its:

Date:

EXHIBIT "L"

Certificate for Subsidiary Borrowers

Date: , 199

To: Bank of America National Trust and Savings As sociation as
Agent for the Banks parties to the Credit Agr eement dated
as of September 15, 1995 (as extended, renewe d, amended or
restated from time to time, the "Credit Agree ment") among
NIKE, Inc., certain of its Subsidiaries, cert ain Banks
which are signatory thereto and Bank of Ameri ca National
Trust and Savings Association, as Agent of th is certificate,
a "Subsidiary Borrower" for purposes of the C redit Agreement.

3. Each of the representations and warrantieostt ih Article V of the Credit Agreement is trusdacorrect as applied to the Company and
the Subsidiary Borrower as of this date. Theretexis Default or Unmatured Default.

4. The Company is delivering herewith to the Agargubstitution (without novation) of the existiMptes, Notes executed by each of the
Borrowers, including the Subsidiary Borrower, pdgaio each of the Banks.

5. The Company hereby ratifies and reaffirms itégaltions as guarantor set forth in Article IX bitCredit Agreement and hereby
acknowledges and agrees that henceforth all Oliggbf the Subsidiary Borrower shall be deemetughed in the Guaranteed Obligations
covered thereunder.

6. The Subsidiary Borrower hereby acknowledgesrigsocable appointment of the Company as its agedtattorney-in-fact as set forth in
the last sentence of Section 2.5.9 of the CredieAment.

7. By its execution and delivery of this Certifieathe Subsidiary Borrower is intended to be, dradl e, bound by the Credit Agreement, as
though a party thereto, and shall be deemed to &eeeuted and delivered to the Agent and eacheoBtnks an original, executed
counterpart of such Credit Agreement.

NIKE, Inc.



By:

Title:

[Name of Subsidiary Borrower]
By:

Title:

Receipt acknowledged:

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION,
as Agent

By:
Title:

Date:

NIKE, Inc. - Subsidiaries Addresses

NIKE, Inc. One Bowerman D

Beaverton, OR

NIKE Canada Ltd. 2445 Canoe Ave
Coquitlam, B.C
Canada V3K 6A9

NIKE lItaly SrL Via dell Aeron
1-42100
Reggio Emilia,

NIKE Retail Services, Inc. One Bowerman

Beaverton, OR

NIKE U.K. Ltd. Coniston Hous

District 4, W
Tyne & Wear N

NIKE do Brasil Portal Trade

Rua Luiz Migl
1110-Cj. 402
05711 Sao Pau

NIKE France S.A. Zone d'Activi

Avenue du Fie
95310 Saint-O

NIKE Sports Korea 6th Floor Don

98 Nonhyun-Do
Seoul, Korea

NIKE (European Apparel) GmbH c/o Marathon

(in liguidation) 1213 PD Hilve
The Netherlan

NIKE Denmark ApS Kokkedal Indu
2980 Kokkedal

American NIKE S.A. Avenida Const
Edificio B, 2

08960 Sant Ju
Barcelona, Sp

SCHEDULE "1"

SUBSIDIARIES AND OTHER INVESTMENTS

(See Section 5.8)

Ownership
rive
97005 USA
nue NIKE, Inc. 100%
autica 22 NIKE, Inc.
NIKE UK 1%
Italy
Drive NIKE, Inc. 100%
97005 USA

e, Washington Centre NIKE, Inc. 100%
ashington
E38 7RN England

Center NIKE, Inc. 100%
iano

lo - S.P., Brazil

tes des Bethunes NIKE, Inc. 99.9%
f
uen L'Aumne, France

gik Building NIKE, Inc. 99.9%
ng, Kangnam-Ku

7 NIKE, Inc. 100%
rsum
ds

stripark 101 NIKE, Inc. 100%
, Denmark

itucion NIKE, Inc. 99.995%
-APDO 111

st Desvern

ain



NIKE Singapore Pte. Ltd. 6 Kim Chuan D
Singapore 195

BRS NIKE Taiwan 13th Floor, #
Taipei, Taiwa

NIKE Holding B.V. Kleine Tocht
1507 CB Zaand

NIKE Holland B.V. Kleine Tocht
1507 CB Zaand

NIKE Belgium Holding N.V. Hoge Mauw 28
B-2370 Arendo

NIKE Belgium N.V. Hoge Mauw 28
B-2370 Arendo

NIKE Sales (Malaysia) Sdn. Bhd. Lot 1505 Sung
Jalan Kelang
PEJ.POS Jalan
Selangor, Mal

Tetra Plastics, Inc. 620 Spirit o
Chesterfield

NIKE Finland O.Y. Hameentie 15
SF-00561 Hel

NIKE Europe B.V. Marathon 7
1213 PD Hilv
The Netherla

NIKE Europe Holding B.V. Marathon 7
1213 PD Hilv

The Netherla

NIKE European Operations Marathon 7
Netherlands BV (NEON) 1213 PD Hilv
The Netherla

NIKE New Zealand Limited 50 Anzac Roa
Auckland 10,

NIKE Australia Pty. Ltd. 28 Victoria
Abbotsford 3

NIKE de Mexico, S.A.de C.V. Av.delas A
Col Ladron d
CP 44680, Gu
Jalisco, Mex

NIKE Hong Kong Limited Unit2 & 3,
Enterprises
9 Shueng Yue
Kowloon Bay,

NIKE Switzerland A.G. Grindelstras
8303 Basserf

Sports Specialties Corporation 20 Goodyear

Irvine, CA

NIKE de Chile S.A. Francisco No
Providencia
Santiago, Ch

NIKE International Ltd. One Bowerman

Beaverton, O

NIKE International & Cia Portal Trade
Rua Luiz Mig
1110-Cj. 402
05711 Sao Pa

NIKE (Ireland) Ltd. One Bowerman

Beaverton, O

NIKE GmbH Donau Busine
388 Handelsk

rive NIKE, Inc. 100%
3

152, Sung Chiang Rd. NIKE, Inc. 99.9%
n, R.O.C.

1 NIKE, Inc. 100%
am, The Netherlands

1 NIKE Holding B.V. 100%
am, The Netherlands

NIKE, Inc. 100%

nk, Belgium

NIKE Belgium Holding B.V. 10
nk, Belgium
ei Way BATU 9 NIKE, Inc. 100%

Lama, Peti Surat 606
Sultan, 46000 Petaling Jaya
aysia

f St. Louis Blvd. NIKE, Inc. 100%
, MO 63005 USA

3B NIKE, Inc. 100%
sinki, Finland

NIKE, Inc. 100%
ersum
nds

NIKE, Inc. 100%
ersum
nds

NIKE, Inc. 100%
ersum
nds

d, Browns Bay NIKE, Inc. 100%
New Zealand

Crescent NIKE, Inc. 100%
067, Australia

mericas No. 303-1 NIKE, Inc. 100%
e Guevara

adalajara

ico

Tower 1, 18th Floor NIKE, Inc. 100%
Square

t Road

Kowloon, Hong Kong

seb5 NIKE, Inc. 100%
dorf, Switzerland

NIKE, Inc. 100%

92718

guera 201 NIKE, Inc. 99%
NIKE International 1%

ile

Drive BRS, Inc. 99.9%

R 97005 USA Other .1%

Center Partnership

liano

ulo - S.P., Brazil

Drive NIKE, Inc. 100%

R 97005 USA

ss Center NIKE, Inc. 100%

ai/C42

0%



1020 Vienna
Austria

NIKE Argentina SA Viamonte 570
(1053) Buenos

Cole Haan Holdings, Inc. One Cole Ha
Yarmouth, M

Downeast Casual One Cole Ha
Yarmouth, M

Cole Haan One Cole Ha
Yarmouth, M

Cole Haan Accessories, Ltd. (s
Cole Haan Company Store (s
Cole Haan SRL (s

Canstar Sports Inc.

NIKE, Inc. 100%
Aires, Argentina

an Drive NIKE, Inc. 100%
aine 04096 USA

an Drive
aine 04096 USA Cole Haan Holdings, Inc. 10

an Drive
aine 04096 USA Cole Haan Holdings, Inc. 10

ame address) Cole Haan 100%
ame address) Cole Haan 100%
ame address) Cole Haan 100%

NIKE, Inc. 100%

SCHEDULE "2"

LIENS
(See Sections 5.14 & 6.15)

None

0%

0%



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE AUGUST 31, 1995 FORM 10-Q
AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SOH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE: 3 MOS

FISCAL YEAR END: MAY 31 1996
PERIOD END: AUG 31 1995
CASH: 178,556

SECURITIES: 0

RECEIVABLES: 1,192,172
ALLOWANCES: 33,784
INVENTORY: 676,417
CURRENT ASSETS: 2,203,127
PP&E: 934,801
DEPRECIATION: 352,091
TOTAL ASSETS: 3,323,416
CURRENT LIABILITIES: 1,145,270
BONDS: 14,082

COMMON: 2,853

PREFERRED MANDATORY: 0
PREFERRED: 300

OTHER SE: 2,100,038

TOTAL LIABILITY AND EQUITY: 3,323,416
SALES: 1,614,649

TOTAL REVENUES: 1,614,649
CGS: 967,522

TOTAL COSTS: 967,522
OTHER EXPENSES: 362,836
LOSS PROVISION: 5,033
INTEREST EXPENSE: 11,377
INCOME PRETAX: 267,881
INCOME TAX: 103,100

INCOME CONTINUING: 164,781
DISCONTINUED: 0
EXTRAORDINARY: 0
CHANGES: 0

NET INCOME: 164,781

EPS PRIMARY: 2.26

EPS DILUTED: 2.26

End of Filing
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