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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q

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

For the Quarter Ended August 31, 2004
Commission file number - 1-10635

NIKE, Inc.

(Exact name of registrant as specified in its arart

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

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

Registrant's telephone number, including area ¢608) 671-6453
Indicate by check mark whether the registrant ineselerated filer (as

defined in Rule 12b-2 of the Exchange Act). Yes&X N

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 (orsfiech 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 34 a@re:

Class A 77,581,484
Class B 184,895,938

262,477,422

PART 1 - FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS



NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS

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

Total current assets

Property, plant and equipment
Less accumulated depreciation

Property, plant and equipment, net

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

Total Assets

LIABILITIES AND SHAREHOLDERS' EQUITY

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

Total current liabilities

Long-term debt
Deferred income taxes and other liabilities
Commitments and contingencies (Note 9)
Redeemable preferred stock
Shareholders' equity:
Common stock at stated value:
Class A convertible-77.6 and
77.6 shares outstanding
Class B-184.9 and 185.5 shares
outstanding
Capital in excess of stated value
Unearned stock compensation
Accumulated other comprehensive loss (Note 5)
Retained earnings

Total shareholders' equity

Total liabilities and shareholders' equity

August 31, May 31,

2004

2004

(in millions)

$ 9321 ¢ 828.0

365.4  400.8
21757 12,1202
1,645.8 1,633.6
137.9  165.0
3642  364.4
5621.1 5512.0
31770 3,323
1,598.2 1,545.4
1,578.8 1,586.9
409.7  366.3
1354 1354
307.9  291.0
$8,052.9 $7,891.6
$ 61 $ 66
97.8  146.0
688.8  763.8
914.9  974.4
200.3  118.2
1,907.9  2,009.0
692.4  682.4
4302 4182
03 03
01 01
27 27
962.9  887.8
@45)  (55)
(43.1) (86.3)
41040 3,982.9
50221 4,781.7
$8,052.9 $7,891.6

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

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCO ME



Thr

ee Months Ended

August 31,
20 04 2003
(in million s, except per share data)

Revenues $3,5 61.8 $3,024.9
Cost of sales 1,9 76.0 11,7234
Gross Margin 15 85.8 1,301.5
Selling and administrative 1,0 73.6 869.6
Interest expense, net 4.8 7.5
Other expense, net 1.9 23.8
Income before income taxes 5 05.5 400.6
Income taxes 1 78.7 139.4
Net income $ 3 26.8 $ 261.2
Basic earnings per common share (Note 7) $ 124 $ 0.99
Diluted earnings per common share (Note 7)  $ 121 $ 098
Dividends declared per common share $ 020 $ 0.14

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

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended

August 31,
2004 2003
(in millions)
Cash provided (used) by operations:
Net income $326.8 $261.2
Income charges not affecting cash:
Depreciation 58.4 61.2
Deferred income taxes 11.6 0.7
Amortization and other 3.2 10.6
Income tax benefit from exercise of stock
options 13.4 2.9
Changes in certain working capital
components, net of the effect of
acquisition of subsidiary:
Increase in accounts receivable (57.8) (52.7)
Decrease (increase) in inventories 25.9 (2.5)
Decrease (increase) in prepaid expenses
and other current assets 1.9 (51.1)
(Decrease) increase in accounts payable , accrued
liabilities and income taxes payable (15.9) 119.7
Cash provided by operations 367.5 350.0
Cash provided (used) by investing activities:
Purchases of short-term investments (275.4) --
Maturities of short-term investments 310.0 -

Additions to property, plant and
equipment

(53.8) (42.0)



Disposals of property, plant and

equipment 14 1.6
Increase in other assets (5.2) (@.7)
Decrease in other liabilities (2.2) (0.2)
Acquisition of subsidiary, net of cash

acquired (47.2) -
Cash used by investing activities (72.4) (42.3)

Cash provided (used) by financing activities:

Proceeds from long-term debt issuance - 1.8
Reductions in long-term debt
including current portion 4.3) (1.5
(Decrease) increase in notes payable (48.4) 163.4
Proceeds from exercise of options and
other stock issuances 65.6 19.0
Repurchase of stock (145.8) (95.0)
Dividends on common stock (52.6) (36.9)
Cash (used) provided by financing activities (185.5) 50.8
Effect of exchange rate changes on cash (5.5) 5.3
Net increase in cash and equivalents 104.1  363.8
Cash and equivalents, May 31, 2004 and 2003 828.0 634.0

Cash and equivalents, August 31, 2004
and 2003 $932.1 $997.8

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

The accompanying unaudited condensed consolidetaddal statements reflect all adjustments (caimgjof normal recurring accruals)
which are, in the opinion of management, necedearg fair presentation of the results of operatifor the interim period. The interim
financial information and notes thereto should dxedrin conjunction with the Company's latest AniRgort on Form 10-K. The results of
operations for the three (3) months ended Augus23@4 are not necessarily indicative of resultsd@xpected for the entire year.

Certain prior year amounts have been reclassifietform to fiscal year 2005 presentation. Thésages had no impact on previously
reported results of operations or shareholderstyequ

NOTE 2 - Inventories:
Inventories by major classification are as follows:

Aug.31, May 31,
2004 2004

(in millions)

Finished goods  $1,633.0 $1,609.7
Work-in-progress 6.5 10.6
Raw materials 6.3 13.3

$1,645.8 $1,633.6

NOTE 3 - Identifiable Intangible Assets and Goodwit



The following table summarizes the Company's idiatiie intangible assets and goodwill balancesfasugust 31, 2004 and May 31, 2004:

August 31, 2004 May 31, 2004
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount
(in millions)

Amortized intangible assets:

Patents $ 284 $(123)% 16.1 $ 279 $(11.9) $ 16.0
Trademarks 53.6 (12.1) 415 141 (11.5) 2.6
Other 21.9 (11.3) 106 17.0 (10.8) 6.2

Total $1039 $(357)$% 68.2 $59.0 $(34.2) $ 248

Unamortized intangible assets - Trademarks $ 341.5 $3415

Identifiable intangible assets, net $ 409.7 $366.3

Goodwill $ 135.4 $135.4

Amortization expense, which is included in sellargd administrative expense, was $1.5 million an8 $dillion for the three-month periods
ended August 31, 2004 and 2003, respectively. Shimated amortization expense for intangible assdtgect to amortization for each of the
succeeding years ended May 31, 2005 through Mag@19 are as follows: 2005: $9.3 million; 2006:68nillion; 2007: $7.7 million; 2008:
$7.2 million; 2009: $6.2 million.

On August 11, 2004, the Company acquired Offictal®r LLC and Official Starter Properties LLC (eattively "Official Starter") for $47.2
million, including acquisition costs, net of castyaired. The Exeter Brands Group LLC, a wholly-odisebsidiary of the Company, was
formed during the three-months ended August 314206@evelop the Company's business in retail cblarserving value-conscious
consumers and operate the Official Starter busiresa result of the acquisition, $39.0 million wadlcated to amortized trademarks and
$4.6 million was allocated to other amortized infilfe assets. The weighted average amortizationgés nine years in total and
approximately 10 years and three years for amattimlemarks and other amortized intangible assetpectively. The impact of the
acquisition of Official Starter on the Companytsafincial position and results of operations forttitree-months ended August 31, 2004 was
immaterial.

NOTE 4 - Accrued Liabilities

Accrued liabilities include the following:

August 31, 2004 May 31, 2004
(i n millions)

Fair value of derivatives $81.9 $141.3
Compensation and benefits 263.7 339.0
Accrued taxes 117.6 87.5
Endorser compensation 110.0 86.9
Dividends payable 52.5 52.6
Otherl 289.2 267.1

$914.9 $974.4
1 Other consists of various accrued expenses and n o individual item accounted
for more than $50 million of the balance at August 31, 2004 and May 31, 2004.

NOTE 5 - Comprehensive Income:

Comprehensive income, net of taxes, is as follows:

Thr ee Months Ended
August 31,

20 04 2003



(in millions)
Net Income $32 6.8 $261.2

Other Comprehensive Income:
Change in cumulative translation

adjustment and other (1 4.1) (59.2)
Changes due to cash flow hedging
instruments:
Net gain on hedge derivatives 6.9 86.5

Reclassification to net income of
previously deferred (gains) and losses

related to hedge derivative instruments 5 0.4 46.5
Other Comprehensive Income 4 3.2 73.8
Total Comprehensive Income $37 0.0 $335.0

NOTE 6 - Stock-Based Compensation:

The Company uses the intrinsic value method towatcior stockbased compensation in accordance with Accountimgipies Board (APB
Opinion No. 25, "Accounting for Stock Issued to Hayees" as permitted by Statement of Financial Aoting Standards (SFAS) No. 123
"Accounting for Stock-Based Compensation" (FAS 123)e Company's policy is to grant stock optionwain exercise price equal to the
market value at the date of grant, and accordimglycompensation expense is recognized. The Conmgdaoyhas an Employee Stock
Purchase Plan (ESPP) that qualifies as aguonpensatory employee stock purchase plan und¢éinB8d@3 of the Internal Revenue Code,
accordingly, no compensation expense is recognized.

If the Company had accounted for stock optionsEBBBP purchase rights issued to employees in acumdeith FAS 123, the Company's
pro forma net income and pro forma earnings peresivauld have been reported as follows:

Thr ee Months Ended
August 31,
20 04 2003
(in millions , except per share data)
Net Income as reported $32 6.8 $261.2

Add: Stock-based compensation expense included

in reported net income, net of tax -- --
Deduct: Total stock-based employee compensation

expense under fair value based method for all

awards, net of tax 1 4.1) (11.3)

Pro forma net income $31 2.7  $249.9

Earnings per share:

Basic - as reported 1 24 0.99
Basic - pro forma 1 19 0.95
Diluted - as reported 1 .21 0.98
Diluted - pro forma 1 17 0.94

The pro forma effects of applying FAS 123 may netépresentative of the effects on reported netnrecand earnings per share for future
periods since options vest over several years dditienal awards are made each year.

NOTE 7 - Earnings Per Common Share:

The following represents a reconciliation from lbasirnings per share to diluted earnings per skgrgons to purchase 5.0 million and 3.9
million shares of common stock were outstandinguagust 31, 2004 and August 31, 2003, respectilmiywere not included in the
computation of diluted earnings per share becawseptions' exercise prices were greater thanubrmge market price of common shares
and, therefore, the effect would be antidilutive.

Three Months En ded
August 31,

2004 20 03



(in millions, except per share data)

Determination of shares:
Average common shares
outstanding 262.7 26 2.9
Assumed conversion of
dilutive stock options
and awards 7.1 4.3

Diluted average common

shares outstanding 269.8 26 7.2
Basic earnings per common share $1.24 $0 .99
Diluted earnings per common share $ 1.21 $0 .98

NOTE 8 - Operating Segments:

The Company's operating segments are evidence afiacture of the Company's internal organizafidre major segments are defined by
geographic regions with operations participatin@lIKE brand sales activity. Each NIKE brand geogiasegment operates predominantly
in one industry: the design, production, marketing selling of sports and fitness footwear, appared equipment. The "Other" category
shown below represents activities of Cole Haan kgl Incorporated, Bauer NIKE Hockey, Inc., Hurlaternational LLC, NIKE Golf,
Converse Inc., beginning September 4, 2003, anteEBzands Group LLC, beginning August 11, 2004t tire considered immaterial for
individual disclosure based on the aggregatioriGatin SFAS No. 131 "Disclosures about SegmentndEnterprise and Related
Information".

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

Net revenues as shown below represent sales tmekteistomers for each segment. Intercompany t®gehave been eliminated and
immaterial for separate disclosure. The Companjuetes performance of individual operating segmbated on pre-tax income. On a
consolidated basis, this amount represents incafardincome taxes as shown in the Unaudited Castke@onsolidated Statements of
Income. Reconciling items for pre-tax income repregorporate costs that are not allocated to pleeating segments for management
reporting including certain currency exchange gaims and losses on transactions and intercompgamninations for specific items in the
Unaudited Condensed Consolidated Statements oflaco

Accounts receivable, inventories, and propertyniptad equipment for operating segments are rdgutariewed and therefore provided
below.

Three Months Ended
August 31,
2004 2003
Net Revenue
uU.S. $1,401.7 $ 1,249.0
EUROPE, MIDDLE EAST, AFRICA 1,157.9 1,011.6
ASIA PACIFIC 406.0 348.0
AMERICAS 161.7 151.1
OTHER 4345 265.2
$3561.8 $ 3,024.9
Pre-Tax Income
uU.S. $ 3219 % 293.4
EUROPE, MIDDLE EAST, AFRICA 246.4 202.8
ASIA PACIFIC 63.4 76.4
AMERICAS 20.7 24.3
OTHER 40.3 (4.3)
CORPORATE (187.2) (192.0)
$ 5055 $ 400.6
Aug. 31, May 31,



Accounts Receivable, net

uU.S. $ 6808 $ 616.6
EUROPE, MIDDLE EAST, AFRICA 792.7 724.1
ASIA PACIFIC 198.4 272.9
AMERICAS 133.0 132.1
OTHER 319.6 327.8
CORPORATE 51.2 46.7
$2,175.7 $ 2,120.2
Inventories
uU.S. $ 5451 % 570.6
EUROPE, MIDDLE EAST, AFRICA 466.1 477.9
ASIA PACIFIC 205.7 163.9
AMERICAS 83.9 78.3
OTHER 301.9 305.5
CORPORATE 43.1 37.4
$1,645.8 $ 1,633.6

Property, Plant and Equipment, net

u.s. $ 1945 $ 193.0
EUROPE, MIDDLE EAST, AFRICA 226.1 232.0
ASIA PACIFIC 382.5 379.7
AMERICAS 13.4 12.7
OTHER 87.5 86.9
CORPORATE 674.8 682.6
$1,5788 $ 1,586.9

NOTE 9 - Commitments and Contingencies:

At August 31, 2004, the Company had letters of iti@matstanding totaling $443.3 million. These lettef credit were issued primarily for the
purchase of inventory.

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 FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

In the first quarter of fiscal 2005, revenues,inebme and earnings per share were the highest\aahin any quarter of our history as a
public company. Our revenues grew 18% to $3.6di]lnet income grew 25% to $326.8 million and wikvdeed diluted earnings per share
of $1.21, a 23% increase versus the first quaftéscal 2004. In addition to growth in our U.S.daimternational regions, both the acquisition
of Converse and foreign currency exchange ratesdattdour overall growth. During the quarter, w&ahcreased our return on invested
capital and increased the level of share repurshaiseé dividends as compared to the first quartéscdl 2004.

Results of Operations

Thr ee Months Ended
August 31,
% N
2004 2003 change
(in millio ns, except per share data)
Revenues $3,561.8 $3,024.9 18%
Cost of sales 1,976.0 1,723.4 15%
Gross Margin 1,585.8 1,301.5 22%
44.5 % 43.0%
Selling and administrative 1,073.6 869.6 23%
30.1 % 28.7%

Net Income 326.8 261.2 25%



Diluted Earnings per share 1.21 0.98 23%

Consolidated Operating Results

In the first quarter of fiscal 2005, consolidatest@nues grew 18%; 3 percentage points of this dgrevere attributable to changes in currency
exchange rates, primarily the stronger euro. Exotuthe impact of changes in foreign currency, nesegrowth in our international regions
contributed 5 percentage points to the consolidegeenue growth as all three of our internatioegions posted higher revenues. The U.S.
Region contributed 5 percentage points of the dadeted revenue growth. Sales in our Other busesedsove the balance of the
improvement with Converse, which was acquired dutive second quarter of fiscal 2004, contributirgedcentage points to the overall
revenue growth.

In the first quarter of fiscal 2005, our consoliethgross margin percentage improved 150 basisgpeansus the prior year, from 43.0% to
44.5%. The primary factor in the improved grossgmapercentage was the change in currency hedgg, iatimarily the euro, which
contributed 130 basis points of the year-over-ym@rovement for the first quarter. As a majorityppbduct purchases for fiscal 2005 have
been hedged, we expect a positive impact on owwsgrargin percentage throughout fiscal 2005 dimpooved year-over-year hedge rates,
primarily for the euro.

First quarter selling and administrative expenseygrised of demand creation and operating overlggady 23% versus the prior year qua
Demand creation (advertising and promotion) expeme® 44% to $466.6 million in the first quarterfisical 2005. Three percentage points
of the increase in demand creation for the firgtrtgr period were due to changes in currency exgghaates. Excluding the impact of
currency, the increase in demand creation speridirttpe first quarter was attributable to increaspdnding primarily in the U.S., Europe,
Middle East and Africa (EMEA) and Asia Pacific regs for advertising around the summer's globaltsppevents including the integrated
NIKE "Speed" campaign (21 percentage point impdaigher spending on endorsement contracts (9 pegemoint impact), and incremen
investment in retail development programs (6 paagm point impact). The addition of Converse alad & 3 percentage point impact on
demand creation for the quarter.

Operating overhead for the first quarter of fis2@05 was $607.0 million, an 11% increase over ifisé uarter of fiscal 2004. Currency
exchange rates contributed 2 percentage pointioiricrease, and the addition of Converse accdupte3 percentage points of growth.
Excluding the effects of currency and Converserafpeg overhead increases for the quarter werelgnattributable to: (a) normal wage
increases and increased headcount (3 percentags)pdb) investment in the supply chain systemsl@mentation in Japan and Southeast
Asia (1 percentage point); and (c) investmentslikBENowned retail stores (1 percentage point).

Other expense, net, was $1.9 million for the fipsarter of fiscal 2005, down from $23.8 millionthre first quarter of fiscal 2004. The most
significant components of other expense, net,@edn currency losses (primarily hedge lossesi@réompany charges to a European
subsidiary, whose functional currency is the eusay] hedge losses from that subsidiary's invessrieid.S. Dollar denominated debt
securities classified as available-for-sale. THesses are reflected in the Corporate line in egngent presentation of pre-tax income in
Notes to Condensed Consolidated Financial StatenfBiate & Operating Segments). The year-over-year improwntineother expense, net,
was mainly due to lower foreign currency hedgedes#lso included in other expense, net, in thet fuarter of fiscal 2004 were net losses
on asset disposals, including a loss of $5.3 milfar our basis in undeveloped land gifted to thEBFoundation.

In the first quarter of fiscal 2005, net foreigm@ncy losses in other expense, net, were moredfiset by favorable translation of foreign
currency denominated profits, most significanthERMEA. Our estimate of the net impact of thesedssand the favorable translation is a $22
million addition to consolidated income before immtaxes compared to the first quarter of the préar. Consistent with our Risk
Management Program, we have also hedged a porit@mticipated intercompany charges and investmieritsS. Dollar denominated debt
securities classified as available-for-sale fortib&ance of fiscal 2005. At current exchange ratesexpect the net impact of the hedge losses
and the offsetting positive translation impact wéult in a net benefit to fiscal 2005 consolidatet income, although at a significantly lo\
level than the benefit realized throughout fisd@02 See further discussion in our Annual Reporfform 10-K as of May 31, 2004.

Our effective tax rate for the first quarter ofcfis 2005 was 35.4%, which is higher than the 3488 reported for the first quarter and full
year of fiscal 2004. This increase compared t@fi2004 is largely due to lower research tax cseglit a percentage of -tax income and the
expiration of research tax credit legislation. Sddhe proposed research tax credits be renewegjomtd include the benefit of that renewal
in subsequent periods.

Worldwide futures and advance orders for our foaiwand apparel scheduled for delivery from Septer2B@4 through January 2005 were
9.9% higher than such orders reported for the coafyba period of fiscal 2004. One point of this repd increase was due to changes in
currency exchange rates versus the same periogelastExcluding this currency impact, higher ageraelling prices driven by footwear
across all regions contributed 2 points of the dhow overall futures and advance orders. The reimgiincrease was due to volume increi
for both footwear and apparel. As always, the reggbfutures orders growth is not necessarily intliezof our expectation of revenue growth
during this period. This is because the mix of csdmn shift between advance/futures and at-order®rin addition, exchange rate
fluctuations as well as differing levels of ordancellations can cause differences in the compasibetween futures orders and actual
revenues. Moreover, a significant portion of oweraue is not derived from futures orders, includirigplesale sales of equipment, U.S.
licensed team apparel, Bauer NIKE Hockey, Cole HH@amverse, NIKE Golf, Hurley, Exeter Brands an@itesales across all brands.

Operating Segments



The breakdown of revenues follows:

Three Month s Ended
August 31,
%
2004 2003 change
(in millio ns)
U.S. REGION
FOOTWEAR $ 9214 $ 8224 12%
APPAREL 391.3 346.5 13%
EQUIPMENT 89.0 80.1 11%
TOTAL U.S. 1,401.7 1,249.0 12%
EMEA REGION
FOOTWEAR 663.3  590.0 12%
APPAREL 409.7 341.9 20%
EQUIPMENT 84.9 79.7 7%
TOTAL EMEA 1,157.9 1,011.6 14%
ASIA PACIFIC REGION
FOOTWEAR 218.6 202.8 8%
APPAREL 148.8  113.3 31%
EQUIPMENT 38.6 319 21%
TOTAL ASIA PACIFIC 406.0 348.0 17%
AMERICAS REGION
FOOTWEAR 114.8  102.9 12%
APPAREL 35.5 38.6 -8%
EQUIPMENT 11.4 9.6 19%
TOTAL AMERICAS 161.7 1511 7%
3,127.3 2,759.7 13%
OTHER 4345 265.2 64%
TOTAL REVENUES $3,561.8 $3,024.9 18%

The discussion following includes disclosure ofe'pax income" for our operating segments. We hapented pre-tax income for each of our
operating segments in accordance with Statemerinahcial Accounting Standard No. 131, "Discloswabsut Segments of an Enterprise
Related Information." As discussed in Note 8 - @Qfiag Segments in the accompanying Notes to Unadidibndensed Consolidated
Financial Statements, certain corporate costs@raoluded in pre-tax income of our operating segts.

For our largest international region, EMEA, chaniggesurrency exchange rates accounted for 5 peageroints of the reported revenue
growth for the first quarter of fiscal 2005. If wemove the effects of currency, first quarter rexeefor the EMEA Region would have grown
approximately 9 percentage points. The increasetbreeprior year was primarily driven by increasait sales of footwear (led by soccer,
followed by training products) and apparel (ledsiogcer products). Excluding the effect of changdsiieign currency, revenue growth was
led by sales increases in Italy, the UK and therging markets in Central Europe, Turkey, Russia@nrekce, partially offset by weaker
results in France and Germany versus the samedpasbyear.

For the EMEA Region, futures orders scheduled @&ivdry from September 2004 through January 200&% Weercentage points higher than
such orders for the comparable period of fiscak2@hanges in currency exchange rates contribufeg@ntage points of this growth.
Excluding the changes in currency exchange rateggiiowth was driven by a slight increase in tlggor@s footwear average selling price per
pair and an increase in wholesale footwear andrappait orders.

EMEA pre-tax income for the first quarter of fis€4105 was $246.4 million, up 21% versus the prearnguarter. For the quarter, higher
revenues and gross margin improvements drove thedse, more than offsetting increased sellingagimainistrative costs, primarily demand
creation. The improved gross margins, which contgl 60 basis points of growth to the consolidatess margin percentage, were prime
the result of improved year-over-year hedge ragagijally offset by investments in product costs.

In the Asia Pacific Region, revenues increased itv#e first quarter of fiscal 2005 compared to fingt quarter of fiscal 2004. Five
percentage points of growth for the first quartersvdue to changes in currency exchange ratesudirglthe benefit from changes



currency exchange rates, sales in each Asia Paci§imess unit (footwear, apparel and equipmeetygrersus the same period last year.
Excluding the effect of changes in foreign currerssgnificant revenue increases in China (drivere®yansion of retail distribution and
strong consumer demand) and continued growth iardagere key growth drivers for the quarter.

In the first quarter of fiscal 2005, pre-tax incofoethe Asia Pacific Region decreased 17% verseditst quarter of fiscal 2004, to $63.4
million. For the quarter, higher revenues and groasgin improvements were more than offset by iasee selling and administrative costs,
primarily due to additional demand creation spegdor the Athens Olympics and expansion of markeecage in China, and investments in
operating overhead due to the implementation of sigpply chain systems in Japan and Southeast Rs@éhigher gross margins, which
contributed 30 basis points of growth to the codsidéd gross margin percentage, were primarilybatizble to the benefit of better year-over-
year hedge rates and a slight improvement 1- line pricing margins (net revenue for currentdgarct offerings minus landed product cost).

In the Americas Region, revenues increased 7%hofitst quarter of fiscal 2005, including a 3 garage point decline due to changes in
currency exchange rates. Excluding the curren®ctdf revenue growth for the quarter was drivemarily by stronger consumer demand in
South America and Mexico. Excluding the currencghenge rate impact, the region experienced sategtigin the footwear and equipment
business units, partially offset by declines inanep

In the first quarter of fiscal 2005, pre-tax incofoethe Americas Region decreased 15% from thar gear quarter, to $20.7 million. The
decrease in pre-tax income was attributable todrigkvenues more than offset by a reduced grosgimgercentage and higher selling and
administrative costs, primarily due to increasenhded creation spending. The reduced gross margiepege negatively impacted the
consolidated gross margin percentage by 10 basitspo

In the U.S. Region, revenues for the first quantdiscal 2005 grew 12% versus the first quartefisifal 2004 with growth in all three
business units. The increase in apparel salefiédiirst quarter was primarily driven by growthsport performance product and team
licensed apparel.

The increase in footwear revenue for the first tpraof fiscal 2005 was due to an increase in wiadéeand NIKE-owned retail unit sales (8
percentage points of U.S. footwear growth) andhareiase in average selling price per pair drivewbglesale (4 percentage points of U.S.
footwear growth). The increase in wholesale andBvned retail unit sales is due to increased aoeswlemand for performance products
across categories. The increase in average whelsshiing price per pair was primarily due to ay&arpercentage of sales of products with a
suggested retail price over $100 versus salesonfuats under $100.

For the U.S. Region, futures orders scheduledétivery from September 2004 through January 2006gemsed 11% versus the same period
of the prior year. Futures orders increased duec@ases in wholesale footwear average sellirgepéer pair consistent with that realized
during the quarter and increased unit orders ftih ldholesale footwear and apparel.

For the first quarter, U.S. Region pre-tax inconas\®321.9 million, a 10% increase versus thedjustrter of fiscal 2004. For the quarter,
higher revenues and gross margins drove the inereasre than offsetting higher selling and admiatste costs, primarily demand creation.
The improved gross margins, which contributed 28points of growth to the consolidated gross ngpgrcentage, were primarily the
result of a lower level of close- out sales asrag@tage of total sales and improved close-outryrimargins.

Other revenues and pre-tax income for the firsttguaf fiscal 2005 include results from Bauer NIKBckey, Inc., Cole Haan Holdings
Incorporated, Converse Inc., Hurley InternationaCl NIKE Golf, and Exeter Brands Group

LLC. The Exeter Brands Group LLC is a wholly owrsabsidiary of NIKE, Inc., formed in the first quarrtof fiscal 2005 to develop the
Company's business in retail channels serving vedmscious consumers and operate the businessethtai the acquisition of Official
Starter Properties LLC and Official Starter LLC l{eotively "Official Starter"). Other revenues gré4% in the first quarter of fiscal 2005
compared to fiscal 2004. The addition of Convengach occurred in the second quarter of fiscal 2@@htributed 50 percentage points of
Other revenue increase for the quarter. The remgibd percentage point increase was due to growtfost of the Other businesses, most
significantly Cole Haan which increased 30% yeagreyear. The impact of the acquisition of Officgtarter on the Company's results for the
first quarter was immaterial.

Other pre-tax income improved to $40.3 million e ffirst quarter of fiscal 2005 from a loss of $rhillion in fiscal 2004. The addition of
Converse, which contributed $36.9 million of pre-tacome (9 percentage points to consolidated axericome growth), combined with
improved results from most of the Other businesisege the year-over-year improvement. Gross mamgprovements in our Other
businesses contributed 20 basis points of growthé@onsolidated gross margin percentage for tlagtey.

Liquidity and Capital Resources
Cash Flow Activity

Cash provided by operations was $367.5 milliorhinfirst three months of fiscal 2005, compared3500 million in the first three months
fiscal 2004. Our primary source of operating cdstvfin the current period was net income of $326iion compared to $261.2 million in
the first quarter of last year, partially offsetdyet increase in our investment in working cdpita

Total cash used by investing activities duringfite three months of fiscal 2005 was $72.4 millicompared to $42.3 million in the pri



year period. The purchase of sl-term investments and acquisition of Official Stattib form Exeter Brands Group LLC were the most
significant uses of cash during the period, pdytiaffset by the maturation of short-term investitseThe remaining investing activities were
consistent with the prior year and primarily refit capital expenditures on computer equipmentsafftgévare (to support both normal
business operations and our supply chain systegrade), continued investment in NIKE-owned retaless, and warehouse improvements.

Cash used by financing activities during the fisee months of fiscal 2005 was $185.5 million, paned to cash provided by financing
activities of $50.8 million in the same period bétprior year. The principal uses of cash for firiag activities were share repurchases,
dividends, and repayments of short-term and long-téebt, offset by proceeds from the exerciseaflsbptions. Cash provided by financing
activities was higher in the first quarter of fis2@04 primarily due to the issuance of short-teiebt in that period.

The share repurchases were part of a $1.5 billianesrepurchase program that was approved by thedBxd Directors in June 2004. In the
first quarter and to date under the program, welmsed approximately 2.1 million shares of NIKHas8 B common stock for $155.2
million. We expect to continue to fund this progrénam operating cash flow. The timing and the anmtmfrshares purchased will be dictated
by our capital needs and stock market conditions.

Dividends declared per share of common stock irfiteequarter of fiscal 2005 were $0.20 per share.
Capital Resources

No amounts are currently outstanding under our cibredncredit facility. The terms of our facility i not changed from those describe:
our Annual Report on Form 10-K as of May 31, 2004.

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

Liquidity is also provided by our commercial papeogram, under which there was no amount outstgratiiugust 31, 2004 or May 31,
2004. We currently have short-term debt ratingdbfaind P1 from Standard and Poor's CorporationMmaldy's Investor Services,
respectively.

We currently believe that cash generated by operatitogether with access to external sourcesmfsfias described above and in our Annual
Report on Form 10-K as of May 31, 2004, will befignt to meet our operating and capital needténforeseeable future.

Critical Accounting Policies

Our discussion and analysis of our financial caaditind results of operations are based upon mgddiolated financial statements, which
have been prepared in accordance with accountingiples generally accepted in the United Statbe freparation of these financial
statements requires us to make estimates and judgriat affect the reported amounts of assets|itias, revenues and expenses, and
related disclosure of contingent assets and liadsli

We believe that the estimates, assumptions andvjadts involved in the accounting policies descriipeithe "Management's Discussion and
Analysis of Financial Condition and Results of Ggiems" section of our most recent Annual ReporForm 10-K have the greatest potential
impact on our financial statements, so we congluese to be our critical accounting policies. Baeaof the uncertainty inherent in these
matters, actual results could differ from the eatis we use in applying the critical accountingqgies. Certain of these critical accounting
policies affect working capital account balancas|uding the policies for revenue recognition, tegerve for uncollectible accounts
receivable, inventory reserves, and contingent gaysunder endorsement contracts. These polidigsresthat we make estimates in the
preparation of our financial statements as of aidate. However, since our business cycle isivelgtshort, actual results related to these
estimates are generally known within the six-mqgyghod following the financial statement date. Thhgse policies generally affect only the
timing of reported amounts across two to three tgusr

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

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes from the irgtiom previously reported under Item 7A of the Camys Annual Report on Form 10-K
for the fiscal year ended May 31, 2004.

Item 4. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phaess that are designed to ensure that informagiquired to be disclosed in the
Company's Exchange Act reports is recorded, predessimmarized and reported within the time perspésified in the Securities and
Exchange Commission's rules and forms and thatisfiehmation is accumulated and communicated tadQbmpany's management,
including its Chief Executive Officer and Chief Bincial Officer, as appropriate, to allow for timelgcisions regarding required disclosure



designing and evaluating the disclosure controts@ncedures, management recognizes that any t®atrd procedures, no matter how well
designed and operated, can provide only reasomaablgance of achieving the desired control objestiand management is required to apply
its judgment in evaluating the cost-benefit relasioip of possible controls and procedures.

The Company carries out a variety of on-going pdoces, under the supervision and with the partimpaof the Company's management,
including the Company's Chief Executive Officer dhd Company's Chief Financial Officer, to evaluie effectiveness of the design and
operation of the Company's disclosure controls@odedures. Based on the foregoing, the Comparhj&f Executive Officer and Chief
Financial Officer concluded that the Company'sldsare controls and procedures were effectiveatdésonable assurance level as of
August 31, 2004.

There has been no change in the Company's inteonétols over financial reporting during the Comyammost recent fiscal quarter that has
materially affected, or is reasonable likely to enilly affect, the Company's internal controls ofeancial reporting.

Special Note Regarding Forward-Looking Statements/Analyst Reports

Certain written and oral statements, other thaelgihistorical information including estimates, jgetions, statements relating to NIKE's
business plans, objectives and expected operasudts, and the assumptions upon which those statsrare based, made or incorporate
reference from time to time by NIKE or its represgives in this report, other reports, filings witre Securities and Exchange Commission,
press releases, conferences, or otherwise, amadfdrlooking statements" within the meaning of Brivate Securities Litigation Reform Act
of 1995 and Section 21E of the Securities Exchakgeof 1934. Forward-looking statements includethwiit limitation, any statement that
may predict, forecast, indicate, or imply futursuks, performance, or achievements, and may cotlaiwords "believe," "anticipate,”
"expect,” "estimate,"” "project,” "will be," "willantinue," "will likely result," or words or phrases similar meaning. Forward-looking
statements involve risks and uncertainties whicly oause actual results to differ materially frora thrward-looking statements. The risks
and uncertainties are detailed from time to timeejorts filed by NIKE with the S.E.C., includingins 8-K, 10-Q, and 10-K, and include,
among others, the following: international, naticawad local general economic and market condititims size and growth of the overall
athletic footwear, apparel, and equipment marketense competition among designers, marketersjtiitors and sellers of athletic
footwear, apparel, and equipment for consumerseaddrsers; demographic changes; changes in conguaierences; popularity of
particular designs, categories of products, andtspseasonal and geographic demand for NIKE prtsglddficulties in anticipating or
forecasting changes in consumer preferences, carsdemand for NIKE products, and the various mafiketbrs described above;
difficulties in implementing, operating, and mainiag NIKE's increasingly complex information sysitg and controls, including, without
limitation, the systems related to demand and suplainning, and inventory control; fluctuations afifficulty in forecasting operating
results, including, without limitation, the factathadvance "futures" orders may not be indicativieitire revenues due to the changing mix of
futures and at- once orders; the ability of NIKEstwstain, manage or forecast its growth and invergpthe size, timing and mix of purchases
of NIKE's products; new product development antbuitiction; the ability to secure and protect tradeks, patents, and other intellectual
property performance and reliability of productsstomer service; adverse publicity; the loss afi§icant customers or suppliers; depende
on distributors; business disruptions; increasedscof freight and transportation to meet delivéegdlines; changes in business strategy or
development plans; general risks associated wiithgdousiness outside the United States, includintijout limitation, exchange rate
fluctuations, import duties, tariffs, quotas anditpmal and economic instability; changes in gowaent regulations; liability and other claims
asserted against NIKE; the ability to attract agtain qualified personnel; and other factors refeee or incorporated by reference in this
report and other reports.

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

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

Part Il - Other Information
Iltem 1.
Legal Proceedings

There have been no other significant developmeats the information previously reported under It#émf the Company's Annual Report on
Form 10-K for the fiscal year ended May 31, 2004.

Item 2. Changes in Securities, Use of Proceeds alsduer Purchases of Equity



Securities

The following table presents a summary of sharen@mases made by NIKE during the quarter ended stgfl, 2004 under the four-year
$1.5 billion share repurchase program authorizedusyBoard of Directors and announced in June 2004.

Sh
Total Number Average P
Of Shares Price Paid
Period Purchased Per Share

June 1 - 30, 2004 - -
July 1 - 31, 2004 1,037,200 $72.62
August 1 - 31, 2004 1,105,400 $72.22

Total 2,142,600 $72.41

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

(a) EXHIBITS:

Total Number of  Maximum Dollar Value
ares Purchased as of Shares that May

art of Publicly

Yet Be Purchased

Announced Plans Under the Plans

or Programs

or Programs

1,037,200
1,105,400

2,142,600

(in millions)

$ 1,500.0
$ 1,424.7
$ 1,344.8

3.1 Restated Articles of Incorporation, as amer(desbrporated by reference from Exhibit 3.1 to @@mpany's Quarterly Report on Form 10-
Q for the fiscal quarter ended August 31, 1995).

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 NIKE, Inc. 1990 Stock Incentive Plan.*

12.1 Computation of Ratio of Earnings to Fixed Cfest
31.1 Rule 13(a)-14(a) Certification of Chief ExaeatOfficer.
31.2 Rule 13(a)-14(a) Certification of Chief Finat©fficer.

32.1 Section 1350 Certificate of Chief Executiveicair.

32.2 Section 1350 Certificate of Chief FinanciafiCir.

* Management contract or compensatory plan or gearent.

(b) Reports on Form 8-K:

The following reports on Form 8-K were furnishedidg the fiscal quarter ending August 31, 2004:

June 24, 2004: Item 7. Financial Statements andbiEghitem 12. Results of Operations and FinanCahdition. Fourth Quarter Earnings

Release.

June 28, 2004: Item 7. Financial Statements andbighltem 12. Results of Operations and FinanCiahdition. Transcript of Earnings
Conference Call.

August 2, 2004: Item 9. Regulation FD Disclosure.

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by



undersigned thereunto duly authorized.
NIKE, Inc. An Oregon Corporatia

/s/ Donald W Blair

Donald W Bl air
Chi ef Financial Oficer

DATED: Sept enber 30, 2004
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NIKE, Inc.
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NIKE, Inc.

Third Restated Bylaws

ARTICLE 1 - Offices

Section 1. Principal Office. The registered offaae principal executive offices of NIKE, Inc., ane@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 ashihisiness 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&eptember of each year if not a legal
holiday, and if a legal holiday then on the nextceeding business day, at such time as may bend¢sdjby the Board of Directors and
specified in the notice of the meeting. The BodrBivectors shall have the discretion to desigraatifferent 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 Dimsctoonsider reports of the affairs of the Corgdorgtand transact such other business as may
properly be brought before the meeting.

Section 3. Special Meetings. The Corporation dialll a special meeting of shareholders upon tHeot#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 angrgtrson or persons.

Section 4. Notice of Meetings and Waiver.

(a) General. The Corporation shall notify sharebrddn writing of the date, time and place of eashual and special shareholders meeting
not earlier than 60 days nor less than ten daysr&diie meeting date. Except as otherwise reqbiyeapplicable

1

law, the Corporation is required to give noticeyainl shareholders entitled to vote at the meettugh notice is effective when mailed if it is
mailed postage prepaid and is correctly address#tketshareholder's address shown in the Corpaomsitarrent record of shareholders.
Except as otherwise required by applicable lawiceaif an annual meeting need not include a desamipf the purpose or purposes for
which the meeting is called. Notice of a speciaétimg shall include a description of the purpospumposes for which the meeting is called.

(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, timglace 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 shalgtven to persons who are shareholders as
of the new record date. A determination of sharédra entitled to notice of or to vote at a sharééi meeting is effective for any
adjournment of the meeting unless the Board ofddars 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 noticedefective notice of the meeting, unless
the shareholder at the beginning of the meetingatbjto holding the meeting or transacting busiaé#ise 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 othexweégjuired by law, a majority of the votes entitledbe cast on the matter by the voting gr



constitutes a quorum of that voting group for atiim that matter. Once a share is representechjoparpose at a meeting, it is deemed
present for quorum purposes for the remainderehtketing and for any adjournment of that meetimigss 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 arifiea meeting may be transacted at the
adjourned meeting if a quorum exists.

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 eathin the voting group favoring the
action exceed the votes cast within the voting gropposing the action; and (iii) directors shallbected by a plurality of the votes cast by
holders of the shares entitled to vote in the &acit a meeting at which a quorum is present.
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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@er or proxy does not correspond to the namitsahareholder, the Corporation, if
acting in good faith, is nevertheless entitleddoept the vote, consent, waiver or proxy and dgieffect 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 indifg¢cta majority of the shares entitled to be votedthe directors of such other corporation.
This paragraph does not limit the power of a caapon to vote any shares, including its own sharek] by it in a fiduciary capacity.

Any redeemable shares that the Corporation mag igeeinot 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 surrenfiireoshares.

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 whitcs to be used with the Secretary at the Caton or other officer or agent of the
Corporation authorized to tabulate votes. An appaémt 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 reatadle by the shareholder unless the appointmemt émnspicuously states that it is
irrevocable and the appointment is coupled witlinégrest.

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 thiearof shares held by each shareholder. The ahldegHist shall be available for
inspection by any shareholder, beginning two bissimlays 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 shareholdgr&ner during the period it is available for
inspection. The Corporation shall make the shadsrdist available at the meeting, and any shaderpbr the shareholder's agent or attot
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 inspett list or to vote at any meeting of sharehold®efusal or failure to prepare or make
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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 tbar#l of Directors prior to the meeting, the
presiding officer, or any person he or she desamathall also have the authority in his or hee siidcretion to regulate the conduct of any
such meeting, including, without limitation: theasishment 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 restrictionsantry 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 meetil



(c) At the annual meeting of the shareholders, snlsh business shall be conducted as shall havefveperly brought before the meeting.
To be properly brought before an annual meetinginass must be (i) specified in the notice of rmgefor 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 ritay to solicitation of proxies and propos
of security holders under the Securities ExchangeoA1934, as amended, (the "Proxy Rules") foiiriess to be properly brought before the
annual meeting by a shareholder, including nomamatiof persons for election to the Board of Direxitthe shareholder must have given
timely notice thereof in writing to the Secretaifittoe Corporation. To be timely, a shareholdertgceomust be received by the Secretary at
the principal executive offices of the Corporatiaot less than 60 days prior to the meeting. Aad@ider's notice to the Secretary shall set
forth as to each matter the shareholder proposesrg before the annual meeting: (i) a brief dgion of the business desired to be brought
before the annual meeting; (ii) the name and addessthey appear on the Corporation's books eohtareholder proposing such business;
(iii) the class and number of shares of the Cofpmmavhich are beneficially owned by the sharehgl¢ie) any material interest of the
shareholder in such business; (v) a descriptiall@rrangements or understandings between suchtslider and any other person or pers
in connection with the proposal of such busineg$ a(representation that such shareholder intemdppear in person or by proxy at the
annual
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meeting to bring such business before the meedimgd;(vii) with regard to nominations, all informatirequired by the Proxy Rules.

(e) No business shall be conducted at an annisgemial meeting except in accordance with the phoes set forth in this

Section 10. The presiding officer at a shareholdegsting shall, if the facts warrant, determine dedlare to the meeting that business was
not properly brought before the meeting in accocdanith the provisions of this Section. If the &gy officer should so determine, he or
she shall so declare to the meeting and any susihdss not properly brought before the meeting sioailbe transacted.

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

ARTICLE 3 - Directors

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

Section 2. Number and Qualifications. The numbaticgctors shall be determined by resolution ofBoard of Directors, and shall not be
less than five. Any decrease in the number of trsadesignated by the Board of Directors shallshatrten an incumbent director's term.
Directors need not be residents of Oregon or sleédebs 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 byRémtated 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 shareheldeeeting following their election. Despite
the expiration of a director's term, the directoalscontinue to serve until his or her success@lécted and qualifies or until there is a
decrease in the number of directors.

Section 4. Vacancies. A vacancy in the Board oé&rs shall exist upon the death, resignatiormroval 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 émaining, the vacancy shall be filled by all digrstthen 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,
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provided they may not elect more than three aduifidirectors in any period between annual shadasimeetings to fill such vacancies.

Section 5. Resignation. A director may resign 3ttame by delivering written notice to the Chairmafithe Board of Directors, the Board of
Directors or the Corporation.

Section 6. Removal. The shareholders may removeon®re directors with or without cause. If a dior is elected by a voting group of
shareholders, only the shareholders of that vajiogp may participate in the vote to remove thealor. A director may be removed by the
shareholders only at a meeting called for the paepd 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 s@lemeetings in or out of Oregon.

(b) Regular meetings of the Board of Directors rhayheld without notice of the date, time, placpupose 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 meetingshe Board of Directors shall be preceded by asid8 hours' notice of the date, time, place
and general purpose of the meeting. The noticé Bbaliven orally, either in person or by telephomreshall be delivered in writing, either
personally, by mail or by facsimile or by telegram.

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

(e) The transaction of all business at any meaifrige Board of Directors, or any committee theréofvever called or noticed, or wherever
held, shall be as valid as though had at a medtihgheld after regular call and notice, if a quarhe present, and if, either before or after the
meeting, each of the directors not present shatl aiwritten waiver of notice, or consent to hojdguch meeting, or an approval of the
minutes thereof. All such waivers, consents or apgls shall be filed with the corporate recordsnade 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 clioe'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 tinie
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may not transact any business. If a quorum is ptesken a vote is taken, the affirmative vote ofi@ority of directors present is the act of
the Board of Directors, unless a different voteeiguired by law.

(b) A director who is present at a meeting of tleafgl of Directors, or is present at a meeting odmmittee of the Board of Directors, when
corporate action is taken, is deemed to have a=mdénthe 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¢€ director's dissent or abstention from
the action taken is entered in the minutes of theting, or (iii) the director delivers written nui 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 vatefavor of the action taken.

Section 9. Compensation. Directors shall be edtiibesuch compensation for their services as mappeoved 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 sagimgnt shall preclude any director from serving@oeporation in any other capacity as
an officer, agent, employee, consultant or othewisd receiving compensation for that service.

ARTICLE 4 - Committees

Section 1. Committees of the Board of Directorse Bwoard of Directors shall designate an Executige@ittee, a Nominating and Corpor.
Governance Committee, an Audit Committee, a Comgtens Committee, a Finance Committee, and a Cotpdrasponsibility Committee,
each of which shall have powers and authority efBloard of Directors to the extent provided foclarters for each committee adopted by
the Board of Directors. The Board of Directors ndagignate one or more additional committees oBthe&rd with such powers as shall be
specified in charters adopted by the Board. Eachneittee shall consist of one or such greater nurobdirectors as shall be determined fi
time to time by resolution of the Board of Director

Section 2. Actions of the Committees. Each committieall 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

7



annual meeting of shareholders and until their ssmars are elected and qualified or until the meshearlier resignation or removal. The
Board of Directors shall designate the Chair oheammmittee other than the Executive Committee. Chairman of the Board shall serve as
Chair of the Executive Committee. The Board map dissignate the Vice Chair of any committee, as@piate. Vacancies may be filled by
the Board of Directors at any meeting.

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 argnales 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. Thiee shall hold office at the pleasure
of the Board of Directors if appointed by the Bqasdthe 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 ofdors or the Chairman, respectively.

The same individual may simultaneously hold moemntbne office in the Corporation. A vacancy in affice because of death, resignation,
removal or any other cause shall be filled in trener 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 designatethkyBoard of Directors.

(b) Any officer may resign at any time by givingitten notice to the Board of Directors, the Chaimadi 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 maikwddenced by the postmark, if mailed postagegidegnd correctly addressed; or (iii) on the
date shown on the return receipt, if sent by regest or certified mail, return receipt requested e receipt is signed by or on behalf of the
addressee. Once delivered, a notice of resignaimrevocable unless revocation is permitted lyBloard 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 pams that the successor shall not take office thrgieffective date.

Section 2. Chairman of the Board. The ChairmamefBoard shall preside at all meetings of the Badufdirectors and shareholders and will
be the Chief Executive Officer of the Corporati@ubject to the control of the Board of Directolg Chairman of the Board shall have
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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 ChairmameBoard will be the Chair of the Executive Cortte@ and an ex officio a member of all
other standing committees, will have the generalgre and duties of management usually vested icthef Executive Officer of a
corporation and will have such other powers anéedus may be prescribed by the Board of Direaiothese 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 affafirhe 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 tharaeling committees, have the general powers andsiatimanagement 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 thedobDirectors or by the Chairman of the Boardtar President or these Bylaws. In the
absence or disability of the Chairman of the Baard the President, the Chairman of the Board'sslatnd 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 attdndestings of the shareholders and of the Boaidi@fctors, 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 Secretdugll perform all other duties given him
in these Bylaws and other duties commonly inciderstuch office and shall also perform such othéiediand have such other powers as the
Board of Directors or the Chairman of the Board rdagignate from time to time. An Assistant Seckeimauthorized to assume and perform
the duties of the Secretary in the absence of dueefary, and to also perform such other dutieshawe 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 and acts incident to the position of Buwr, shall have custody and be respon
for the Corporation's funds and securities, shglesvise the investments of its funds, and shalbdi all money and other valuable effect:



the name and to the credit of the Corporation ohailepositories as may be designated by the Bddddrectors. The Treasurer shall disburse
the funds of the Corporation as may be authoritaédng proper vouchers for such disbursementssaatl render to the Board of Directors,
whenever required, an account of all the transastaf the Treasurer and of the financial conditibéthe Corporation. The Treasurer shall
perform such other duties as may be
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assigned, and shall report to the Chief Financflit€r or, in the absence of the Chief Financiali€&fr, to the Chairman of the Board. In the
absence of the Treasurer, an Assistant Treasuagithi®rized to assume the duties of the Treasamerto also perform such other duties and
have such other powers as the Board of DirectotkeoChairman of the Board shall designate frone timtime.

Section 7. Assistant Officers. Such other officesshe Board of Directors, the Chairman of the Baarthe President may designate,
including a Deputy Chairman of the Board of Diregstand Assistant Officers, shall perform such auéird have such powers as from time to
time may be assigned to them by the Board of Darsadr 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 areéshe 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 Directorsher€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 diocim as the

Board of Directors may designate, shall state Hraaof the Corporation and the state law underlwthie Corporation is organized, shall
state the name of the person to whom the sharessesgied by the certificate are issued, and stadé he number and class of shares and the
designation of the series, if any, the certifiaajeresents. If the Corporation is authorized taesdifferent classes of shares or different series
within a class, the designations, relative rightsferences and limitations applicable to eachscldw® variations in rights, preferences and
limitations determined for each series and theaitthof the Board of Directors to determine vaoas for future series shall be summarized
on the front or back of each certificate, or eagtiificate may state conspicuously on its fronback that the Corporation shall furnish
shareholders with this information on request iiting and without charge.

(b) Signing. Each certificate for shares shalligaed, 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.
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Section 2. Transfer on the Books. Upon surrendéregdCorporation of a certificate for shares dulg@sed or accompanied by proper
evidence of succession, assignment or authoritatsfer, and subject to any limitations on tranafgpearing on the certificate or in the
Corporation's stock transfer records, the Corpomashall issue a new certificate to the persortledtihereto, 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 desion and upon the giving of such bond or othdeimnity as may be required by the
Corporation.

Section 4. Transfer Agents and Registrars. The @ofDirectors may from time to time appoint onawore transfer agents and one or more
registrars for the shares of the Corporation whHbhaive such powers and duties as the Board ofciire 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 dateiclwtshall 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 reaate is fixed by the Board of Directors, the relagate 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 shareholdéedl 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 Corporatiafi be entitled to recognize the exclusive rigfa person registered on its books as the
owner of shares to receive dividends, and to veteugh owner, and shall not be bound to recogmige=quitable or other claim to or interest
in such share or shares on the part of any otheppevhether or not it shall have express or atletice thereof, except as otherwise provi



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 @i of the Board of the Corporation, or as otheewirovided by applicable law. The
records of the Corporation allowed to be inspebttedhareholders shall be open to inspection bgliageholders or the
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shareholders' agents or attorneys in the mannetoaihe extent required by applicable law.

Section 2. Seal. The corporate seal, if any, siedircular in
form and shall have inscribed thereon the nambeforporation and the state of incorporation.

Section 3. Amendment of Bylaws. Except as otherpiseided by applicable law or by the Restateddet, 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 Directorsabany meeting of shareholders may be taken withaneeting if the action is taken by
members of the Board or the Committee or all shadeiis. 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 effectivee datconsent signed under this section has thetedfea meeting vote and may be described as
such in any document.

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

(b) Unless otherwise specifically determined byBoard of Directors or otherwise required by laerniial contracts of the Corporation,
promissory notes, deeds of trusts, mortgages dred evidences of indebtedness of the Corporatiweh ogher 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 magxieeuted as aforesaid or in such other manner gbendirected by the Board of
Directors.

(c) All checks and drafts drawn on banks or othegrasitories
12

on funds to the credit of the Corporation or in@glkaccounts of the Corporation shall be signedumh person or persons as the Board of
Directors shall authorize so to do.

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:

() The material facts of the transaction and theator's interest were disclosed or known to tlear of Directors or a committee of the
Board of Directors, and the Board of Directors eommittee authorized, approved or ratified the taatisn;

(i) The material facts of the transaction anddirector's interest were disclosed or known tosth&reholders entitled to vote and



shareholders authorized, approved or ratified rédugsaction by the affirmative vote of the holdera onajority of the issued and outstanding
shares of the Corporation, or by written consent; o

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

Section 2. Indirect Interest. Solely for purposeéthis Article 8, a director of the Corporation hesindirect 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 digeds a director, officer or trustee is a partytie transaction and the transaction is or should
be considered by the Board of Directors.

Section 3. Authorization by Board. For purposeSe€tion 1 of this Article 8, a transaction in whicldirector has an interest is authorized,
approved or ratified by the Board of Directorst ifeceives the affirmative vote of a majority oéttlirectors on the Board of Directors, or on
the committee, who have no direct or indirect iastin the transaction. A transaction may not dbaized, approved or ratified under this
Article 8 by a single director. If a majority ofdhlirectors who have no direct or indirect inteieghe transaction vote to authorize, approve
or ratify the transaction, a quorum shall be pregmrnthe purpose of taking action under this Adi8. The presence of, or a vote cast by, a
director with a direct or indirect interest in tliansaction shall not affect the validity of anyiae taken under Section 1 of this Article 8 by
the Board of Directors or a committee thereofhéd transaction is otherwise authorized, approvedtdied as provided in Section 1 of this
Article 8.
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Section 4. Authorization by Shareholders. For pagsoof Section 1 of this Article 8, a transactiomvhich a director has an interest is
authorized, approved or ratified if it receives tiée of a majority of the shares entitled to vateler this Article 8 voting as a single voting
group. Shares owned by or voted under the confraldirector who has a direct or indirect inteliesthe transaction, and shares owned by or
voted under the control of any entity describedanagraph (a) of Section 2 of this Article 8 maycbanted in a vote of shareholders to
determine whether to authorize, approve or ratiffaasaction by vote of the shareholders underi@ettof this Article
8. A majority of the shares, whether or not prestat are entitled to be counted in a vote ortrlnesaction under this Article 8 constitutes a
qguorum for the purpose of taking action under Hricle 8.

ARTICLE 9 - Indemnification

(&) The Corporation shall indemnify to the fullegtent permitted by law, any person who is madéhi@atened to be made, a party to or
witness in, or is otherwise involved in, any thexed, pending or completed action, suit or procggdihether civil, criminal, administrative,
investigative, or otherwise (including any actisait 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 officerfud LCorporation or any of its subsidiaries;

(i) the person is or was serving as a fiduciarthimi 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 Articeotherwise.
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(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 becatirefficer, employee or agent of the Corporatiamd shall inure to the benefit of the he
executors and administrators of such per



(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 pricghtotime of such repeal or modification.

(f) As a condition precedent to indemnification anthis Article 9, not later than 30 days afteriptby 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 timig of the commencement of the proceeding. THario properly notify the Corporation
shall not relieve the Corporation from any lialyithich 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 paragréfphthe Corporation may, at its option and jomtlith any other indemnifying party
similarly notified and electing to assume such dsée assume the defense of the proceeding, with ¢éeginsel reasonably satisfactory to the
director or officer. The director or officer shhtive the right to use separate legal counsel iprieeeding, but the corporation shall not be
liable to the director or officer under this Argc for the fees and expenses of separate legasebincurred after notice from the Corpora
of its assumption of the defense, unless (A) thectlbr or officer reasonably concludes that theag e a conflict of interest between the
Corporation and the director or officer in the coaidof the defense of the proceeding, or (B) thepG@tion does not use legal counsel to
assume the defense of such proceeding. The Coigrosdtall not be entitled to assume the defensapfproceeding brought by or on behalf
of the Corporation or as to which the director fiicer has made the conclusion provided for in épve.

(iii) If two or more persons who may be entitledridemnification from the Corporation, includingetdirector or officer seeking
indemnification, are parties to any proceeding,Glogporation may require the director or officeluge the same legal counsel as the other
parties. The director or officer shall have théntitp use separate legal counsel in the proceebinghe Corporation shall not be liable to the
director or officer under this Article 9 for theeeand expenses of separate legal counsel incaftexchotice from the Corporation of the
requirement to use the same legal counsel as tiee parties, unless the director or officer reabbneoncludes that there may be a conflic
interest between the director or officer and anthefother parties required by the Corporationgadpresented 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
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settlement of any proceeding effected without itéten consent, which shall not be unreasonabliétd. The director or officer shall per
the Corporation to settle any proceeding that thgp@ration assumes the defense of, except thadhgoration shall not settle any action or
claim in any manner that would impose any penaltjnaitation on the director or officer without superson's written consent.

(9) Notwithstanding any provision in this Article the Corporation shall not be obligated under #iscle 9 to make any indemnification or
advance any expenses in connection with any claaglenagainst 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 officemisitied 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 ari#teal 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 similan\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 Corpticsn 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 r



assert any defense to an action brought to entoataim for advancement of expenses pursuantgoftticle 9 if the director or officer has
tendered to the Corporation the
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affirmation and undertaking required hereunder. Binelen of proving by clear and convincing evidetiad indemnification is not
appropriate shall be on the Corporation. Neitherf#tilure of the Corporation (including its BoardQirectors or independent legal counse
have made a determination prior to the commencenfentch action that indemnification is properhe tircumstances because the director
or officer has met the applicable standard of cahdor an actual determination by the Corporatinolgding its Board of Directors or
independent legal counsel) that indemnificatiomigroper because the director or officer has ndtsueh applicable standard of conduct,
shall be asserted as a defense to the action atecagoresumption that the director or officerdsentitled to indemnification under this
Article 9 or otherwise. The director's or officegspenses incurred in connection with succességtablishing such person's right to
indemnification or advances, in whole or in partany proceeding shall also be paid or reimburseitiéd 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 heixecutors 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 shaklinvalidated on any ground by any court of compigiierisdiction, 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 direatdthe Corporation shall be personally liablehe 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 tB®rporation shall be eliminated or limited to fhest extent permitted by the Oregon
Revised Statutes, as so amended. No amendmengeal & this Article 10, nor the adoption of anpyision of these Bylaws inconsistent
with this Article 10, nor a change in the law, $laalversely affect any right or protection thab@sed upon this Article 10 and pertains to
conduct that occurred prior to the time of such rdmeent, repeal, adoption or change. No changeeifath shall reduce or eliminate the
rights and protections set forth in this Article dfless the change in the law specifically requstesh reduction or elimination.

17



EXHIBIT 10.1
NIKE, Inc. 1990 Stock Incentive Plan

1. Purpose. The purpose of this Stock Incentive Rtz "Plan") is to enable NIKE, Inc. (the "Comp3rto attract and retain as directors,
officers, employees, consultants, advisors andpedédent contractors people of initiative and apaihd to provide additional incentives to
such persons.

2. Shares Subject to the Plan. Subject to adjustaseprovided below and in paragraph 10, the shares offered under the Plan shall cor

of Class B Common Stock of the Company ("Sharesij, the total number of Shares that may be issoddrihe Plan shall not exceed fifty
million (50,000,000) Shares. If an option or stagpreciation right granted under the Plan exptersjinates or is canceled, the unissued
Shares subject to such option or stock appreciaitin shall again be available under the Plaghéres sold or awarded as a bonus under the
Plan are forfeited to the Company or repurchaseithé&yCompany, the number of Shares forfeited aungmased shall again be available
under the Plan.

3. Effective Date and Duration of Plan.

(a) Effective Date. The Plan shall become effectiren adopted by the Board of Directors of the Canyp However, no option or stock
appreciation right granted under the Plan shalbbexexercisable until the Plan is approved by ffierative vote of the holders of a
majority of the Common Stock of the Company repméesse at a shareholders meeting at which a quoryresent and any awards under the
Plan prior to such approval shall be conditionednd subject to such approval. Subject to thistéititin, options and stock appreciation
rights may be granted and Shares may be awardeahases or sold under the Plan at any time afeeettective date and before termination
of the Plan.

(b) Duration. The Plan shall continue in effectilualt Shares available for issuance under the Bkare been issued and all restrictions on
such Shares have lapsed. The Board of Directorssmsgyend or terminate the Plan at any time excéptraspect to options and Shares
subject to restrictions then outstanding undePda@. Termination shall not affect any outstandiptions, any right of the Company to
repurchase Shares or the forfeitability of Shassaaéd under the Plan.

4. Administration.

The Plan shall be administered by a committee ayediby the Board of Directors of the Company cstivgj of not less than two directors
(the "Committee"), which shall determine and deatgrfrom time to time the individuals to whom awasthall be made, the amount of the
awards and the other terms and conditions of therdsy except that only the Board of Directors magiad or terminate the Plan as provided
in paragraphs 3 and 13. Subject to the provisidtiseoPlan, the Committee may from time to timegdind amend rules and regulations
relating to administration of the Plan, advanceléipse of any waiting period, accelerate any exerdate, waive or modify any restriction
applicable to Shares (except those restriction®geg by law) and make all other determinationsiénjidgment of the Committee necessary
or desirable for the administration of the Plane Tiiterpretation and construction of the provisiohthe Plan and related agreements by the
Committee shall be final and conclusive. The Corteaitmay correct any defect or supply any omissiaie@oncile any inconsistency in the
Plan or in any related agreement in the mannetatite extent it shall deem expedient to carryRlan into effect, and it shall be the sole .
final judge of such expediency. Notwithstandingthimg to the contrary contained in this Paragraptind Board of Directors may delegate to
the Chief Executive Officer of the Company, as e-arember committee of the Board of Directors, thiarity to grant awards with respect
to a maximum of 50,000 Shares to any eligible egygronvho is not, at the time of such grant, sulietihe reporting requirements and
liability provisions contained in Section 16 of t8ecurities Exchange Act of 1934 (the "Exchangé’)fatd the regulations thereunder.

5. Types of Awards; Eligibility. The Committee mdggm time to time, take the following action, segtaly or in combination, under the

Plan: (i) grant Incentive Stock Options, as defime8ection 422 of the Internal Revenue Code 06198 amended (the "Code"), as provided
in paragraph 6(b); (ii) grant options other thaodmtive Stock Options ("Non-Statutory Stock Optlgras provided in paragraph

6(c); (iii) award stock bonuses as provided in geaph 7; (iv) sell shares subject to restrictiomipvided in paragraph 8; and (v) grant stock
appreciation rights as provided in paragraph 9. sugh awards may be made to employees, includindogees who are officers or directc

of the Company or any parent or subsidiary corpamadf the Company and to other individuals desatim paragraph 1 who the Committee
believes have made or will make an important cbation to the Company or its subsidiaries; provijdemvever, that only employees of the
Company shall be eligible to receive Incentive 8tOptions under the Plan. The Committee shall séecindividuals to whom awards shall
be made. The Committee shall specify the actioartakith respect to each individual to whom an awsmdade under the Plan. No emplo
may be granted options or stock appreciation rightier the Plan for more than 200,000 Shares ircalendar year.

6. Option Grants.

(a) Grant. The Committee may grant options undeiRtan. With respect to each option grant, the Citimenshall determine the number of
Shares subject to the option, the option priceptvéod of the option, the time or times at whibbk bption may be exercised and whether the
option is an Incentive Stock Option or a Non-StatyiStock Option.

(b) Incentive Stock Options. Incentive Stock OpsiGimall be subject to the following terms and ctons:

(i) An Incentive Stock Option may be granted untther Plan to an employee possessing more than t@mgesf the total combined voting
power of all classes of stock of the Company aarof parent or subsidiary of the Company only ifdpgon price is at least 110 percen



the fair market value of the Shares subject twfiteon on the date it is granted, as describedimagraph 6(b)(iii), and the option by its terms
is not exercisable after the expiration of five ngefiom the date it is granted.

(if) Subject to paragraphs 6(b)(i) and 6(d), InoenStock Options granted under the Plan shallioaetin effect for the period fixed by the
Committee, except that no Incentive Stock Opticalldhe exercisable after the expiration of 10 ydeos the date it is granted.

(iii) The option price per share shall be deterrdibg the Committee at the time of grant. Subjegamagraph 6(b)(i), the option price shall
not be less than 100 percent of the fair marketevaf the Shares covered by the Incentive Stoclo®ptt the date the option is granted. The
fair market value shall be deemed to be the clogiiae of the Class B Common Stock of the Companseported in the New York Stock
Exchange Composite Transactions in the Wall Stteetnal on the day preceding the date the optignaisted, or if there has been no sale on
that date, on the last preceding date on whicheaocgzurred, or such other reported value of ttes€B Common Stock of the Company as
shall be specified by the Committee.

(iv) No Incentive Stock Option shall be grantedaorafter the tenth anniversary of the last actiphe Board of Directors approving an
increase in the number of shares available fomisse under the Plan, which action was subsequapgiyoved within 12 months by the
shareholders.

(c) Non-Statutory Stock Options. The option prioefon- Statutory Stock Options shall be determibgthe Committee at the time of grant.
The option price may not be less than 75 percetiteofair market value of the Shares covered byNihie-Statutory Stock Option on the date
the option is granted. The fair market value ofi8baovered by a Non-Statutory Stock Option shaliétermined pursuant to paragraph 6(b)

(ii).

(d) Exercise of Options. Except as provided in geaph 6(f), no option granted under the Plan magxeecised unless at the time of such
exercise the optionee is employed by the Compamangmparent or subsidiary corporation of the Comyard shall have been so employed
continuously since the date such option was gram{bgence on leave or on account of illness orudisaunder rules established by the
Committee shall not, however, be deemed an inteéaijef employment for this purpose. Except as me# in paragraphs 6(f), 10 and 11,
options granted under the Plan may be exercised firne to time over the period stated in each opitiosuch amounts and at such times as
shall be prescribed by the Committee, provided dptibns shall not be exercised for fractional ssalnless otherwise determined by the
Committee, if the optionee does not exercise amofh any one year with respect to the full numbkeShares to which the optionee is
entitled in that year, the optionee's rights shalcumulative and the optionee may purchase thisae=Sin any subsequent year during the
term of the option.

(e) Nontransferability. Except as provided beloaglestock option granted under the Plan by its$eshall be nonassignable and
nontransferable by the optionee, either voluntarilypy operation of law, and each option by itsneshall be exercisable during the
optionee's lifetime only by the optionee. A stogkion may be transferred by will or by the lawsdeScent and distribution of the state or
country of the optionee's domicile at the time e&th. A Non- Statutory Stock Option shall alsoramdferable pursuant to a qualified
domestic relations order as defined under the @odétle | of the Employee Retirement Income Segubict. The Committee may, in its
discretion, authorize all or a portion of a Noni8tary Stock Option granted to an optionee to béeoms which permit transfer by the
optionee to (i) the spouse, children or grandchitdof the optionee ("Immediate Family MembersT),ditrust or trusts for the exclusive
benefit of Immediate Family Members, or (iii) a pearship in which Immediate Family Members aredhly partners, provided that (x) there
may be no consideration for any transfer, (y) tioelsoption agreement pursuant to which the optamesgranted must expressly provide for
transferability in a manner consistent with thisgggaph, and (z) subsequent transfers of transfeptons shall be prohibited except by will
or by the laws of descent and distribution. Follegvany transfer, options shall continue to be silifethe same terms and conditions as \
applicable immediately prior to transfer, providkdt for purposes of paragraphs 6(d), 6(g), 10Jdnthe term "optionee” shall be deemed to
refer to the transferee. The events of terminadifoemployment of paragraph 6(f), shall continudédécapplied with respect to the original
optionee, following which the options shall be exsable by the transferee only to the extent, andhfe periods specified, and all other
references to employment, termination of employmilifetor death of the optionee, shall continudéoapplied with respect to the original
optionee.

(f) Termination of Employment or Death.

(i) Unless otherwise provided at the time of gramthe event the employment of the optionee byGbmpany or a parent or subsidiary
corporation of the Company terminates for any reastber than because of retirement, physical disabr death, the option may be
exercised at any time prior to the expiration ddtthe option or the expiration of three month&afhe date of such termination of
employment, whichever is the shorter period, bly drand to the extent the optionee was entiteéxercise the option at the date of such
termination.

(i) Unless otherwise provided at the time of gramthe event the employment of the optionee lgyGbmpany or a parent or subsidiary
corporation of the Company terminates as a re$ukteooptionee’s retirement, the option may be@sed by the optionee to the extent
specified in this paragraph 6(f)(ii) at any timéoptto the expiration date of the option or the iexqion of three months after the date of such
termination of employment, whichever is the shopteriod. For purposes of this paragraph 6(f), feetient” means a termination of
employment that occurs at a time when (A) the o@@s retirement point total is at least 55, anjdt{B optionee has at least five full years of
service as an employee of the Company or a parenthsidiary corporation of the Company. For pugsosf this paragraph

6(f), "retirement point total" means the sum of tptionee's age in full years plus the optionadls/gars of service as an employee of the
Company or a parent or subsidiary corporation efGompany. Upon retirement, the optionee may es@ttie portion of the option that the
optionee was entitled to exercise immediately pigaretirement plus a percentage of the remainmgested portion of the option based on



optionee's retirement point total at the time ¢feenent as set forth in the following table:

Percent of Unvested Op tion
Retirement Point Total That Becomes Exercisa ble
55 or 56 20%
57 40%
58 60%
59 80%
60 100%

(iii) Unless otherwise provided at the time of dgran the event the employment of the optioneeley@ompany or a parent or subsidiary
corporation of the Company terminates becauseptiereee becomes disabled (within the meaning ofi@222(e)(3) of the Code), the opt
may be exercised by the optionee free of the lioita on the amount that may be purchased in aayear specified in the option agreerr
at any time prior to the expiration date of thei@pir the expiration of one year after the dateuwath termination, whichever is the shorter
period.

(iv) Unless otherwise provided at the time of gramthe event of the death of the optionee whilthe employ of the Company or a parent or
subsidiary corporation of the Company, the opti@yrbe exercised free of the limitations on the amdlat may be purchased in any one
year specified in the option agreement at any pini@ to the expiration date of the option or tixpieation of one year after the date of si
death, whichever is the shorter period, but onlyH®yperson or persons to whom such optionee'ssrigider the option shall pass by the
optionee's will or by the laws of descent and dhistion of the state or country of domicile at three of death.

(v) The Committee, at the time of grant or at dmetthereafter, may extend the three-month andyeae-expiration periods any length of
time not later than the original expiration datehaf option, and may increase the portion of afoaghat is exercisable, subject to such terms
and conditions as the Committee may determine.

(vi) To the extent that the option of any deceasgtibnee or of any optionee whose employment temtesis not exercised within the
applicable period, all further rights to purcha$@i®s pursuant to such option shall cease andrtateni

(9) Purchase of Shares. Unless the Committee dietesrotherwise, Shares may be acquired pursuant tption granted under the Plan only
upon receipt by the Company of notice in writingnfr the optionee of the optionee's intention to @zef specifying the number of Shares as
to which the optionee desires to exercise the omitd the date on which the optionee desires t@timthe transaction, and if required in
order to comply with the Securities Act of 1933 aasended, containing a representation that itdfitionee's present intention to acquire
Shares for investment and not with a view to disttion. Unless the Committee determines othervaseyr before the date specified for
completion of the purchase of Shares pursuant tpéion, the optionee must have paid the Compaayuth purchase price of such Shares in
cash or with the consent of the Committee, in wioola part, in Common Stock of the Company valaethir market value. The fair market
value of Common Stock of the Company provided ipnpent of the purchase price shall be the closimemf the Common Stock of the
Company as reported in the New York Stock Exchabg@posite Transactions in the Wall Street Journalieh other reported value of the
Common Stock of the Company as shall be specifjeithé Committee, on the date the option is exedgiseif such date is not a trading day,
then on the immediately preceding trading day. Rar8s shall be issued until full payment theretts been made. With the consent of the
Committee, an optionee may request the Companpggly automatically the Shares to be received uperekercise of a portion of a stock
option (even though stock certificates have notgen issued) to satisfy the purchase price foitiaddl portions of the option. Each optiol
who has exercised an option shall immediately upatification of the amount due, if any, pay to G@mpany in cash amounts necessary to
satisfy any applicable federal, state and localtdkholding requirements. If additional withholdjiiis or becomes required beyond any
amount deposited before delivery of the certifisathe optionee shall pay such amount to the Coynpardemand. If the optionee fails to |
the amount demanded, the Company may withholdatmatunt from other amounts payable by the Compatiyet@ptionee, including salary,
subject to applicable law. With the consent of @memmittee, an optionee may satisfy this obligatiorwhole or in part, by having the
Company withhold from the Shares to be issued uiperexercise that number of Shares that wouldfgdtie withholding amount due or by
delivering Common Stock of the Company to the Camypta satisfy the withholding amount. Upon the eig of an option, the number of
Shares reserved for issuance under the Plan shedlduced by the number of Shares issued uponisxarfcthe option.

7. Stock Bonuses. The Committee may award Shaibesr tine Plan as stock bonuses. Shares awardest@skébonus shall be subject to the
terms, conditions, and restrictions determinedigy@ommittee. The restrictions may include restmst concerning transferability and
forfeiture of the Shares awarded, together witthsatber restrictions as may be determined by tha@ittee. The Committee may require
recipient to sign an agreement as a condition@ftliard, but may not require the recipient to payraonetary consideration other than
amounts necessary to satisfy tax withholding regqoéents. The agreement may contain any terms, comglirestrictions, representations and
warranties required by the Committee. The certifisaepresenting the Shares awarded shall bedeg@ds required by the Committee. The
Company may require any recipient of a stock baaymy to the Company in cash upon demand amoectssary to satisfy any applicable
federal, state or local tax withholding requirensetitthe recipient fails to pay the amount demahdee Company may withhold that amount
from other amounts payable by the Company to thipient, including salary, subject to applicable|Vith the consent of the Committee, a
recipient may deliver Common Stock of the Companthe Company to satisfy this withholding obligati?Jpon the issuance of a stock
bonus, the number of Shares reserved for issuamter the Plan shall be reduced by the number afeShssued.

8. Restricted Stock. The Committee may issue Shardsr the Plan for such consideration (includirmppssory notes and services) as
determined by the Committee, provided that in nenéshall the consideration be less than 75 peafdair market value of the Shares at the
time of issuance. Shares issued under the Plahtghalibject to the terms, conditions and restmaidetermined by the Committee. 7



restrictions may include restrictions concerniramsferability, repurchase by the Company and fufeiof the Shares issued, together with
such other restrictions as may be determined bZtramittee. All Shares issued pursuant to thisgragh 8 shall be subject to a purchase
agreement, which shall be executed by the Compadyte prospective recipient of the Shares pridhéodelivery of certificates represent
such Shares to the recipient. The purchase agréenasncontain any terms, conditions, restrictiorpresentations and warranties required
by the Committee. The certificates representingshares shall bear any legends required by the GieemThe Company may require any
purchaser of restricted stock to pay to the Compammash upon demand amounts necessary to satigfgpplicable federal, state or local tax
withholding requirements. If the purchaser failp&y the amount demanded, the Company may witithaldamount from other amounts
payable by the Company to the purchaser, inclusalgry, subject to applicable law. With the congérihe Committee, a purchaser may
deliver Common Stock of the Company to the Comparsatisfy this withholding obligation. Upon theisnce of restricted stock, the
number of Shares reserved for issuance under #mesPhll be reduced by the number of Shares issued.

9. Stock Appreciation Rights.
(a) Grant. Stock appreciation rights may be graotater the Plan by the Committee, subject to sulgsyterms, and conditions as the
Committee prescribes.

(b) Exercise.

(i) A stock appreciation right shall be exercisatidy at the time or times established by the Cottemi If a stock appreciation right is grar

in connection with an option, the stock appreciatight shall be exercisable only to the extent andhe same conditions that the related
option could be exercised. Upon exercise of a sapgkeciation right, any option or portion theremfvhich the stock appreciation right
relates terminates. If a stock appreciation righgrianted in connection with an option, upon esercif the option, the stock appreciation right
or portion thereof to which the option relates tirates.

(i) The Committee may withdraw any stock appreoiatight granted under the Plan at any time ang imgose any conditions upon the
exercise of a stock appreciation right or adoptsw@nd regulations from time to time affectingrigts of holders of stock appreciation
rights. Such rules and regulations may governitite to exercise stock appreciation rights grartefibre adoption or amendment of such
rules and regulations as well as stock appreciatggs granted thereafter.

(iii) Each stock appreciation right shall entitteetholder, upon exercise, to receive from the Compaexchange therefor an amount equal in
value to the excess of the fair market value ordtite of exercise of one share of Class B CommockSif the Company over its fair market
value on the date of grant (or, in the case obeksappreciation right granted in connection withoption, the option price per Share unde
option to which the stock appreciation right retafenultiplied by the number of Shares coveredhaystock appreciation right or the option,
or portion thereof, that is surrendered. PaymernthbyCompany upon exercise of a stock appreciait may be made in Shares valued at
fair market value, in cash, or partly in Shares padly in cash, all as determined by the Committee

(iv) For purposes of this paragraph 9, the fairkaawalue of the Class B Common Stock of the Commamthe date a stock appreciation r

is exercised shall be the closing price of the €Bommon Stock of the Company as reported ilN#he York Stock Exchange Composite
Transactions in the Wall Street Journal, or sutieioteported value of the Class B Common Stock@fQompany as shall be specified by
Committee, on the date the stock appreciation igybkercised, or if such date is not a trading ¢fagn on the immediately preceding trading
day.

(v) No fractional shares shall be issued upon éserf a stock appreciation right. In lieu therazzfsh shall be paid in an amount equal to the
value of the fractional share.

(vi) Each stock appreciation right granted underRfan by its terms shall be nonassignable andamsferable by the holder, either
voluntarily or by operation of law, except by wadlt by the laws of descent and distribution of tta#esor county of the holder's domicile at the
time of death, and each stock appreciation rightdterms shall be exercisable during the holdégsme only by the holder; provided,
however, that a stock appreciation right not grauieconnection with an Incentive Stock Option shdo be transferable pursuant to a
qualified domestic relations order as defined uniderCode or Title | of the Employee Retiremenbime Security Act.

(vii) Each participant who has exercised a stogkegiation right shall, upon notification of the aumt due, pay to the Company in cash
amounts necessary to satisfy any applicable fedstedk or local tax withholding requirementshié participant fails to pay the amount
demanded, the Company may withhold that amount fstivar amounts payable by the Company to the jgzattit including salary, subject to
applicable law. With the consent of the Committgmeticipant may satisfy this obligation, in whalein part, by having the Company
withhold from any Shares to be issued upon thedtsethat number of Shares that would satisfy thiehelding amount due or by delivering
Common Stock of the Company to the Company tofgatie withholding amount.

(viii) Upon the exercise of a stock appreciatigghtifor Shares, the number of Shares reserveds$oance under the Plan shall be reduced by
the number of Shares issued. Cash payments of apgreciation rights shall not reduce the numbeStadres reserved for issuance under the
Plan.

10. Changes in Capital Structure. If the outstamdimares of Common Stock of the Company are herdafireased or decreased or changed
into or exchanged for a different number or kindlodres or other securities of the Company or ofteer corporation by reason of any
reorganization, merger, consolidation, plan of exaje, recapitalization, reclassification, stocktag, combination of shares or dividend
payable in shares, appropriate adjustment shatidmde by the Committee in the number and kind ofeshavailable for awards under



Plan, provided that this paragraph 10 shall notyaypih respect to transactions referred to in gaaph 11. In addition, the Committee shall
make appropriate adjustment in the number and &irsthares as to which outstanding options and sapgkeciation rights, or portions
thereof then unexercised, shall be exercisablie@nd that the optionee's proportionate inteésasiintained as before the occurrence of
such event. The Committee may also require thasanyrities issued in respect of or exchanged iarés issued hereunder that are subjt
restrictions be subject to similar restrictions tiithstanding the foregoing, the Committee shallehao obligation to effect any adjustment
that would or might result in the issuance of fi@tal shares, and any fractional shares resultimg fany adjustment may be disregarded or
provided for in any manner determined by the ConmmitAny such adjustments made by the Committelélshaonclusive. In the event of a
merger, consolidation or plan of exchange affectimgCompany to which paragraph 11 does not applieu of providing for options and
stock appreciation rights as provided above inphisagraph 10, the Committee may, in its sole dtimm, provide a 30-day period prior to
such event during which optionees shall have et to exercise options and stock appreciationtsighwhole or in part without any
limitation on exercisability and upon the expiratiof such 30-day period all unexercised optionsstodk appreciation rights shall
immediately terminate.

11. Special Acceleration in Certain Events.

(a) Special Acceleration. Notwithstanding any otheavisions of the Plan, a special acceleratiopét$al Acceleration") of options and stock
appreciation rights outstanding under the Planl sitcagur with the effect set forth in paragraph J)Xdbany time when the shareholders of the
Company approve one of the following ("Approvedigactions"):

(i) Any consolidation, merger, plan of exchangetransaction involving the Company ("Merger") inialihthe Company is not the continuing
or surviving corporation or pursuant to which then@non Stock of the Company would be converted ¢ath, securities or other property,
other than a Merger involving the Company in which holders of the Common Stock of the Company idiately prior to the Merger have
the same proportionate ownership of common sto¢kesurviving corporation after the Merger; or

(i) Any sale, lease, exchange, or other transfeoie transaction or a series of related transasl}iof all or substantially all of the assets of
the Company or the adoption of any plan or propfmsahe liquidation or dissolution of the Company.

(b) Effect on Outstanding Options and Stock Apmton Rights. Except as provided below in this geaph 11(b), upon a Special
Acceleration pursuant to paragraph 11(a), all eygtiand stock appreciation rights then outstandimtguthe Plan shall immediately become
exercisable in full during the remainder of theimhs; provided, the Committee may, in its solergison, provide a 30-day period prior to an
Approved Transaction during which optionees shallehthe right to exercise options and stock apatieci rights, in whole or in part, witha
any limitation on exercisability, and upon the eapiobn of such 30-day period all unexercised ofgtiand stock appreciation rights shall
immediately terminate.

12. Corporate Mergers, Acquisitions, etc. The Cott@aimay also grant options, stock appreciatiolntsigand stock bonuses and issue
restricted stock under the Plan having terms, ¢mmd and provisions that vary from those specifiethis Plan, provided that any such
awards are granted in substitution for, or in catioa with the assumption of, existing options cktappreciation rights, stock bonuses, and
restricted stock, awarded or issued by anotherocatipn and assumed or otherwise agreed to beged\for by the Company pursuant to or
by reason of a transaction involving a corporategee consolidation, plan of exchange, acquisitbproperty or stock, separation,
reorganization or liquidation to which the Compamya parent or subsidiary corporation of the Comgpara party.

13. Amendment of Plan. The Board of Directors nmiagrgy time, and from time to time, modify or amehd Plan in such respects as it shall
deem advisable because of changes in the law wi@l®lan is in effect or for any other reason. [pxes provided in paragraphs
6(f), 9, 10 and 11, however, no change in an awhehdy granted shall be made without the writiemsent of the holder of such award.

14. Approvals. The obligations of the Company urttlerPlan are subject to the approval of statefeaeral authorities or agencies with
jurisdiction in the matter. The Company will use liest efforts to take steps required by stateaerfl law or applicable regulatiol
including rules and regulations of the Securitied Exchange Commission and any stock exchangading system on which the Compar
shares may then be listed or admitted for tradimgpnnection with the grants under the Plan. Tdredoing notwithstanding, the Company
shall not be obligated to issue or deliver ClagsdBmon Stock under the Plan if such issuance oretglwould violate applicable state or
federal securities laws.

15. Employment and Service Rights. Nothing in tlenP®r any award pursuant to the Plan shall (if@oapon any employee any right to be
continued in the employment of the Company or aargpt or subsidiary corporation of the Companyhallsnterfere in any way with the
right of the Company or any parent or subsidiampoaation of the Company by whom such employeernipleyed to terminate such
employee's employment at any time, for any reastth,or without cause, or to increase or decreast smployee's compensation or
benefits, or (ii) confer upon any person engagethbyCompany any right to be retained or employethb Company or to the continuation,
extension, renewal, or modification of any compéinsacontract, or arrangement with or by the Conypa

16. Rights as a Shareholder. The recipient of avaréiunder the Plan shall have no rights as a bblter with respect to any Shares until the
date of issue to the recipient of a stock certidar such Shares. Except as otherwise expressiided in the Plan, no adjustment shall be
made for dividends or other rights for which theam date is prior to the date such stock certdids issued.



EXHIBIT 12.1

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

Three Mont hs Ended
Augus t 31,
2004 2003
(in mill ions)
Net income $326.8 $261.2
Income taxes 178.7 139.4
Income before income taxes 505.5 400.6
Add fixed charges
Interest expense (A) 9.4 10.9
Interest component of leases (B) 18.4 16.5
Total fixed charges 27.8 27.4

Earnings before income taxes and
fixed charges (C) $ 533.3 $428.0

Ratio of earnings to total fixed
charges 19.2 15.6

(A) Interest expense includes both expensed anithtiapd. (B) Interest component of leases incluaies-third of rental expense, which
approximates the interest component of operatiages.
(C) Earnings before income taxes and fixed chaigyesclusive of capitalized interest.



EXHIBIT 31.1

Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
[, Philip H. Knight, certify that:

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

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

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

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

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

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

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

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

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

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

Dat e: Septenber 30, 2004

/'s/ Philip H Knight

Philip H Knight
Chi ef Executive Oficer



EXHIBIT 31.2

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

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

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

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

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

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

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

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

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

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

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

Dat e: Septenber 30, 2004

/s/ Donald W Blair

Donald W Bl air
Chi ef Financial Oficer



EXHIBIT 32.1
Certification of Chief Executive Officer

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

(i) the Quarterly Report on Form 10-Q of the Comp#ur the fiscal quarter ended August 31, 2004 (&eport”) fully complies with the
requirements of Section 13(a) or Section 15(dppdicable, of the Securities Exchange Act of 1@&amended; and

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

Dat e: Septenmber 30, 2004

/'s/ Philip H Knight

Philip H. Knight
Chi ef Executive O ficer

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



EXHIBIT 32.2
Certification of Chief Financial Officer

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

(i) the Quarterly Report on Form 10-Q of the Comp#ur the fiscal quarter ended August 31, 2004 (&eport”) fully complies with the
requirements of Section 13(a) or Section 15(dppgdicable, of the Securities Exchange Act of 1@&amended; and

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

Dat e: Septenmber 30, 2004

/s/ Donald W Bl air

Donald W Blair
Chi ef Financial Oficer

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



