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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of earliest event reported): June 20, 201
NIKE, Inc.
(Exact name of registrant as specified in cha
OREGON 1-10635 93-0584541
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)

ONE BOWERMAN DRIVE

BEAVERTON, OR 9700:-6453
(Address of principal executive office (Zip Code)
Registrant’s telephone number, including area code: (503)67:-6453
NO CHANGE

(Former name or former address, if changed sirstadgport.)

Check the appropriate box below if the Form 8-{jlis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers, Compensatory
Arrangements of Certain Officers.

On June 20, 2013, Charles D. Denson resiga@tesident, NIKE Brand, and Gary M. DeStefanogresil as President, Global
Operations, in each case effective July 1, 2013.

Item 5.03 Amendmentsto Articles of I ncor poration or Bylaws; Changein Fiscal Year.

On June 20, 2013, NIKE, Inc.’s Board of Dimstapproved amendments to the Third Restated By(the “Bylaws”), effective
June 20, 2013. Article 3, SectionBection and Tenure , was amended to establish a majority voting asiynation process for director
elections. The provisions require that if in acamested election for directors a nominee receavgater number of “withhold” votes than
votes “for,” the nominee shall tender his or hesigaation for consideration by the Nominating ardg@rate Governance Committee (the
“Committee”). The Committee shall recommend toBoard of Directors the action to be taken withpezs to the resignation. The Board of
Directors will publicly disclose its decision withB0 days of the certification of the election tesuA nominee not receiving a majority of |
votes cast in an uncontested election shall coatiaserve until (i) the director’'s successor ectdd and qualifies, or (ii) the Board of
Directors accepts the director’s resignation. deti6, Section 8)ivisional Officers, was amended to authorize any corporate officer to
appoint divisional officers and Article 7, Secti@rExecution of Corporate Instruments, has been removed.

The foregoing description of the amendmenth¢oBylaws does not purport to be complete amph@ified in its entirety by
reference to the Bylaws, as amended, that arehaidadtereto as Exhibit 3.2 and incorporated by eefez herein.

Iltem 9.01 Financial Statements and Exhibits
(d) Exhibits.
3.2 Third Restated Bylaws.

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant hdisly caused this report to be signed o
behalf by the undersigned hereunto duly authorized.

NIKE, Inc.
(Registrant)

Date: June 20, 201 By: /s/ Donald W. Blair

Donald W. Blair
Chief Financial Office




NIKE, Inc.
Third Restated Bylaws

(Adopted September 17, 1995;
amended as of June 20, 2013)




NIKE, Inc.
Third Restated Bylaws

ARTICLE 1 - Offices

Section 1. _Principal Office The registered office and principal executivéices of NIKE, Inc., an Oregon corporation (
"Corporation”), shall be located in Beaverton, @megor such other location as the Board of Directoay determine.

Section 2. _Additional Offices The Corporation may also have offices at sutieroplaces, either within or without Oregon, as
Board of Directors may from time to time determareas the business of the Corporation may require.

ARTICLE 2 - Shareholders

Section 1. _Place of MeetingsMeetings of the shareholders of the Corporasiball be held at Beaverton, Oregon, or any «
place, either within or without Oregon, selectedtiy Board of Directors, or in the absence of adin by the Board of Directors, by
Chairman of the Board.

Section 2. _Annual MeetingsThe annual meeting of the shareholders shaileet on the third Monday in September of each
not a legal holiday, and if a legal holiday thentbe next succeeding business day, at such tintaagsbe designated by the Boarc
Directors and specified in the notice of the magtimhe Board of Directors shall have the discretm designate a different annual mee
date for any year, provided that the date so dasgghis within 60 days of the date specified ingheceding sentence. At the annual mee
the shareholders shall elect by vote a Board oéddars, consider reports of the affairs of the @caion, and transact such other busine
may properly be brought before the meeting.

Section 3. _Special MeetingsThe Corporation shall hold a special meetingludréolders upon the call of the Chairman of
Board, the President or the Board of Directorsf tre holders of at least 10 percent of all vatastled to be cast on any issue proposed
considered at the special meeting sign, date alidedeo the Secretary of the Corporation one orenaritten demands for the meet
describing the purpose or purposes for which tbibe held. Special meetings of the shareholdeng mot be called by any other perso
persons.

Section 4. _Notice of Meetings and Waiver

(a) General The Corporation shall notify shareholders intiwg of the date, time and place of each annual spetia
shareholders meeting not earlier than 60 daysess tharien days before the meeting date. Except as otbemequired by applicable la
the Corporation is required to give notice onlystareholders entitled to vote at the meeting. Satfce is effective when mailed if it
mailed postage prepaid and is correctly addressedthe shareholder's address shown in the Corpomticurrent record
shareholders. Except as otherwise required byicgip¢ law, notice of an annual meeting need nolude a description of the purpose
purposes for which the meeting is called. Notifea special meeting shall include a descriptiortha purpose or purposes for which
meeting is called.




(b) Adjourned Meetings If an annual or special shareholders meetingdjeurned to a different date, time or place, r8
need not be given of the new date, time or plateeiinew date, time or place is announced at tregingebefore adjournment. If a new rec
date for the adjourned meeting is fixed, or is regliby law to be fixed, notice of the adjournedetieg shall be given to persons who
shareholders as of the new record date. A detatioimof shareholders entitled to notice of or tdevat a shareholders meeting is effe
for any adjournment of the meeting unless the Bo#fdirectors fixes a new record date, which it s if the meeting is adjourned to a ¢
more than 120 days after the date fixed for thgioal meeting.

(c) Waiver of Notice A shareholder's attendance at a meeting wailgiion to (i) lack of notice or defective notioéthe
meeting, unless the shareholder at the beginnirtgeomeeting objects to holding the meeting ordsating business at the meeting, anc
consideration of a particular matter at the meetimat is not within the purpose or purposes desdriln the meeting notice, unless
shareholder objects to considering the matter vithsrpresented.

Section 5. _Quorum Shares entitled to vote as a separate votingpgneay take action on a matter at a meeting ordygtiorum c
those shares exists with respect to that mattetedd otherwise required by law, a majority of thées entitled to be cast on the matter b
voting group constitutes a quorum of that votingugr for action on that matter. Once a share iesgmted for any purpose at a meeting,
deemed present for quorum purposes for the remaafdbe meeting and for any adjournment of thaetimg unless a new record date i
must be set for that adjourned meeting. In themds of a quorum, a majority of those present isgreor represented by proxy may adjc
the meeting from time to time until a quorum exisésy business that might have been transactdteatriginal meeting may be transacte
the adjourned meeting if a quorum exists.

Section 6. _Voting Rights The voting rights of holders of stock of the @aration, and the circumstances under which angsab
stock has special voting rights and the mannerxefaise thereof, are as set forth in the Restateitléds of Incorporation, as amended
"Restated Articles"”). Only shares of stock aratlent to vote. Except as otherwise provided in Restated Articles or by applicable law:
each outstanding share, regardless of class, itfedrtib one vote on each matter voted on at aestwdalers meeting; (i) if a quorum exi
action on a matter, other than the election ofadiines, by a voting group shall be approved if tb&es cast within the voting group favoring
action exceed the votes cast within the voting gropposing the action; and (iii) directors shalldbected by a plurality of the votes cas
holders of the shares entitled to vote in the &acit a meeting at which a quorum is present.

Section 7. _Voting of Shares by Certain Holdet§the name signed on a vote, consent, waivg@raxy corresponds to the name
shareholder, the Corporation, if acting in goodhfais entitled to accept the vote, consent, wadreproxy and give it effect as the act of
shareholder. If the name signed on a vote, consaiver or proxy does not correspond to the namigscshareholder, the Corporation
acting in good faith, is nevertheless entitled ¢oept the vote, consent, waiver or proxy and giveffect as the act of the sharehold:s
authorized by ORS 60.237 or any successor providéating with acceptance of votes.




Shares of the Corporation are not entitled to beedidaf (i) they are owned, directly or indirectlgy another domestic or forei
corporation, and (ii) the Corporation owns, dirgail indirectly, a majority of the shares entitiedbe voted for the directors of such o
corporation. This paragraph does not limit the eowf a corporation to vote any shares, includisgoivn shares, held by it in a fiduci
capacity.

Any redeemable shares that the Corporation may iasel not entitled to be voted after notice of negiion is mailed to the holde
and a sum sufficient to redeem the shares has degosited with a bank, trust company or other fininstitution under an irrevocal
obligation to pay the holders the redemption pdoesurrender of the shares.

Section 8. _Proxies A shareholder entitled to vote or to execute waiver or consent may do so either in person owbigen proxy
duly executed and filed at or before the meetingkith it is to be used with the Secretary at tleepGration or other officer or agent of
Corporation authorized to tabulate votes. An apjpeént of a proxy is effective when received by tleerStary or other officer or agent of
Corporation authorized to tabulate votes. An apipoént is valid for 11 months unless a longer pkri®@ expressly provided in t
appointment form. An appointment of a proxy isaeable by the shareholder unless the appointment tmnspicuously states that i
irrevocable and the appointment is coupled witlinéerest.

Section 9. _Shareholder ListsAfter fixing a record date for a meeting, ther@wration shall prepare an alphabetical list ofiaee
of all of its shareholders who are entitled to cetf the meeting. The list shall be arrangedditjng group, and within each voting group
class or series of shares and show the addressidha number of shares held by each shareholder.shareholder list shall be available
inspection by any shareholder, beginning two bissirdays after notice of the meeting for which teewas prepared is given and contint
through the meeting. Such list shall be kept tndt the Corporation's principal office or at aqa identified in the meeting notice in the
where the meeting will be held. A shareholderthm shareholder's agent or attorney, shall belestdn written demand to inspect ¢
subject to the requirements of law, to copy the disring regular business hours and at the shadehslexpense during the period |
available for inspection. The Corporation shallkkm#he shareholder list available at the meetimgl, @any shareholder, or the shzokler'
agent or attorney, is entitled to inspect thedisainy time during the meeting or any adjournmditte original stock transfer book shall
prima facie evidence as to who are the shareholt@ided to inspect such list or to vote at anyetitgy of shareholders. Refusal or failur
prepare or make available the shareholder list doeaffect the validity of action taken at the ireg




Section 10. Business of Shareholder Meetings

€) The Chairman of the Board, or sucheptofficer of the Corporation designated by theamloof Directors, shall c:
meetings of the shareholders to order and shalispresiding officer thereof. Unless otherwisedrined by the Board of Directors priol
the meeting, the presiding officer, or any perserohshe designates, shall also have the authartis or her sole discretion to regulate
conduct of any such meeting, including, withoutitation: the establishment of rules for determgnihbusiness is to be brought before ¢
meeting; the establishment of procedures for thenteraance of order and safety; setting limitatiams the time allotted to questions
comments on the affairs of the Corporation; impggiestrictions on entry to such meeting of shamdrsl after the time prescribed for
commencement thereof; determining the opening &ging of the voting polls; imposing restrictions the persons (other than sharehol
or their proxies) who may attend such meeting; @aceng whether any shareholder or his or her pnmay be excluded from such mee
based upon any determination by the presiding exffim his or her discretion, that any such pensas disrupted or is likely to disrupt
proceedings thereat; and by determining the cirtamegs in which any person may make a statemeagkoguestions at such meeting.

(b) Only business within the purpose orppses described in the meeting notice may beumted at a special shareholc
meeting.

(c) At the annual meeting of the shardbrd, only such business shall be conducted alshehad been properly brought bef
the meeting. To be properly brought before an ahmeeting, business must be (i) specified in théca of meeting (or any supplem
thereto) given by or at the direction of the BoafDirectors, (ii) otherwise brought before the itireg by or at the direction of the Boarc
Directors, or (iii) otherwise properly brought befathe meeting by a shareholder, and (iv) under Eawappropriate subject of shareha
action.

(d) In addition to any other applicable requiretseimcluding, without limitation, requirementsaghg to solicitation of proxies a
proposals of security holders under the Securifieshange Act of 1934, as amended, (the "Proxy Rufes business to be properly brou
before the annual meeting by a shareholder, incudbminations of persons for election to the BazrBirectors, the shareholder must h
given timely notice thereof in writing to the Seemy of the Corporation. To be timely, a sharekokl notice must be received by
Secretary at the principal executive offices of erporation, not less than 60 days prior to theetimg. A shareholder's notice to
Secretary shall set forth as to each matter theebblder proposes to bring before the annual mgeti) a brief description of the busin
desired to be brought before the annual meetirigth@ name and address, as they appear on theokatign's books, of the sharehol
proposing such business; (iii) the class and nunobeshares of the Corporation which are benefigiallvned by the shareholder; (iv) ¢
material interest of the shareholder in such bssin@/) a description of all arrangements or urtdedings between such shareholder anc
other person or persons in connection with the @sapof such business, (vi) a representation izt shareholder intends to appear in pe
or by proxy at the annual meeting to bring suchiriass before the meeting; and (vii) with regareshdoninations, all information required
the Proxy Rules.




(e) No business shall be conducted ararual or special meeting except in accordance thighprocedures set forth in t
Section 10. The presiding officer at a sharehaldeeeting shall, if the facts warrant, determing declare to the meeting that business
not properly brought before the meeting in accocdanith the provisions of this Section. If the gding officer should so determine, he
she shall so declare to the meeting and any susihdss not properly brought before the meeting sioailbe transacted.

) The Chairman of the Board shall, dvance of any meeting of shareholders, appointasrmaore inspectors of election
act at the meeting. The inspectors of electionl steide upon the qualifications of voters, cotm¢ votes, declare the results and me
written report thereof.

ARTICLE 3 - Directors

Section 1. _Powers The Corporation shall have a Board of Directokl. corporate powers shall be exercised by oreunithe
authority of, and the business and affairs of tbepGration shall be managed under the directiothef Board of Directors.

Section 2. _Number and QualificationsThe number of directors shall be determineddsplution of the Board of Directors, ¢
shall not be less than five. Any decrease in theber of directors designated by the Board of Diecshall not shorten an incumk
director's term. Directors need not be resideh@regon or shareholders of the Corporation.

Section 3. _Election and TenureThe directors shall be elected at the annuatimgef the shareholders, by separate vote ¢
Class A and Class B Common Stock in the mannerinedjbby the Restated Articles. For purposes of 8ection 3, in uncontested dire:
elections each director is elected by the votehefrhajority of the votes cast. A majority of thetes cast means that the number of sl
voted “for” a director’s election exceeds the numbkshares “withheldfrom that director. Shares voted shall not incladghare otherwi:
present at the meeting but which abstains fromngotin a director, or gives no authority or diregticAn uncontested election mean:
election in which the number of nominees proposete elected by a class of shares is equal touheber of directors determined by
Board of Directors for that class. A nominee remaiving a majority of the votes cast shall tertderor her resignation for consideratior
the Nominating and Corporate Governance Commitide Nominating and Corporate Governance Commitbhed! recommend to the Bo:
the action to be taken with respect to the resignatThe Board will publicly disclose its decisianithin 90 days of the certification of t
election results. A nominee not receiving a majoof the votes cast in an uncontested electiofl sbatinue to serve until (i) the directer’
successor is elected and qualifies, or (ii) therBaaf Directors accepts the director’s resignatidndirector’s term of office shall beg
immediately after election. The terms of all dimes, including a director elected to fill a vacgnexpire at the next annual sharehol
meeting following their election. Despite the emtion of a director's term, the director shall thmume to serve until the directarsuccessor
elected and qualifies or until the director’s earlieath, resignation, or removal.




Section 4. _VacanciesA vacancy in the Board of Directors shall exipbn the death, resignation or removal of any threar upoi
an increase in the number of directors. If a vagaitcurs on the Board of Directors as a resutteafth, resignation or removal from office
a director who is elected by a separate classafatiee common stock, it shall be filled by the affative vote of a majority of the remain
directors similarly elected by such class. If nehall be remaining, the vacancy shall be filledaliydirectors then in office. If the direct:
remaining in office constitute fewer than a quorafithe Board, they may fill the vacancy by an affative vote of a majority of all of tl
directors remaining in office. If a vacancy occarsthe Board of Directors as a result of an ineeea the number of directors, the Boar
Directors may fill such vacancy, provided they nmm} elect more than three additional directorsniy period between annual sharehol
meetings to fill such vacancies.

Section 5. _Resignation A director may resign at any time by deliverimgtten notice to the Chairman of the Board of DBiors
the Board of Directors or the Corporation.

Section 6. _Removal The shareholders may remove one or more direetdh or without cause. If a director is electgda voting
group of shareholders, only the shareholders df ¥b&ing group may participate in the vote to remdhe director. A director may
removed by the shareholders only at a meeting dcdtle the purpose of removing the director and iieeting notice must state that
purpose, or one of the purposes, of the meetingni®val of the director.

Section 7. _MeetingsNotice and Waiver

€) The Board of Directors may hold regudr special meetings in or out of Oregon.

(b) Regular meetings of the Board of Directors rbayheld without notice of the date, time, placguomose of the meeting. T
Board of Directors may fix, by resolution, the tirmed place for the holding of regular meetings.

(c) Special meetings of the Board of Dioes for any purpose or purposes may be callehwattime by the Chairman of 1
Board, the President or a majority of directorsotide of special meetings of the Board of Directshsll be preceded by at least 48 he
notice of the date, time, place and general purpbsiee meeting. The notice shall be given oraiyher in person or by telephone, or sha
delivered in writing, either personally, by mailloy facsimile or by telegram.

(d) Notice of the time and place of holgliany adjourned meeting need not be given if suih and place are fixed at -
meeting adjourned.

(e) The transaction of all business at mreeting of the Board of Directors, or any comedtthereof, however called
noticed, or wherever held, shall be as valid asighchad at a meeting duly held after regular aadl motice, if a quorum be present, an
either before or after the meeting, each of theatars not present shall sign a written waiveratfae, or consent to holding such meeting
an approval of the minutes thereof. All such wesyeonsents or approvals shall be filed with tbgporate records or made a part of
minutes of the meeting. A director's attendanaar @larticipation in a meeting waives any requinetice to the director of the meeting un
the director at the beginning of the meeting, @ngptly upon the director's arrival, objects to hiofdthe meeting or transacting business ¢
meeting and does not thereafter vote for or agseattion taken at the meeting.




Section 8. _Quorum and Vote

€) A majority of the directors in officghall constitute a quorum for the transaction wdibess. A majority of the direct
present, in the absence of a quorum, may adjoom fime to time but may not transact any busindsa.quorum is present when a vot
taken, the affirmative vote of a majority of dirext present is the act of the Board of Directondess a different vote is required by law.

(b) A director who is present at a megtifi the Board of Directors, or is present at a tmgeof a committee of the Board
Directors, when corporate action is taken, is debtoehave assented to the action taken unlesse(ijlirector objects at the beginning of
meeting, or promptly upon the director's arrival,hilding the meeting or transacting business atntieeting, (ii) the director's dissen
abstention from the action taken is entered inntiveutes of the meeting, or (iii) the director delis written notice of dissent or abstentio
the presiding officer of the meeting before itscadpment or to the Corporation immediately aftgoachment of the meeting. The right
dissent or abstention is not available to a direatoo votes in favor of the action taken.

Section 9. _CompensationDirectors shall be entitled to such compensatiortheir services as may be approved by the Boé
Directors, including, without limitation, an annuake, a fixed sum for attending each Board and citteenmeeting, and their expense
attendance at each meeting of the Board or a caeeniiNo such payment shall preclude any directunfserving the Corporation in &
other capacity as an officer, agent, employee, dtars or otherwise and receiving compensatiorttiat service.

ARTICLE 4 - Committees

Section 1. _Committees of the Board of Directorfhe Board of Directors shall designate an ExeeuCommittee, a Nominati
and Corporate Governance Committee, an Audit Comaaita Compensation Committee, a Finance Commitied, a Corpora
Responsibility Committee, each of which shall haesvers and authority of the Board of Directorstte extent provided for in charters
each committee adopted by the Board of Directdtse Board of Directors may designate one or mouditiadal committees of the Boe
with such powers as shall be specified in charéelgpted by the Board. Each committee shall comdigtne or such greater numbei
directors as shall be determined from time to tbmeesolution of the Board of Directors.

Section 2. _Actions of the Committee€ach committee shall keep regular minutes afmggtings. All action taken by a commi
shall be reported to the Board of Directors amiiseting next succeeding such action and shall bestuto approval and revision by
Board, provided that no legal rights of third pastshall be affected by such revisions.




Section 3. _ProceduresThe provisions of Article 3 of these Bylaws gmiag meetings, notice and waiver of notice, andrgor
and voting requirements of the Board of Directdrallsapply to committees and their members as well.

Section 4. _Appointment of Committee Membershe members of each committee shall be appoinyetie Board of Directors |
resolution and shall serve until the first meetifighe Board of Directors after the annual meetihghareholders and until their successor
elected and qualified or until the members' earksignation or removal. The Board of Directoralstiesignate the Chair of each commi
other than the Executive Committee. The Chairmaithe Board shall serve as Chair of the Executiven@ittee. The Board may a
designate the Vice Chair of any committee, as gpate. Vacancies may be filled by the Board afbiors at any meeting.

With the approval of the Board of Directors, theatimnan of the Board may designate one or more ire¢o serve as an altern
member or members at any committee meeting to cepay absent or disqualified member. The Chairofathe Board may designat
committee member as acting Chair of that committethe absence of the elected committee Chair\Gca Chair.

ARTICLE 5 - Officers

Section 1. _Designation; Appointment

€) The officers of the Corporation shmdla Chairman of the Board, a President and Ehietutive Officer, one or more Vi
Presidents, a Treasurer, a Secretary and such affiears and assistant officers as the Board @é@ors or the President shall from tim
time appoint, none of whom need be members of tiedof Directors. The officers shall hold offigethe pleasure of the Board of Direc
if appointed by the Board, or the President if apfeal by the President. Subject to the terms of @ntract of employment between
Corporation and such officer, any officer appoinbgdthe Board of Directors or the President maydraoved at any time by the Boarc
Directors or the President, respectively.

The same individual may simultaneously hold mowrntbne office in the Corporation. A vacancy in affice because of dea
resignation, removal or any other cause shall lbedfin the manner prescribed in these Bylaws égutar appointments to such office. -
salaries and other compensation of the officeth®{Corporation shall be fixed by or in the mantesignated by the Board of Directors.

(b) Any officer may resign at any time diiying written notice to the Board of DirectorbetPresident or the Secretary. Un
the notice specifies a later effective date, agresion is effective at the earliest of the follagi (i) when received; (i) five days after
deposit in the United States mail, as evidencethéyostmark, if mailed postage prepaid and cdyrecdressed; or (iii) on the date showr
the return receipt, if sent by registered or cedif mail, return receipt requested and the recwipsigned by or on behalf of t
addressee. Once delivered, a notice of resignéiamnevocable unless revocation is permitted Hy Board of Directors. If a resignatiot
made effective at a later date and the Corporatamepts the future effective date, the Board oé®ors may fill the pending vacancy bel
the effective date, if the Board of Directors pams that the successor shall not take office thikeffective date.




Section 2. _Chairman of the BoardThe Chairman of the Board shall preside at adetings of the Board of Directors ¢
shareholders and will have such other powers atidgdas may be prescribed by the Board of Direaiotbese Bylaws. The Chairman of
Board will have authority to execute on behalf &fe tCorporation all contracts, deeds, agreementgk stertificates and oth
instruments. The Chairman of the Board will be @ieair of the Executive Committee and an ex offiniember of all other standi
committees.

Section 3. _PresidentThe President will be the Chief Executive Officd the Corporation. Subject to the control of Board o
Directors, the President and Chief Executive Offigieall have general supervision, direction andtrobrof the business and affairs of
Corporation and shall perform other duties commangydent to such office. The President will haughority to execute on behalf of
Corporation all contracts, deeds, agreements, steclificates and other instruments. In the absewicthe Chairman of the Board,
President will perform the duties and responsibgitof the Chairman of the Board. The Presidefithei an ex officio member of all t
standing committees and will have such other powrdsduties as may be prescribed by the Board refcRirs or these Bylaws.

Section 4. _Vice PresidentsEach Executive Vice President, Senior Vice Flersi and Vice President shall have such power
perform such duties as may be assigned to theeoffig the Board of Directors, the President oreh@glaws. In the absence or disability
the President, the Presidentiuties and powers shall be performed and exertigea senior officer designated by the Board akElors o
the President.

Section 5. _Secretary The Secretary shall attend all meetings of tleeholders and of the Board of Directors, andl skabrd al
acts and proceedings thereof in the minute booth@fCorporation. The Secretary shall give noticeanformity with these Bylaws of
meetings of the shareholders, of the Board of Damscand any committee thereof requiring notiche Becretary shall perform all ot
duties given him in these Bylaws and other dutimmonly incident to such office and shall also parf such other duties and have ¢
other powers as the Board of Directors or the Besgimay designate from time to time. An Assis@tretary is authorized to assume
perform the duties of the Secretary in the absefdhe Secretary, and to also perform such othéesland have such other powers a:
Board of Directors or the President shall desigfrata time to time.

Section 6. _TreasurerThe Treasurer shall perform all duties and axtislent to the position of Treasurer, shall haustady and t
responsible for the Corporation's funds and seesritshall supervise the investments of its furadg] shall deposit all money and of
valuable effects in the name and to the credithef €orporation in such depositories as may be dasd by the Board of Directors.
Treasurer shall disburse the funds of the Corpmmeds may be authorized, taking proper vouchersudoh disbursements, and shall rend
the Board of Directors, whenever required, an aoctaf all the transactions of the Treasurer andtha financial condition of tt
Corporation. The Treasurer shall perform such rothgies as may be assigned, and shall reportdcCihief Financial Officer or, in tl
absence of the Chief Financial Officer, to the Ries. In the absence of the Treasurer, an Asgidteeasurer is authorized to assume
duties of the Treasurer, and to also perform subkroduties and have such other powers as the Bafaldrectors or the President st
designate from time to time.




Section 7. _Assistant Officers Such other officers as the Board of Directordhar President may designate, including a De
Chairman of the Board of Directors and Assistanfio®fs, shall perform such duties and have suchepswas from time to time may
assigned to them by the Board of Directors or tiesigent.

Section 8. _Divisional Officers The Board of Directors or any officer of the Goration may from time to time appoint persor
hold nominal titles as officers of divisions ora@her areas of the Corporation's business ("Dinalid@fficers"). No Divisional Officer sh:
by reason of such appointment become a corporditeiobr have the authority of a corporate offic&ach Divisional Officer shall on
perform such duties and have such powers as magdigned to the person by the Board of Directows asrporate officer. Any title given
any Divisional Officer may be withdrawn, with ortiwdout cause at any time, by the Board of Directora corporate officer, and any duty
authority delegated to any such person may be wvéthd, with or without cause at any time, by the i8loaf Directors or a corporate officer.

ARTICLE 6 - Certificates and Transfer of Shares

Section 1. _Certificates for Shares

(a) Form Shares of the Corporation may be representezktificates or may be uncertificated. Certificater shares shi
be in such form as the Board of Directors may desig, shall state the name of the Corporation aadtate law under which the Corpora
is organized, shall state the name of the persarhtom the shares represented by the certificatessned, and shall state the number and
of shares and the designation of the series, if tmgycertificate represents. If the Corporat®auiithoized to issue different classes of sh
or different series within a class, the designajarlative rights, preferences and limitationsliggple to each class, the variations in ric
preferences and limitations determined for eacies@nd the authority of the Board of Directorgsiédermine varigons for future series sh
be summarized on the front or back of each ceatificor each certificate may state conspicuousljtofront or back that the Corporat
shall furnish shareholders with this informationreguest in writing and without charge.

(b) Signing Each certificate for shares shall be signetigeitmnanually or in facsimile, by (i) the Chairmdittee Board or th
President and (ii) the Secretary or an Assistante®ary of the Corporation. The certificates maarthe corporate seal or its facsimile
any officer who has signed a share certificateheeitmanually or in facsimile, no longer holds ddfizvhen the certificate is issued,
certificate shall nevertheless be valid.




Section 2. _Transfer on the Book$Jpon surrender to the Corporation of a certiicir shares duly endorsed or accompanie
proper evidence of succession, assignment or dtyttiortransfer, and subject to any limitations teensfer appearing on the certificate ¢
the Corporation's stock transfer records, the Qaitpan shall issue a new certificate to the pemsatitied thereto, cancel the old certificate
record the transaction upon its books. Nothinthia Section 2 shall require the Corporation taésa new certificate if the Corporation
determined that such shares shall be uncertificated

Section 3. _Lost CertificatesIn the event a certificate is represented téobe stolen or destroyed, a new certificate shalissue
in place thereof upon such proof of the loss, tbefiestruction and upon the giving of such bondtber indemnity as may be required by
Corporation. Nothing in this Section 3 shall requihe Corporation to issue a new certificate  @orporation has determined that ¢
shares shall be uncertificated.

Section 4. _Transfer Agents and Registrafthe Board of Directors may from time to time aimp one or more transfer agents
one or more registrars for the shares of the Catjwar who will have such powers and duties as theré of Directors may specify.

Section 5. _Record Dateln order that the Corporation may determinesth@reholders entitled to notice of or to vote at meeting
of shareholders or any adjournment thereof, ottledtio receive payment of any dividend or othatribution or allotment of any rights,
entitled to exercise any rights in respect of dmgnge, conversion or exchange of stock or for thpgse of any other lawful action, the Bc
of Directors may fix, in advance, a record dateichishall not be more than 70 nor less than 10 Hafere the date of such meeting, nor r
than 70 days prior to any other action. If no readate is fixed by the Board of Directors, theorglcdate for determining shareholders ent
to notice of or to vote at a meeting of sharehaddrall be the close of business on the day nexteging the day on which notice of s
meeting is given, or, if notice is waived, at tHese of business on the day next preceding the aayvhich the meeting is held.
determination of shareholders of record entitledhddice of or to vote at a meeting of shareholddrall apply to any adjournment of
meeting;_provided however, that the Board of Directors may fix a new recdatde for the adjourned meeting.

Section 6. _Reqistered ShareholderBhe Corporation shall be entitled to recognize éxclusive right of a person registered o
books as the owner of shares to receive divideamuts to vote as such owner, and shall not be bounecbgnize any equitable or other cl
to or interest in such share or shares on theqfaaty other person whether or not it shall havpress or other notice thereof, excef
otherwise provided by law.




ARTICLE 7 - General Provisions

Section 1. _Records The Corporation shall maintain all records reegiiby law. All such records shall be kept apitsicipal office
registered office or at any other place designatedhe Chairman of the Board of the Corporationasrotherwise provided by applica
law. The records of the Corporation allowed to ibspected by shareholders shall be open to itgpedy the shareholders or
shareholders' agents or attorneys in the mannetoaihe extent required by applicable law.

Section 2. _Seal The corporate seal, if any, shall be circulafdmm and shall have inscribed thereon the namefCorporatio
and the state of incorporation.

Section 3. _Amendment of BylawsExcept as otherwise provided by applicable lawby the Restated Articles, the Boarc
Directors may amend or repeal these Bylaws at egylar or special meeting. The Corporation's st@ders may also amend or repeal tl
Bylaws, as authorized by applicable laws.

Section 4. _Action Without a MeetingAny action required or permitted by law to blketa at any meeting of the Board of Direct
or at any meeting of a committee of the Board akBtors, or at any meeting of shareholders maykent without a meeting if the actior
taken by all members of the Board or the Commitieall shareholders. The action shall be evidenmgdne or more written conse
describing the action taken, signed by each directimmittee member or shareholder and includatiémminutes or filed with the corpor
records reflecting the action taken. Action takeder this Section 4 is effective when the lastctor or shareholder signs the consent, u
the consent specifies an earlier or later effecthage. A consent signed under this section hastfext of a meeting vote and may
described as such in any document.

Section 5. _Telephonic MeetingsThe Board of Directors or any committee themsafy permit any or all directors to participate
regular or special meeting by, or conduct the meetirough, use of any means of communication bichvhll directors participating m.
simultaneously hear each other during the meetiigdirectors participating in a Board or comméteeeting by this means shall be dee
to be present in person at the meeting.

Section 6. _Fiscal Year The fiscal year of the Corporation shall extédn June 1 until May 31 of the following calendaar.

ARTICLE 8 - Transactions With Interested Directors

Section 1. _Validity of Transactian

€) No transaction involving the Corparatshall be voidable by the Corporation solelyadaese of a director's direct or indir
interest in the transaction if:




(i) The material facts of the transaction and divector's interest were disclosed or known to Bleard of Directors or
committee of the Board of Directors, and the BazfrBirectors or committee authorized, approvedatified the transaction;

(i) The material facts of the transaction and director's interest were disclosed or known to gharéolders entitled 1
vote and the shareholders authorized, approvedtified the transaction by the affirmative votetioé holders of a majority of the issued
outstanding shares of the Corporation, or by writtensent; or

(iii) The transaction was fair and reasonabléheoCorporation.

(b) This Article 8 shall not invalidateyacontract, transaction or determination that watherwise be valid under applica
law.

Section 2. _Indirect Interest Solely for purposes of this Article 8, a direcf the Corporation has an indirect interest
transaction if another entity in which the direchas a material financial interest or in which theector is a general partner is a party tc
transaction; or the transaction with another ergitywhich the director is a director, officer oustee is a party to the transaction anc
transaction is or should be considered by the Bo&Rirectors.

Section 3. _Authorization by BoardFor purposes of Section 1 of this Article 8ransaction in which a director has an intere
authorized, approved or ratified by the Board ofeiors if it receives the affirmative vote of ajordy of the directors on the Board
Directors, or on the committee, who have no dimcindirect interest in the transaction. A trarigat may not be authized, approved i
ratified under this Article 8 by a single directdf.a majority of the directors who have no directindirect interest in the transaction vot
authorize, approve or ratify the transaction, arquoshall be present for the purpose of takingoactinder this Article 8. The presence o
a vote cast by, a director with a direct or indir@terest in the transaction shall not affect vaédity of any action taken under Section :
this Article 8 by the Board of Directors or a conteé thereof, if the transaction is otherwise atittenl, approved or ratified as providet
Section 1 of this Article 8.

Section 4. _Authorization by Shareholder§or purposes of Section 1 of this Article 8,ransaction in which a director has
interest is authorized, approved or ratified ifeiteives the vote of a majority of the shares ledtito vote under this Article 8 voting as a sii
voting group. Shares owned by or voted under timérol of a director who has a direct or indiratterest in the transaction, and shares o
by or voted under the control of any entity desadiin paragraph (a) of Section 2 of this Articlsn8y be counted in a vote of shareholde
determine whether to authorize, approve or ratifspasaction by vote of the shareholders underi@ettof this Article 8. A majority of tt
shares, whether or not present, that are entiddoetcounted in a vote on the transaction undsr Aliiicle 8 constutes a quorum for tl
purpose of taking action under this Article 8.




ARTICLE 9 - Indemnification

€) The Corporation shall indemnify te ttullest extent permitted by law, any person whmade, or threatened to be ma
party to or witness in, or is otherwise involved @my threatened, pending or completed action,@ugiroceeding, whether civil, crimin
administrative, investigative, or otherwise (indghglany action, suit or proceeding by or in thentigf the Corporation) by reason of the
that:

(i) the person is or was a director or officetted Corporation or any of its subsidiaries;

(i) the person is or was serving as a fiduciaithin the meaning of the Employee Retirement Inc@weurity Act of 197
with respect to any employee benefit plan of thepGration or any of its subsidiaries; or

(iii) the person is or was serving, at the requéshe Corporation or any of its subsidiariesaadirector or officer, or as
fiduciary of an employee benefit plan, of anothemporation, partnership, joint venture, trust drestenterprise.

(b) The Corporation may indemnify its dayges and other agents to the fullest extent gexdhby law.

(c) The expenses incurred by a directoofticer or other indemnified person in connectioith any threatened, pending
completed action, suit or proceeding, whether caiilminal, administrative, investigative, or othwise, which the director or officer is me
or threatened to be made a party to or witnessriig otherwise involved in, shall be paid by @erporation in advance upon written req
if the indemnified person:

(i) furnishes the Corporation a written affirmatithat in good faith the person believes that heler is entitled to |
indemnified by the Corporation; and

(ii) furnishes the Corporation a written undertakto repay such advance to the extent that iltimately determined by
court that such person is not entitled to be indéethby the Corporation. Such advances shall beenwithout regard to the person's ak
to repay such expenses and without regard to trsmp's ultimate entitlement to indemnification unthés Article or otherwise.

(d) The rights of indemnification proviie this Article 9 shall be in addition to anyhitg to which a person may otherwise
entitled under any articles of incorporation, bylagreement, statute, policy of insurance, votatareholders or Board of Directors
otherwise; shall continue as to a person who hasetkto be a director, officer, employee or agétie Corporation; and shall inure to
benefit of the heirs, executors and administradbuch person.

(e) Any repeal of this Article 9 shall peospective only and no repeal or modificatiortto$ Article 9 shall adversely affe
any right or protection that is based upon thisichet9 and pertains to an act or omission that oecuprior to the time of such repea
modification.




() As a condition precedent to indenudtion under this Article 9, not later than 30 dajter receipt by the director or offic
of notice of the commencement of any proceedingdttrector or officer shall, if a claim in respedtthe proceeding is to be made agains
Corporation under this Article 9, notify the Corption in writing of the commencement of the proéegd The failure to properly notify tl
Corporation shall not relieve the Corporation frany liability which it may have to the director officer otherwise than under this Arti
9. With respect to any proceeding as to whichdihector or officer so notifies the Corporationtbé commencement:

() The Corporation shall be entitledparticipate in the proceeding at its own expense.

(i) Except as otherwise provided in this para@wrgf), the Corporation may, at its option and jhintvith any othe
indemnifying party similarly notified and electing assume such defense, assume the defense gbtleegding, with legal counsel reasoni
satisfactory to the director or officer. The dbacor officer shall have the right to use sepatatgl counsel in the proceeding, but
corporation shall not be liable to the directorofficer under this Article 9 for the fees and empes of separate legal counsel incurred
notice from the Corporation of its assumption @& tlefense, unless (A) the director or officer readty concludes that there may be a cor
of interest between the Corporation and the direztmfficer in the conduct of the defense of thegeeding, or (B) the Corporation does
use legal counsel to assume the defense of suckeeutimg. The Corporation shall not be entitledidsume the defense of any procee
brought by or on behalf of the Corporation or awhkich the director or officer has made the coriolugrovided for in (A) above.

(iii) If two or more persons who may be entitledihdemnification from the Corporation, includingetdirector or office
seeking indemnification, are parties to any proagegdhe Corporation may require the director dicef to use the same legal counsel a:
other parties. The director or officer shall hdlve right to use separate legal counsel in thegamiag, but the Corporation shall not be lii
to the director or officer under this Article 9 fire fees and expenses of separate legal counsetéd after notice from the Corporatior
the requirement to use the same legal counselesttter parties, unless the director or officesomably concludes that there may |
conflict of interest between the director or offiead any of the other parties required by the G@fon to be represented by the same
counsel.

(iv) The Corporation shall not be liabdeindemnify the director or officer under thististe 9 for any amounts paid
settlement of any proceeding effected without it#tean consent, which shall not be unreasonabhhhégtd. The director or officer sh
permit the Corporation to settle any proceeding tha Corporation assumes the defense of, excapthle Corporation shall not settle
action or claim in any manner that would impose pegalty or limitation on the director or officeitivout such person's written consent.




(9) Notwithstanding any provision in thAsticle 9, the Corporation shall not be obligatedder this Article 9 to make a
indemnification or advance any expenses in conoeetith any claim made against any director oroeffi

(i) for which payment is required to be made t@worbehalf of the director or officer under anyurance policy, except wi
respect to any excess amount to which the diremtasfficer is entitled under this Article 9 beyotite amount of payment under s
insurance policy;

(ii) if a court having jurisdiction in the matteinflly determines that such indemnification is feful under any applicak
statute or public policy;

(iii) in connection with any proceeding (or partary proceeding) initiated by the director or afficor any proceeding
the director or officer against the Corporation igr directors, officers, employees or other persensitled to be indemnified by t
Corporation, unless: (A) the Corporation is expgessquired by law to make the indemnification; (e proceeding was authorized by
Board of Directors; or (C) the director or offidaitiated the proceeding pursuant to subsectioof(this Article 9 and the director or officel
successful in whole or in part in such proceedang;

(iv) for an accounting of profits made from the ghase and sale by the director or officer of séiesriof the Corporatic
within the meaning of Section 16(b) of the ExchaAgeg or similar provision of any state statutoaylor common law.

(h) In the event of payment under this Articlettge Corporation shall be subrogated to the exteatich payment to all of the rigl
of recovery of the director or officer. The direcor officer shall execute all documents requised shall do all acts that may be necess:
secure such rights and to enable the Corporatfestefely to bring suit to enforce such rights.

(i) Without the necessity of entering into an eq® contract, all rights to indemnification andatbes to directors and officers ur
this Article 9 shall be deemed to be contractugihts and be effective to the same extent and peoifided for in a contract between
Corporation and the director or officer. Any diecor officer may enforce any right to indemniticen or advances under this Article 9 in
court of competent jurisdiction if: (i) the Corpticm denies the claim for indemnification or advescin whole or in part, or (i) tl
Corporation does not dispose of such claim wittirddys of request therefor. It shall be a deféasmy such enforcement action (other
an action brought to enforce a claim for advancdrmoéaxpenses pursuant to, and in compliance whib,Article 9) that the director or offic
is not entitled to indemnification under this Ale®. However, except as provided in subsectipof(this Article 9, the Corporation shall |
assert any defense to an action brought to entoidaim for advancement of expenses pursuant soAtticle 9 if the director or officer h
tendered to the Corporation the affirmation andeutaking required hereunder. The burden of probiypglear and convincing evidence 1
indemnification is not appropriate shall be on arporation. Neither the failure of the Corporati@ncluding its Board of Directors
independent legal counsel) to have made a detetioninprior to the commencement of such action thdemnification is proper in tl
circumstances because the director or officer hat thre applicable standard of conduct nor an ade&trmination by the Corporati
(including its Board of Directors or independemgdecounsel) that indemnification is improper bessathe director or officer has not met <
applicable standard of conduct, shall be assedealdefense to the action or create a presumgtatrthie director or officer is not entitlec
indemnification under this Article 9 or otherwis€he director's or officer's expenses incurred annection with successfully establish
such person's right to indemnification or advange®hole or in part, in any proceeding shall adeopaid or reimbursed by the Corporation.




() The rights conferred on any person by this @eti9 shall continue as to a person who has cdadasgl a director, officer, employ
or other agent and shall inure to the benefit eftthirs, executors and administrators of such soper

(k) To the fullest extent permitted by law, ther@aration, upon approval by the Board of Directargy purchase insurance
behalf of any person required or permitted to lkemnified pursuant to this Article 9.

() If this Article 9 or any portion hereof shdbe invalidated on any ground by any court of compejurisdiction, then tt
Corporation shall nevertheless indemnify each ttireand officer to the full extent not prohibitegt Bny applicable portion of this Article
that shall not have been invalidated, or by angioépplicable law.

ARTICLE 10 - Limitation of Director Liability

To the fullest extent permitted by law, no direabbithe Corporation shall be personally liablehe Corporation or its sharehold
for monetary damages for conduct as a directorth®i limiting the generality of the foregoing tife Oregon Revised Statutes are amel
after this Article 10 becomes effective, to authercorporate action further eliminating or limititlge personal liability of directors of 1
Corporation, then the liability of directors of ti@orporation shall be eliminated or limited to thilest extent permitted by the Oreg
Revised Statutes, as so amended. No amendmeepealrof this Article 10, nor the adoption of amgygsion of these Bylaws inconsist
with this Article 10, nor a change in the law, $tedversely affect any right or protection thab&sed upon this Article 10 and pertain
conduct that occurred prior to the time of such aaneent, repeal, adoption or change. No changbeariaw shall reduce or eliminate
rights and protections set forth in this Article dfless the change in the law specifically requstesh reduction or elimination.




