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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

(Mark One)
M ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the fiscal year ended May 31, 2009
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the transition period from to .
Commission File No. 1-10635
[x] LoGo
NIKE, Inc.
(Exact name of Registrant as specified in its araurt
Oregon 93-0584541
(State or other jurisdiction (IRS Employer
of incorporation) Identification No.)
One Bowerman Drive (503) 67-6453
Beaverton, Oregon 9700-6453 (Registrant’s Telephone Number, Including Area Gode

(Address of principal executive offices) (Zip Cc

Securities registered pursuant to Section 12(b) dlfie Act:

Class B Common Stoc New York Stock Exchang
(Title of Each Class (Name of Each Exchange on Which Registe

Securities registered pursuant to Section 12(g) tie Act:
None
Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405e06éturities Act. Yedd No

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®acl5(d) of the Act. Yed]
NoH

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Sewcti® or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 modh$or such shorter period that the Registrarg vemuired to file such reports), and
(2) has been subject to such filing requirementstfe past 90 days. Y& NoO

Indicate by check mark whether the registrant lisntted electronically and posted on its corpo¥absite, if any, every Interactive
Data File required to be submitted and posted pumtsto Rule 405 of Regulation S-T (8229.405 of dtiapter) during the preceding 12 months
(or for such shorter period that the registrant veagiired to submit and post such files). Yeés Noll

Indicate by check mark if disclosure of delinquilerrs pursuant to Item 405 of RegulatiorKS8229.405 of this chapter) is not contai
herein, and will not be contained, to the best efiRtrant’'s knowledge, in definitive proxy or infoation statements incorporated by reference
in Part Il of this Form 10-K or any amendmenthistForm 10-K. ™

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller repor
company. See definitions of “large accelerated,fil&accelerated filer” “non-accelerated filer” afiemaller reporting company” in Rule 12b-2
of the Exchange Act.

Large accelerated filer M Accelerated filer [
Non-accelerated filer [ Smaller Reporting Company [J
Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the Actyes O NoM

As of November 30, 2008, the aggregate market valltlee Registrant’s Class A Common Stock held byatfiliates of the Registrant
was $221,932,688 and the aggregate market valteed?egistrant’s Class B Common Stock held by rfdizaés of the Registrant was
$20,688,140,567.

As of July 24, 2009, the number of shares of thgiftean’s Class A Common Stock outstanding was 95,299,8d8re number ¢



shares of the Registrant’s Class B Common Stocitanding was 390,631,331.
DOCUMENTS INCORPORATED BY REFERENCE:

Parts of Registrant’s Proxy Statement for the ahmageting of shareholders to be held on Septembe2@)9 are incorporated by
reference into Part 1l of this Report.
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PART |
Item 1. Business
General

NIKE, Inc. was incorporated in 1968 under the |lafithe state of Oregon. As used in this reportténms “we”, “us”, “NIKE” and the
“Company” refer to NIKE, Inc. and its predecessesigysidiaries and affiliates, unless the contedicites otherwise. Our Internet address is
www.nike.comOn our NIKE Corporate web site, locatedvatw.nikebiz.comye post the following filings as soon as reasongbécticable
after they are electronically filed with or furnesthto the Securities and Exchange Commission: mumal report on Form 10-K, our quarterly
reports on Form 10-Q, our current reports on Forfhahd any amendments to those reports filed ari$hied pursuant to Section 13(a) or 15
(d) of the Securities and Exchange Act of 1934rasnded. All such filings on our NIKE Corporate vgie are available free of charge. Also
available on the NIKE Corporate web site are thartens of the committees of our board of directasswell as our corporate governance
guidelines and code of ethics; copies of any aserdocuments will be provided in print to any shatéer who submits a request in writing to
NIKE Investor Relations, One Bowerman Drive, Beéwer Oregon 970(-6453.

Our principal business activity is the design, depment and worldwide marketing of high quality fwear, apparel, equipment, and
accessory products. NIKE is the largest sellettioieic footwear and athletic apparel in the wo¥de sell our products to retail accounts,
through NIKE-owned retail including stores and intt sales, and through a mix of independent Higtors and licensees, in over 170
countries around the world. Virtually all of ourplucts are manufactured by independent contradtatsially all footwear and apparel
products are produced outside the United Stateide whuipment products are produced both in theddinbtates and abroad.

Products

NIKE's athletic footwear products are designed ity for specific athletic use, although a larggqentage of the products are worn for
casual or leisure purposes. We place consideratpiasis on high quality construction and innovatioproducts designed for men, women
and children. Running, training, basketball, socsport-inspired casual shoes, and kids’ shoeslarently our top-selling footwear categories
and we expect them to continue to lead in prodaletssin the near future. We also market footweaigied for aquatic activities, baseball,
cheerleading, football, golf, lacrosse, outdooivitids, skateboarding, tennis, volleyball, walkjiwgrestling, and other athletic and recreational
uses.

We sell sports apparel and accessories coveringyohttse above categories, sports-inspired lifesgpparel, as well as athletic bags and
accessory items. NIKE apparel and accessoriesesigried to complement our athletic footwear progluietature the same trademarks and are
sold through the same marketing and distributicemadlels. We often market footwear, apparel and aocies in “collections” of similar design
or for specific purposes. We also market apparti densed college and professional team and kéugos.

We sell a line of performance equipment under théE\brand name, including bags, socks, sport bailewear, timepieces, electronic
devices, bats, gloves, protective equipment, dalis; and other equipment designed for sportsitieBv We also sell small amounts of various
plastic products to other manufacturers throughvadhwlly-owned subsidiary, NIKE IHM, Inc.

In addition to the products we sell directly to trusers, we have entered into license agreementpéhiait unaffiliated parties to
manufacture and sell various apparel, equipmengandssory items, such as swimwear, children’srepdaaining equipment, eyewear,
electronic devices and golf accessories.

Our wholly-owned subsidiary, Cole Haan (“Cole Haaffeadquartered in Yarmouth, Maine, designs asitlibdutes dress and casual
footwear, apparel and accessories for men and wameéer the brand names Cole Haan and Bragano

1
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Our wholly-owned subsidiary, Converse Inc. (“Corseg, headquartered in North Andover, Massachys#gtsigns, distributes, and
licenses athletic and casual footwear, apparebandssories under the Convetse , Chuck T&ylor Stll® , One St , and Jack Puréell
trademarks.

Our wholly-owned subsidiary, Hurley Internationadl@ (“Hurley”), headquartered in Costa Mesa, Califar designs and distributes a
line of action sports apparel for surfing, skatedoay, and snowboarding, youth lifestyle apparel] accessories under the Hurfey trademark.

Our wholly-owned subsidiary, Umbro Ltd. (“Umbroheadquartered in Manchester, England, designsibditts and licenses athletic
and casual footwear, apparel and equipment, priyrfari the sport of soccer, under the UmBro tradéwma

Sales and Marketing

Financial information about geographic and segmestations appears in Note 19 of the accompanyngdlidated financial statements
on page 85.

We experience moderate fluctuations in aggregd¢s salume during the year. Historically, revenirethe first and fourth fiscal quarte
have slightly exceeded those in the second and thiarters. However, the mix of product sales nay zonsiderably as a result of changes in
seasonal and geographic demand for particular typEtwear, apparel and equipment.

Because NIKE is a consumer products company, tagéwe popularity of various sports and fitness\aties and changing design trends
affect the demand for our products. We must theeefespond to trends and shifts in consumer pneéeeby adjusting the mix of existing
product offerings, developing new products, stged categories, and influencing sports and fitpesterences through aggressive marketing.
Failure to respond in a timely and adequate maomglid have a material adverse effect on our saldgeofitability. This is a continuing risk.

We report our NIKE brand operations based on aerival geographic organization. Each NIKE brandggaphy operates predominantly
in one industry: the design, production, marketing selling of sports and fitness footwear, appared equipment. The geographic
organization consists of the following four regiobkS., Europe, Middle East and Africa (collectiwelEMEA”), Asia Pacific, and
Americas. As previously announced, in the fourtarter of fiscal 2009, we initiated a reorganizatidrihe NIKE brand into a new model
consisting of six geographies. As a result of g@rganization, beginning in the first quarter gtéil 2010, our new organizational structure
consist of the following geographies: North Ameri¢éestern Europe, Central/Eastern Europe, GredtgraCJapan, and Emerging Markets.

United States Market

In fiscal 2009, sales in the United States inclgdihS. sales of our Other businesses accountegbfmoximately 42% of total revenues,
compared to 43% in fiscal 2008 and 47% in fisc&l20or fiscal 2009, our Other businesses wereagsiiyncomprised of Cole Haan,
Converse, Hurley, NIKE Golf and Umbro (which wasjaiced on March 3, 2008). For fiscal 2008 and 2@Qif,Other businesses
were primarily comprised of Cole Haan, ConversestEx(whose primary business was the Starter dvasihess which was sold on
December 17, 2007), Hurley, NIKE Bauer Hockey (Whicas sold on April 17, 2008), NIKE Golf and Umb¥e estimate that we sell to m
than 23,000 retail accounts in the United Statbege. NIKE brand domestic retail account base includesx of footwear stores, sporting goods
stores, athletic specialty stores, department stafate, tennis and golf shops, and other retedunts. During fiscal 2009, our three largest
customers accounted for approximately 25% of daldése United States.

We make substantial use of our “futures” orderinggpam, which allows retailers to order five to sionths in advance of delivery with
the commitment that their orders will be delivereithin a set time
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period at a fixed price. In fiscal 2009, 89% of @u6. wholesale footwear shipments (excluding otle®businesses) were made under the
futures program, compared to 90% in fiscal 2008fgswhl 2007. In fiscal 2009, 60% of our U.S. wisake apparel shipments (excluding our
Other businesses) were made under the futuresgamagompared to 62% in fiscal 2008 and 65% in fi2087.

We utilize 20 NIKE sales offices to solicit salesie United States. We also utilize 5 independales representatives to sell specialty
products for golf, and 3 for skateboarding and oatgroducts. In addition, we sell NIKE brand protduthrough our internet website,
www.nikestore.comand we operate the following retail outlets ia thnited States:

U.S. Retail Stores Number
NIKE factory stores (which carry primarily overskoand clos-out merchandise 14C
NIKE stores (including one NIKE Women sto 16
NIKETOWNSs (designed to showcase NIKE produt 11
NIKE employewonly stores 3
Cole Haan stores (including factory stor 111
Converse factory stort 43
Hurley stores (including factory and employee st 14

Total 33¢

NIKE's three United States distribution centersffuotwear are located in Memphis, Tennessee. Appacequipment products are
shipped from our Memphis, Tennessee, and FoothitidR, California distribution centers. Cole Haandurcts are distributed primarily from
Greenland, New Hampshire, Converse products appstiiprimarily from Ontario, California, and Hurlpyoducts are distributed from Irvine,
California.

International Markets

In fiscal 2009, non-U.S. sales (including non-s&les of our Other businesses) accounted for 58#taifrevenues, compared to 57% in
fiscal 2008 and 53% in fiscal 2007. We sell ourdurcs to retail accounts, through NIKE-owned rettikes, and through a mix of independent
distributors and licensees around the world. Winade that we sell to more than 28,000 retail ant®outside the United States, excluding
sales by independent distributors and licenseesopeate 14 distribution centers outside of theté¢hBStates. In many countries and regions,
including Canada, Asia, some Latin American coestrand Europe, we have a futures ordering profpanetailers similar to the United
States futures program described above. NIKE'ssthasgest customers outside of the U.S. accounteapproximately 11% of total non-

U.S. sales.

We operate the following retail outlets outside thated States:

Non-U.S. Retail Stores Number
NIKE factory store 184
NIKE stores 61
NIKETOWNSs 4
NIKE employeronly stores 12
Cole Haan store 74
Hurley stores 1

Total 33€

International branch offices and subsidiaries dRlare located in Argentina, Australia, Austriad@em, Bermuda, Brazil, Canada,
Chile, Croatia, Cyprus, the Czech Republic, Denmiikland, France, Germany, Greece, Hong Kong, ldondndonesia, India, Ireland,
Israel, Italy, Japan, Korea, Lebanon, Macau, Maays
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Mexico, New Zealand, the Netherlands, Norway, teeghe’s Republic of China, the Philippines, Poland, RgatuRussia, Singapore, Sloval
Slovenia, South Africa, Spain, Sri Lanka, Swedemit&Zrland, Taiwan, Thailand, Turkey, the UnitecaBrEmirates, the United Kingdom,
Uruguay and Vietnam.

Significant Customer
No customer accounted for 10% or more of our nlessduring fiscal 2009.

Orders

Worldwide futures and advance orders for NIKE brattdetic footwear and apparel, scheduled for @gjifrom June through November
2009, were $7.8 billion compared to $8.8 billiom fllke same period last year. This futures and agbvarder amount is calculated based upon
our forecast of the actual exchange rates undeshndiir revenues will be translated during thisqukrivhich approximate current spot rates.
Reported futures and advance orders are not neitgssdicative of our expectation of revenues fois period. This is because the mix of
orders can shift between advance/futures and a-orders and the fulfillment of certain of theseatte/futures orders may fall outside of the
scheduled time period noted above. In additioreifpr currency exchange rate fluctuations as welliffsring levels of order cancellations and
discounts can cause differences in the comparisetvgeen futures and advance orders and actualueseMoreover, a significant portion of
our revenue is not derived from futures and advamders, including at-once and clost sales of NIKE footwear and apparel, wholesales
of equipment, Cole Haan, Converse, Hurley, Umbi&ENGolf, and retail sales across all brands.

Product Research and Development

We believe our research and development efforta &ey factor in our past and future success. Tieahimnovation in the design of
footwear, apparel, and athletic equipment recedrginued emphasis as NIKE strives to produce prizdihat help to reduce injury, enhance
athletic performance and maximize comfort.

In addition to NIKE’s own staff of specialists inet areas of biomechanics, chemistry, exercise ploggi, engineering, industrial design
and related fields, we also utilize research conemit and advisory boards made up of athletes, esathiners, equipment managers,
orthopedists, podiatrists and other experts whaualbrvith us and review designs, materials and eptgcfor product improvement. Employee
athletes, athletes engaged under sports markeiimgacts and other athletes weast and evaluate products during the design anelalemen
process.

Manufacturing

Virtually all of our footwear is produced outsidetbe United States. In fiscal 2009, contract sigyplin China, Vietnam, Indonesia and
Thailand manufactured 36%, 36%, 22% and 6% of tétE brand footwear, respectively. We also havenaiacturing agreements with
independent factories in Argentina, Brazil, Indiad Mexico to manufacture footwear for sale prityasiithin those countries. Our largest
single footwear factory accounted for approximatty of total fiscal 2009 footwear production.

Almost all of NIKE brand apparel is manufacturedside of the United States by independent contrestufacturers located in 34
countries. Most of this apparel production occuiire@hina, Thailand, Indonesia, Malaysia, Vietndmrkey, Sri Lanka, Cambodia, Taiwan,
Salvador, Mexico, India and Israel. Our largesgrapparel factory accounted for approximatelyd%otal fiscal 2009 apparel production.

The principal materials used in our footwear pradwace natural and synthetic rubber, plastic comgsufoam cushioning materials,
nylon, leather, canvas and polyurethane films usedake Air-Sole cushioning components. Duringdis2009, NIKE IHM, Inc. and NIKE
(Suzhou) Sports Company, Ltd., both
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wholly-owned subsidiaries of NIKE, and independemtractors in China and Taiwan, were our largegpkers of the Air-Sole cushioning
components used in footwear. The principal mateuakd in our apparel products are natural andhetiatfabrics and threads, plastic and
metal hardware, and specialized performance fabddsgned to repel rain, retain heat, or efficietthnsport body moisture. NIKE's
contractors and suppliers buy raw materials in bMl&st raw materials are available in the countwégre manufacturing takes place. We have
thus far experienced little difficulty in satisfgirour raw material requirements.

Since 1972, Sojitz Corporation of America (“Softmerica”), a large Japanese trading company, hdsmpeed significant import-export
financing services for us. During fiscal 2009, &America provided financing and purchasing sewifor NIKE brand products sold in
Argentina, Uruguay, Canada, Chile, Brazil, Indiadnesia, the Philippines, Malaysia, South Africhina, Korea, and Thailand, excluding
products produced and sold in the same countryr@ximately 16% of NIKE brand sales occurred in #hosuntries. Any failure of Sojitz
America to provide these services or any failur&ajitz Americas banks could disrupt our ability to acquire praddoom our suppliers and
deliver products to our customers outside of théddinStates, EMEA and Japan. Such a disruptiondoadult in cancelled orders that would
adversely affect sales and profitability. Howewee, believe that any such disruption would be stemra in duration due to the ready
availability of alternative sources of financingcampetitive rates. Our current agreements witltSamerica expire in 2011.

International Operations and Trade

Our international operations and sources of suppysubject to the usual risks of doing businessaal) such as possible revaluation of
currencies, export and import duties, anti-dumpirgasures, quotas, safeguard measures, tradetiess;icestrictions on the transfer of funds
and, in certain parts of the world, political irtstay and terrorism. We have not, to date, beetemally affected by any such risk, but cannot
predict the likelihood of such developments ocagri

The global economic crisis has resulted in a siggilt slow down in international trade and a shiesin protectionist actions around the
world. These trends are affecting many global mactufing and service sectors, and the footweamapdrel industries, as a whole, are not
immune. Companies in our industry are facing tqaaectionist challenges in many different regicars] in nearly all cases we are working
together to address trade issues to reduce thectrtgothe industry, while observing applicable cetigon laws. Notwithstanding our efforts,
such actions, if implemented, could result in ises in the cost of our products, which could azbigraffect our sales or profitability and the
imported footwear and apparel industry as a whisdeordingly, we are actively monitoring the devetognts described below.

Footwear Imports into the European Union

In 2005, at the request of the European domestisvear industry, the European Commission (“EC™iatéed investigations into leather
footwear imported from China and Vietnam. Togethih other companies in our industry, we took tlesifion that Special Technology
Athletic Footwear (STAF) (i) should not be withimet scope of the investigation, and (ii) does nattntiee legal requirements of injury and
price in an anti-dumping investigation. Our argutsemere successful and the EU agreed in Octobes 80@efinitive duties of 16.5% for
China and 10% for Vietnam for non-STAF leather foedr, but excluded STAF from the final measuregrRo the scheduled expiration in
October 2008 of the measures imposed on the nor-Sd@dtwear, the domestic industry requested an&Eeagreed to review a petition to
extend these restrictions on non-STAF leather featwWe are working in broad coalition with othempanies in our industry to challenge
this request for extension, and we expect a dectlsyathe end of calendar year 2009 or early 2010.

Footwear Imports into Brazil and Argentina

At the request of certain domestic footwear indastrboth Brazil and Argentina have initiated inelegent anti-dumping investigations
against footwear made in China. We are workingroatl coalition with other companies in our indugtchallenge these cases on the basis
that the athletic footwear being imported from
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China (i) should not be within the scope of theeistigation, and (ii) does not meet the legal requents of injury and price in an anti-dumping
investigation. We anticipate final decisions intboases will be made in late 2009.

Footwear Imports into Turkey

In 2006, Turkey introduced a safeguard measurdl@morted footwear into Turkey with the goal afopecting its local shoe
manufacturing industry until August 2009. In Ju®®®, Turkish shoe-manufacturers submitted, and thkish Government agreed to review,
a request for extension of the safeguard meastaigsicg that the rehabilitation process of the lokarkish industry was interrupted due to the
continuing increase of footwear imports. We arekiray in broad coalition with other companies in @wtustry to oppose the continuation of
these safeguard measures. We anticipate a fineioledn this review will be made in early fall 280

Trade Relations with China

China represents an important sourcing and maiketntry for us. Many governments around the war&concerned about China’s
growing and fast-paced economy, compliance withl#&/@rade Organization rules, currency valuatiord high trade surpluses. As a result, a
wide range of legislative proposals have been dhitced to address these concerns. While some @& tduggerns may be justified, we are
working with broad coalitions of global businesses trade associations representing a wide vasfedgctors (e.g., services, manufacturing,
and agriculture) to help ensure any legislatiorceathand implemented (i) addresses legitimate arel@oncerns, (i) is consistent with
international trade rules, and (iii) reflects amahsiders China’s domestic economy and the importdetit has in the global economic
community. We believe other companies in our inquas well as most other multi-national companigsia a similar position regarding these
trade measures.

In the event any of these trade protection measuees implemented, we believe that we have thétyld develop, over a period of
time, adequate alternative sources of supply feptioducts obtained from our present suppliersvédits prevented us from acquiring products
from our suppliers in a particular country, our @i®ns could be temporarily disrupted and we c@xperience an adverse financial impact.
However, we believe that we could abate any sustugtion, and that much of the adverse impact pplsuvould, therefore, be of a short-
term nature. We believe our principal competitoessubject to similar risks.

Competition

The athletic footwear, apparel and equipment ingiistkeenly competitive in the United States andaavorldwide basis. We compete
internationally with a significant number of athéednd leisure shoe companies, athletic and leispparel companies, sports equipment
companies, and large companies having diversifiexs lof athletic and leisure shoes, apparel angewnt, including Adidas, Puma, and
others. The intense competition and the rapid chsurgtechnology and consumer preferences in thikatsafor athletic and leisure footwear
and apparel, and athletic equipment, constituteifsdgnt risk factors in our operations.

NIKE is the largest seller of athletic footwear attletic apparel in the world. Performance anibdity of shoes, apparel, and
equipment, new product development, price, prodiesttity through marketing and promotion, and costo support and service are important
aspects of competition in the athletic footweapaapl and equipment industry. To help market oodpcts, we contract with prominent and
influential athletes, coaches, teams, collegessaods leagues to endorse our brands and use adugis, and we actively sponsor sporting
events and clinics. We believe that we are conipetih all of these areas.

6
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Trademarks and Patents

We utilize trademarks on nearly all of our produantsl believe that having distinctive marks thatregaily identifiable is an important
factor in creating a market for our goods, in idfgiig the Company, and in distinguishing our goémsn the goods of others. We consider
NIKE ®and Swoosh Desigh trademarks to be among our rabisihle assets and we have registered these tradeimaver 150 countries.

In addition, we own many other trademarks that tileze in marketing our products. We continue tgasiously protect our trademarks against
infringement.

NIKE has an exclusive, worldwide license to makd sell footwear using patented “Air” technology.eTrocess utilizes pressurized gas
encapsulated in polyurethane. Some of the earlyENMR @ patents have expired, which may enable coitgustto use certain types of similar
technology. Subsequent NIKE AR patents will nopies for several years. We also have hundreds $f &hd foreign utility patents, and
thousands of U.S. and foreign design patents coye®mponents and features used in various atldetideisure shoes, apparel, and
equipment. These patents expire at various tinrespatents issued for applications filed this ye#irhave a remaining duration of from now
to 2023 for design patents, and from now to 202fiity patents. We believe that our success ddpgrimarily upon skills in design,
research and development, production and markedihgr than upon our patent position. However, axelfollowed a policy of filing
applications for United States and foreign patentinventions, designs and improvements that wendesduable.

Employees

We had approximately 34,300 employees at May 309 2Management considers its relationship with eygeés to be excellent. None
our employees is represented by a union, excepeidain employees in the Americas Region, wheralllaw requires those employees to be
represented by a trade union. Also, in some castrutside of the United States, local laws reqgeipeesentation for employees by works
councils (such as in the European Union, in whigytare entitled to information and consultatiorcertain Company decisions) or other
representation by an organization similar to a mnathough collective bargaining agreements aténvolved. There has never been a mat
interruption of operations due to labor disagreeen

Executive Officers of the Registrant
The executive officers of NIKE as of July 24, 200® as follows:

Philip H. Knight,Chairman of the Board — Mr. Knight, 71, a directorce 1968, is a co-founder of NIKE and, exceptlierperiod from
June 1983 through September 1984, served as g&lPnt from 1968 to 1990, and from June 2000 toeDdxer 2004. Prior to 1968, Mr. Kni¢
was a certified public accountant with Price Wateise and Coopers & Lybrand and was an Assistafé$dor of Business Administration at
Portland State University.

Mark G. Parker Chief Executive Officer and President Mf. Parker, 53, was appointed CEO and Presidedarmuary 2006. He has be
employed by NIKE since 1979 with primary resporlgtibs in product research, design and developnreatketing, and brand management.
Mr. Parker was appointed divisional Vice Presidartharge of development in 1987, corporate Vigeskient in 1989, General Manager in
1993, Vice President of Global Footwear in 199&| Bresident of the NIKE Brand in 2001.

David J. AyreVice President, Global Human Resources — Mr. A¢8e,joined NIKE as Vice President, Global Humandeses in
July 2007. Prior to joining NIKE, he held a numioéisenior human resource positions with PepsiCo,dimce 1990, most recently as head of
Talent and Performance Rewards.

Donald W. Blair,Vice President and Chief Financial Officer — MraB| 51, joined NIKE in November 1999. Prior torjoig NIKE, he
held a number of financial management positionh WepsiCo, Inc., including Vice President, FinaotPepsi-Cola Asia, Vice President,
Planning of PepsiCo’s Pizza Hut Division, and
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Senior Vice President, Finance of The Pepsi Battidroup, Inc. Prior to joining PepsiCo, Mr. Blaiagva certified public accountant with
Deloitte, Haskins, and Sells.

Charles D. DensorRresident of the NIKE Brand — Mr. Denson, 53, hasrbemployed by NIKE since 1979. Mr. Denson hele s
management positions within the Company, includiisgappointments as Director of USA Apparel Sate$994, divisional Vice President,
U.S. Sales in 1994, divisional Vice President EeaypSales in 1997, divisional Vice President ande®Gd Manager, NIKE Europe in 1998,
Vice President and General Manager of NIKE USAGO®, and President of the NIKE Brand in 2001.

Gary M. DeStefanRresident, Global Operations — Mr. DeStefano, %3, teen employed by NIKE since 1982, with primary
responsibilities in sales and regional administratMr. DeStefano was appointed Director of DoneeStales in 1990, divisional Vice President
in charge of domestic sales in 1992, Vice Presidé@lobal Sales in 1996, Vice President and Gdrdamager of Asia Pacific in 1997,
President of USA Operations in 2001, Presidentlob& Operations in 2006.

Trevor EdwardsVice President, Global Brand and Category ManagémeMr. Edwards, 46, joined NIKE in 1992. He wagajnted
Marketing Manager, Strategic Accounts, Foot Lodkel993, Director of Marketing, the Americas in 59®irector of Marketing, Europe in
1997, Vice President, Marketing for Europe, MidHkst and Africa in 1999, and Vice President, U.&n8 Marketing in 2000. Mr. Edwards
was appointed corporate Vice President, Global 8fdanagement in 2002 and Vice President, Globah8&nd Category Management in
2006. Prior to NIKE, Mr. Edwards was with the Cdlg&almolive Company.

Jeanne P. JacksorRresident, Direct to Consumer — Ms. Jackson, &%esl as a member of the NIKE, Inc. Board of Divesfrom
2001 through March 2009, when she resigned fronBaard and was appointed President, Direct to QoesuShe is founder and CEO of
MSP Capital, a private investment company. Ms. Sackvas CEO of Walmart.com from March 2000 to Jagn2802. She was with Gap, Inc.,
as President and CEO of Banana Republic from 198®,2also serving as CEO of Gap, Inc. Direct frd®#88-2000. Since 1978, she has held
various retail management positions with Victorig&cret, The Walt Disney Company, Saks Fifth Aveame Federated Department Stores.
Ms. Jackson is the President of the United Statear®l Snowboard Foundation Board of Trustees,sandes on the Board of Advisors of the
University of California, Irvine. She is also aeafitor of McDonald’s Corporation, Nordstrom, InmgdaHarrah’s Entertainment, Inc.

P. Eunan McLaughlinPresident, Affiliates — Mr. McLaughlin, 51, join@KE as Director of Sales, NIKE Europe in 1999, avas
appointed Vice President Commercial Sales and Reta000, Vice President, Asia Pacific in 2001¢c¥iPresident, Europe, Middle East &
Africa in May 2004, and President of AffiliatesApril 2009. Prior to joining NIKE, he was PartnarcaVice President of Consumer & Retail
Practices Division, Korn/Ferry International frord9b to 1999. From 1983 to 1996, Mr. McLaughlin heddious positions with Mars, Inc. in
finance, sales, marketing and general management.

Bernard F. Pliskayice President, Corporate Controller M. Pliska, 47, joined NIKE as Corporate Controiler1995. He was appoint
Vice President, Corporate Controller in 2003. PrioNIKE, Mr. Pliska was with Price Waterhouse fra®84 to 1995. Mr. Pliska is a certified
public accountant.

John F. Slushewice President, Global Sports Marketing — Mr. Skistt0, has been employed by NIKE since 1998 wiiitmary
responsibilities in global sports marketing. MruSier was appointed Director of Sports Marketinglie Asia Pacific and Americas Regions
in 2006, divisional Vice President, Asia PacificA8nericas Sports Marketing in September 2007 an@ Wiesident, Global Sports Marketing
in November 2007. Prior to joining NIKE, Mr. Slusheas an attorney at the law firm of O’'Melveny & kg from 1995 to 1998.

Eric D. SprunkVice President, Merchandising and Product — Mr.uBgr 45, joined NIKE in 1993. He was appointed RiceDirector
and General Manager of the Americas in 1994, Fiedbicector, NIKE Europe in 1995, Regional Generardger, NIKE Europe Footwear in
1998, and Vice President & General Manager of
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the Americas in 2000. Mr. Sprunk was appointed c@fe Vice President, Global Footwear in 2001 aiw Vresident, Merchandising and
Product in 2009. Prior to joining NIKE, Mr. Sprumlas a certified public accountant with Price Wabeide from 1987 to 1993.

Hans van Alebeek/ice President, Global Operations and Technologii+van Alebeek, 43, joined NIKE as Director of Gaons of
Europe in 1999, and was appointed Vice Presidgog¢r&@ions & Administration in EMEA in 2001, Vicedaident, Global Operations in 2003,
Vice President, Global Operations & Technology @2, and Corporate Vice President in November 2B@6r to joining NIKE, Mr. van
Alebeek worked for McKinsey & Company as a managarensultant, and at N.V. Indivers in businesseftgyment.

Iltem 1A.  Risk Factors
Special Note Regarding Forwa-Looking Statements and Analyst Reports

Certain written and oral statements, other thaelguristorical information, including estimatespjactions, statements relating to
NIKE'’s business plans, objectives and expected opgregsults, and the assumptions upon which thosensémts are based, made or
incorporated by reference from time to time by NIKEts representatives in this report, other regdilings with the Securities and Exchange
Commission, press releases, conferences, or oteratie “forward-looking statements” within the mieg of the Private Securities Litigation
Reform Act of 1995 and Section 21E of the Secwwiigchange Act of 1934, as amended. Forward-loostatements include, without
limitation, any statement that may predict, foréceslicate, or imply future results, performanceachievements, and may contain the words
“believe,” “anticipate,” “expect,” “estimate,” “pjoct,” “will be,” “will continue,” “will likely result,” or words or phrases of similar meaning.
Forward-looking statements involve risks and uraieties which may cause actual results to diffetemally from the forward-looking
statements. The risks and uncertainties are detden time to time in reports filed by NIKE withe Securities and Exchange Commission,
including Forms 8-K, 10-Q, and 10-K, and includeceng others, the following: international, natioaad local general economic and market
conditions; the size and growth of the overall etiblfootwear, apparel, and equipment marketsnsgeompetition among designers,
marketers, distributors and sellers of athletidvigar, apparel, and equipment for consumers andreeis; demographic changes; changes in
consumer preferences; popularity of particularglesi categories of products, and sports; seasadajeographic demand for NIKE products;
difficulties in anticipating or forecasting changesonsumer preferences, consumer demand for Nit¢Hucts, and the various market factors
described above; difficulties in implementing, adérg, and maintaining NIKE's increasingly complaformation systems and controls,
including, without limitation, the systems relateddemand and supply planning, and inventory cénirterruptions in data and
communications systems; fluctuations and difficittforecasting operating results, including, withbmitation, the fact that advance “futures”
orders may not be indicative of future revenuestdushanges in shipment timing, and the changingohfutures and at-once orders and order
cancellations; the ability of NIKE to sustain, mgaar forecast its growth and inventories; the,din@ing and mix of purchases of NIKE's
products; increases in the cost of materials aetggrused to manufacture products, new productldereent and introduction; the ability to
secure and protect trademarks, patents, and otteflectual property; performance and reliabilifypooducts; customer service; adverse
publicity; the loss of significant customers or pligrs; dependence on distributors; business digmg; increased costs of freight and
transportation to meet delivery deadlines; increasdorrowing costs due to any decline in our dabihgs; changes in business strategy or
development plans; general risks associated witlhgdaousiness outside the United States, includiitipout limitation, exchange rate
fluctuations, import duties, tariffs, quotas, pichll and economic instability, and terrorism; chesign government regulations; liability and
other claims asserted against NIKE; the abilitgttoact and retain qualified personnel; and othetdrs referenced or incorporated by reference
in this report and other reports.

The risks included here are not exhaustive. Otbetians of this report may include additional fastahich could adversely affect
NIKE’s business and financial performance. MoreoveKEobperates in a very competitive and rapidly cliagg@nvironment. New risk
factors emerge from time to time and it is not flades
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for management to predict all such risk factors,cam it assess the impact of all such risk facbartIKE'’s business or the extent to which
factor, or combination of factors, may cause aateslilts to differ materially from those containedny forward-looking statements. Given
these risks and uncertainties, investors shoulglace undue reliance on forward-looking statemaasta prediction of actual results.

Investors should also be aware that while NIKE déresn time to time, communicate with securitieslgsts, it is against NIKE's policy
to disclose to them any material non-public infotimaor other confidential commercial informatigkccordingly, shareholders should not
assume that NIKE agrees with any statement or téggred by any analyst irrespective of the condéthe statement or report. Furthermore,
NIKE has a policy against issuing or confirmingdittial forecasts or projections issued by othensisTto the extent that reports issuec
securities analysts contain any projections, fatscar opinions, such reports are not the respiitgsitf NIKE.

Our products face intense competition.

NIKE is a consumer products company and the redginpularity of various sports and fithess acegtand changing design trends affect
the demand for our products. The athletic footwapparel and equipment industry is keenly competith the United States and on a
worldwide basis. We compete internationally witsignificant number of athletic and leisure shoe pames, athletic and leisure apparel
companies, sports equipment companies, and lamgeaaies having diversified lines of athletic anduee shoes, apparel and equipment. We
also compete with other companies for the prodaat&pacity of independent manufacturers that predwe products and for import quota
capacity.

Our competitors’ product offerings, technologiesrketing expenditures (including expenditures fiweatising and endorsements),
pricing, costs of production, and customer sergieeareas of intense competition. This, in additiorapid changes in technology and
consumer preferences in the markets for athleticleisure footwear and apparel, and athletic eqaigtirconstitute significant risk factors in
our operations. If we do not adequately and tinagliicipate and respond to our competitors, ourscosty increase or the consumer deman
our products may decline significantly.

If we are unable to anticipate consumer preferencesl develop new products, we may not be able totam or increase our net revenue
and profits.

Our success depends on our ability to identifygiodte and define product trends as well as taigatie, gauge and react to changing
consumer demands in a timely manner. All of oudpits are subject to changing consumer prefergha¢sannot be predicted with certair
Our new products may not receive consumer accep@asconsumer preferences could shift rapidlyfferéint types of performance or other
sports apparel or away from these types of prodalttgether, and our future success depends iropastir ability to anticipate and respond to
these changes. If we fail to anticipate accurately respond to trends and shifts in consumer pnedess by adjusting the mix of existing
product offerings, developing new products, desighdes and categories, and influencing sportsfitinelss preferences through aggressive
marketing, we could experience lower sales, exicegntories and lower profit margins, any of whaduld have an adverse effect on our
results of operations and financial condition.

We rely on technical innovation and high quality pducts to compete in the market for our products.

Although design and aesthetics of our products aipfeebe the most important factor for consumeeptance of our products, technical
innovation and quality control in the design oftiwear, apparel, and athletic equipment is alsorgsddo the commercial success of our
products. Research and development plays a keyrrédehnical innovation. We rely upon specialistthe fields of biomechanics, exercise
physiology, engineering, industrial design andtegldields, as well as research committees andsagvboards made up of athletes, coaches,
trainers, equipment managers, orthopedists, pigtatand other experts to develop and test
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cutting edge performance products. While we stiaveroduce products that help to reduce injury agwcle athletic performance and maximize
comfort, if we fail to introduce technical innovati in our products the consumer demand for ourymrtsdcould decline, and if we experience
problems with the quality of our products, we magur substantial expense to remedy the problems.

Failure to continue to obtain high quality endorssrof our products could harm our business.

We establish relationships with professional addesports teams and leagues to evaluate, proarategstablish product authenticity v
consumers. If certain endorsers were to stop wsimgroducts contrary to their endorsement agre&neunr business could be adversely
affected. In addition, actions taken by athleteans or leagues associated with our products #rat the reputations of those athletes, tear
leagues could also harm our brand image with coessiend, as a result, could have an adverse effieatir sales and financial condition. In
addition, poor performance by our endorsers, arfaito continue to correctly identify promising laties to use and endorse our products, or a
failure to enter into cost effective endorsemerdaragements with prominent athletes and sports agaons could adversely affect our brand
and result in decreased sales of our products.

Failure of our contractors to comply with our codaf conduct, local laws, and other standards couldrim our business.

We contract with hundreds of contractors outsidthefUnited States to manufacture our products yamimpose on those contractors a
code of conduct and other environmental, healttl,safety standards for the benefit of workers. Hewefrom time to time contractors may
not comply with such standards or applicable Id&al Significant or continuing noncompliance withch standards and laws by one or more
contractors could harm our reputation and, asuatreould have an adverse effect on our salediaadcial condition.

Global capital and credit market conditions, andsdting declines in consumer confidence and sperglicould have a material adverse
effect on our business, operating results, and fir@al condition.

Volatility and disruption in the global capital antedit markets in 2008 and 2009 have led to adigihg of business credit and liquidity,
a contraction of consumer credit, business failuregher unemployment, and declines in consumefidemce and spending in the United
States and internationally. If global economic &indncial market conditions deteriorate or remagal for an extended period of time, the
following factors could have a material adverse&fbn our business, operating results, and fimhieondition:

. Slower consumer spending may result in reduced ddrfta our products, reduced orders from retaflerour products, orde
cancellations, lower revenues, increased invergpared lower gross margir

. We may be unable to find suitable investmentsdhatsafe, liquid, and provide a reasonable refthis could result in lower
interest income or longer investment horizons. Wpsons to capital markets or the banking system atso impair the value of
investments or bank deposits we currently consdés or liquid.

. We may be unable to access financing in the cestitcapital markets at reasonable rates in thet @efind it desirable to do s

. The failure of financial institution counterpartigshonor their obligations to us under credit dedvative instruments cou
jeopardize our ability to rely on and benefit frénose instruments. Our ability to replace thos&imsents on the same or simi
terms may be limited under poor market conditic

. We conduct transactions in various currencies, wiricreases our exposure to fluctuations in foreigmency exchange rates
relative to the U.S. dollar. Continued volatilitythe markets and exchange rates for foreign ccigsrand contracts in foreign
currencies could have a significant impact on eyorted financial results and conditic
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. Continued volatility in the markets and prices dommaodities and raw materials we use in our pradact in our supply cha
(such as petroleum) could have a material advédfset®n our costs, gross margins, and profitabi

. If retailers of our products experience decliniegenues, or retailers experience difficulty obtainfinancing in the capital and
credit markets to purchase our products, this coeddlt in reduced orders for our products, or@ercellations, inability of retailers
to timely meet their payment obligations to usgexted payment terms, higher accounts receivaltlaceel cash flows, greater
expense associated with collection efforts, anceimsed bad debt expen

. If retailers of our products experience severerfaia difficulty, some may become insolvent andseebusiness operations, which
could reduce the availability of our products tmsomers

. If contract manufacturers of our products or ofheticipants in our supply chain experience difigwbtaining financing in the
capital and credit markets to purchase raw mageoiato finance general working capital needs,aymesult in delays or non-
delivery of shipments of our produc

Our business is affected by seasonality, which ebrésult in fluctuations in our operating resultsral stock price.

We experience moderate fluctuations in aggregdés sa@lume during the year. Historically, revenirethe first and fourth fiscal quarte
have slightly exceeded those in the second and fisical quarters. However, the mix of product satey vary considerably from time to time
as a result of changes in seasonal and geographmartd for particular types of footwear, apparel aqgipment. In addition, our customers
may cancel orders, change delivery schedules argehthe mix of products ordered with minimal noti&e a result, we may not be able to
accurately predict our quarterly sales. Accordinglyr results of operations are likely to fluctusignificantly from period to period. This
seasonality, along with other factors that are beyaur control, including general economic condisiochanges in consumer preferences,
weather conditions, availability of import quotaglacurrency exchange rate fluctuations, could ahlgraffect our business and cause our
results of operations to fluctuate. Our operatiraggms are also sensitive to a number of factasdhe beyond our control, including shifts in
product sales mix, geographic sales trends, arméroey exchange rate fluctuations, all of which wpeet to continue. Results of operations in
any period should not be considered indicativenefresults to be expected for any future period.

“Futures” orders may not be an accurate indicatioof our future revenues.

We make substantial use of our “futures” orderinggpam, which allows retailers to order five to sbonths in advance of delivery with
the commitment that their orders will be delivereithin a set period at a fixed price. Our futuredesing program allows us to minimize the
amount of products we hold in inventory, purchagiogts, the time necessary to fill customer ordand, the risk of non-delivery. We report
changes in futures orders in our periodic finanaglbrts. Although we believe futures orders aravgortant indicator of our future revenues,
reported futures orders are not necessarily indieatf our expectation of changes in revenues figrfature period. This is because the mix of
orders can shift between advance/futures and a-orders. In addition, foreign currency exchange flactuations, order cancellations,
returns, and discounts can cause differences indimparisons between futures orders and actuahuege Moreover, a significant portion of
our revenue is not derived from futures orderduitiog at-once close-out sales of NIKE footwear apgarel, wholesale sales of equipment,
Cole Haan, Converse, Hurley, NIKE Golf and Umbnagl setail sales across all brands.

Our “futures” ordering program does not prevent egss inventories or inventory shortages, which cotddult in decreased operating
margins and harm to our business.

We purchase products from manufacturers outsideiofutures ordering program and in advance ofaust orders, which we hold in
inventory and resell to customers. There is awiskmay be unable to sell
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excess products ordered from manufacturers. Invgtggels in excess of customer demand may restthientory writedowns, and the sale
excess inventory at discounted prices could sicguifily impair our brand image and have an advdfseten our operating results and
financial condition. Conversely, if we underestimabnsumer demand for our products or if our mastufars fail to supply products we
require at the time we need them, we may experigneantory shortages. Inventory shortages mighdydshipments to customers, negatively
impact retailer and distributor relationships, aidinish brand loyalty.

The difficulty in forecasting demand also makedifticult to estimate our future results of opeoats and financial condition from period
to period. A failure to accurately predict the leeEdemand for our products could adversely afteatnet revenues and net income, and w
unlikely to forecast such effects with any certgiimt advance.

We may be adversely affected by the financial hiealf our retailers.

We extend credit to our customers based on ansaeses of a customer’s financial condition, gengralithout requiring collateral. To
assist in the scheduling of production and theghipof seasonal products, we offer customers bil#yato place orders five to six months
ahead of delivery under our “futures” ordering paog. These advance orders may be cancelled, aniskhef cancellation may increase when
dealing with financially ailing retailers or retaik struggling with economic uncertainty. In thetpaome customers have experienced financial
difficulties, which have had an adverse effect anlwusiness. As a result, retailers may be moréaaithan usual with orders as a result of
weakness in the retail economy. A slowing economguir key markets could have an adverse effechefimancial health of our customers,
which in turn could have an adverse effect on esults of operations and financial condition. ldigidn, product sales are dependent in pa
high quality merchandising and an appealing stokgrenment to attract consumers, which requiredinaimg investments by retailers.
Retailers who experience financial difficulties nfaiyf to make such investments or delay them, tegyln lower sales and orders for our
products.

Consolidation of retailers or concentration of retanarket share among a few retailers may incream®d concentrate our credit risk, and
impair our ability to sell our products.

The athletic footwear, apparel, and equipmentliretarkets in some countries are dominated by adege athletic footwear, apparel, ¢
equipment retailers with many stores. These retailave in the past increased their market shateray continue to do so in the future by
expanding through acquisitions and constructioadufitional stores. These situations concentrateiadit risk with a relatively small number
of retailers, and, if any of these retailers werexperience a shortage of liquidity, it would ie&se the risk that their outstanding payables
may not be paid. In addition, increasing marketslt@ncentration among one or a few retailersparéicular country or region increases the
risk that if any one of them substantially reduttesir purchases of our products, we may be unabi@d a sufficient number of other retail
outlets for our products to sustain the same lef/shles and revenues.

Failure to adequately protect our intellectual prepty rights could adversely affect our business.

We utilize trademarks on nearly all of our produmtsl believe that having distinctive marks thatragily identifiable is an important
factor in creating a market for our goods, in idfging us, and in distinguishing our goods from tfeods of others. We consider our NIRE
and Swoosh Desigh trademarks to be among our nabshble assets and we have registered these trddemaver 150 countries. In
addition, we own many other trademarks that wézetih marketing our products. We believe thattoademarks, patents, and other
intellectual property rights are important to ouatd, our success and our competitive position péfedically discover products that are
counterfeit reproductions of our products or thieowise infringe on our intellectual property righlf we are unsuccessful in challenging a
party’s products on the basis of trademark or desigutility patent infringement, continued salésrese products could adversely affect our
sales and our brand and result in the shift of gores preference away from our products. The actiensake to establish and protect
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trademarks, patents, and other intellectual prgpéghts may not be adequate to prevent imitatibouw products by others or to prevent others
from seeking to block sales of our products asatiohs of proprietary rights.

In addition, the laws of certain foreign countniay not protect intellectual property rights to #ane extent as the laws of the United
States. We may face significant expenses andityabil connection with the protection of our inedtual property rights outside the United
States, and if we are unable to successfully pratecrights or resolve intellectual property caot§ with others, our business or financial
condition may be adversely affected.

We are subject to periodic litigation and other ndgtory proceedings, which could result in unexpedtexpense of time and resources.

From time to time we are called upon to defend @lues against lawsuits and regulatory actionsirgdb our business. Due to the
inherent uncertainties of litigation and regulatprpceedings, we cannot accurately predict thenalie outcome of any such proceedings. An
unfavorable outcome could have an adverse impaouobusiness, financial condition and resultsperations. In addition, any significant
litigation in the future, regardless of its meritspuld divert management’s attention from our opena and result in substantial legal fees.

Our international operations involve inherent riskshich could result in harm to our business.

Virtually all of our athletic footwear and appareimanufactured outside of the United States, hadrajority of our products are sold
outside of the United States. Accordingly, we argject to the risks generally associated with glotaale and doing business abroad, which
include foreign laws and regulations, varying cansupreferences across geographic regions, politieast, disruptions or delays in cross-
border shipments and changes in economic conditipeguntries in which we manufacture or sell praiduln addition, disease outbreaks,
terrorist acts and military conflict have increasied risks of doing business abroad. These facioneng others, could affect our ability to
manufacture products or procure materials, ouftaltd import products, our ability to sell prodadh international markets, and our cost of
doing business. If any of these or other factorkerthe conduct of business in a particular countgesirable or impractical, our business
could be adversely affected. In addition, manywfimported products are subject to duties, tadffguotas that affect the cost and quantity of
various types of goods imported into the Unitededtand other countries. Any country in which otadoicts are produced or sold may
eliminate, adjust or impose new quotas, dutiefffdasafeguard measures, anti-dumping duties,cceggtrictions to prevent terrorism,
restrictions on the transfer of currency, or otttearges or restrictions, any of which could hava@verse effect on our results of operations
and financial condition.

Changes in tax laws and unanticipated tax liabitt could adversely affect our effective income tate and profitability.

We are subject to income taxes in the United Statelsnumerous foreign jurisdictions. Our effeciiveome tax rate in the future could
adversely affected by a number of factors, inclgdzhanges in the mix of earnings in countries wliffering statutory tax rates, changes in
valuation of deferred tax assets and liabilitidmrges in tax laws, the outcome of income tax auwivarious jurisdictions around the world,
and any repatriation of non-US earnings for whighhave not previously provided for U.S. taxes. \&gutarly assess all of these matters to
determine the adequacy of our tax provision, wiscsubject to significant discretion. Recently, @leama administration proposed legislation
that would change how U.S. multinational corporagiare taxed on their foreign income. If such liegjisn is enacted, it may have a material
adverse impact to our tax rate and in turn, oufitaaility.
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Currency exchange rate fluctuations could result mgher costs and decreased margins.

A majority of our products are sold outside of Wwited States. As a result, we conduct transaciiorarious currencies, which increa
our exposure to fluctuations in foreign currencglenge rates relative to the U.S. dollar. Our imd@onal revenues and expenses generally are
derived from sales and operations in foreign cuie=s) and these revenues and expenses could beedffey currency fluctuations, including
amounts recorded in foreign currencies and traegletto U.S. dollars for consolidated financialagjmg. Currency exchange rate fluctuations
could also disrupt the business of the indepenaamiufacturers that produce our products by makie@ purchases of raw materials more
expensive and more difficult to finance. Foreignrency fluctuations could have an adverse effeatrresults of operations and financial
condition.

Our hedging activities (8e Note 18, Risk Management and Derivatives oa¢bempanying note to the consolidated financiatesteent)
which are designed to minimize and delay, but aatampletely eliminate, the effects of foreign ety fluctuations may not sufficiently
mitigate the impact of foreign currencies on ouaficial results. Factors that could affect thectiffeness of our hedging activities include
accuracy of sales forecasts, volatility of currengrkets, and the availability of hedging instrutse®ince the hedging activities are designed
to minimize volatility, they not only reduce thegagive impact of a stronger U.S. dollar, but thispaeduce the positive impact of a weaker
U.S. dollar. Our future financial results coulddignificantly affected by the value of the U.S.ldbin relation to the foreign currencies in
which we conduct business. The degree to whicHipancial results are affected for any given tinegipd will depend in part upon our
hedging activities.

Our products are subject to risks associated witkeseas sourcing, manufacturing, and financing.

The principal materials used in our apparel proglaetnatural and synthetic fabrics and threadstiplasd metal hardware, and
specialized performance fabrics designed to regir| retain heat, or efficiently transport body stoie — are available in countries where our
manufacturing takes place. The principal matetakd in our footwear products — natural and syithabber, plastic compounds, foam
cushioning materials, nylon, leather, canvas argupethane films — are also locally available tomafacturers. NIKE contractors and
suppliers buy raw materials in bulk.

There could be a significant disruption in the dyms fabrics or raw materials from current souroesin the event of a disruption, we
might not be able to locate alternative suppliénhaterials of comparable quality at an acceptahlee, or at all. In addition, we cannot be
certain that our unaffiliated manufacturers willddde to fill our orders in a timely manner. If weperience significant increases in demand, or
need to replace an existing manufacturer, therdeam assurance that additional supplies of falmiacaw materials or additional
manufacturing capacity will be available when regdion terms that are acceptable to us, or abrahat any supplier or manufacturer would
allocate sufficient capacity to us in order to maat requirements. In addition, even if we are ablexpand existing or find new manufactur
or sources of materials, we may encounter delapsaduction and added costs as a result of theititakes to train suppliers and
manufacturers in our methods, products, qualityrobstandards, and labor, health and safety stasdany delays, interruption or increased
costs in the supply of materials or manufacturewfproducts could have an adverse effect on alityaio meet retail customer and consumer
demand for our products and result in lower reverarel net income both in the short and long term.

Because independent manufacturers manufactureaitypajf our products outside of our principal satearkets, our products must be
transported by third parties over large geogragiitances. Delays in the shipment or delivery ofmoducts due to the availability of
transportation, work stoppages, port strikes, Biftacture congestion, or other factors, and cosisdelays associated with consolidating or
transitioning between manufacturers, could advegrisgbact our financial performance. In addition,matacturing delays or unexpected
demand for our products may require us to userfasté more expensive, transportation methods ssdhircraft, which could adversely affect
our profit margins. The cost of fuel is a signifit@omponent in manufacturing and transportaticsts;so increases in the price of petroleum
products can adversely affect our profit margins.
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In addition, Sojitz America performs significantprt-export financing services for most of the NIKEand products sold outside of the
United States, Europe, Middle East, Africa and dapacluding products produced and sold in the seonatry. Any failure of Sojitz America
to provide these services or any failure of Sdjitaerica’s banks could disrupt our ability to acguaroducts from our suppliers and to deliver
products to our customers outside of the UniteteStdurope, Middle East, Africa, and Japan. Sudisraiption could result in cancelled orc
that would adversely affect sales and profitahility

Our success depends on our global distribution faigs.

We distribute our products to customers directiyrfrthe factory and through distribution centersited throughout the world. Our abil
to meet customer expectations, manage inventorgpkie sales and achieve objectives for operafiiigjencies depends on the proper
operation of our distribution facilities, the despient or expansion of additional distribution dafites, and the timely performance of
services by third parties (including those invohiredhipping product to and from our distributiaeilities). Our distribution facilities could be
interrupted by information technology problems aighsters such as earthquakes or fires. Any sogmififailure in our distribution facilities
could result in an adverse affect on our busindssmaintain business interruption insurance, botay not adequately protect us from adverse
effects that could be caused by significant disantin our distribution facilities.

We rely significantly on information technology iour supply chain, and any failure, inadequacy, imteption or security failure of that
technology could harm our ability to effectively ete our business.

We are heavily dependent on information technoleygtems across our supply chain, including prodastgn, production, forecasting,
ordering, manufacturing, transportation, sales, distlibution. Our ability to effectively managedamaintain our inventory and to ship
products to customers on a timely basis dependsfisgntly on the reliability of these supply chapstems. Over the last several years, as par
of the ongoing initiative to upgrade our worldwisigoply chain, we have implemented new systemd wof aur geographical regions in which
we operate. Over the next few years, we will warkaontinue to enhance the systems and related gwesén our global operations. The failure
of these systems to operate effectively, probleiitis tnansitioning to upgraded or replacement systesna breach in security of these systems
could cause delays in product fulfillment and restliefficiency of our operations, and could reqsignificant capital investments to remediate
the problem, and may have an adverse effect onesuits of operations and financial condition.

Our financial results may be adversely affectedifbstantial investments in businesses and operatitail to produce expected returns.

From time to time, we may invest in business infragure, acquisitions of new businesses, and esiparof existing businesses, such as
our retail operations, which require substantishcmvestments and management attention. We beliesteeffective investments are essential
to business growth and profitability. However, sigant investments are subject to typical riskd ancertainties inherent in acquiring or
expanding a business. The failure of any signifidavestment to provide the returns or profitabilite expect could have a material adverse
effect on our financial results and divert manageinagtention from more profitable business operatio

We depend on key personnel, the loss of whom wdaldn our business.

Our future success will depend in part on the car@d service of key executive officers and persbrifie loss of the services of any key
individual could harm us. Our future success akspethds on our ability to identify, attract and ietdditional qualified personnel.
Competition for employees in our industry is inteasd we may not be successful in attracting ataihieg such personnel.
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The sale of a large number of shares held by oura@man could depress the market price of our commstock.

Philip H. Knight, Cofounder and Chairman of our Board of Directors,dfimlly owns over 96% of our Class A Common Std€lall of
his Class A Common Stock were converted into CBa€ommon Stock, Mr. Knight would own over 19% of @lass B Common Stock.
These shares are available for resale, subjebeteeguirements of the U.S. securities laws. Theaaprospect of the sale of a substantial
number of these shares could have an adverse effébe market price of our common stock.

Anti-takeover provisions may impair an acquisition ¢fet Company or reduce the price of our common stock.

There are provisions of our articles of incorpamatand Oregon law that are intended to proteciestdder interests by providing the
Board of Directors a means to attempt to deny ¢oetakeover attempts or to negotiate with a paaeatquirer in order to obtain more
favorable terms. Such provisions include a corghalre acquisition statute, a freezeout statutectasses of stock that vote separately on
certain issues, and the fact holders of Class Ai@omStock shares elect three-fourths of the BoaRirectors rounded down to the next
whole number. However, such provisions could disage, delay or prevent an unsolicited merger, aitipm or other change in control of our
company that some shareholders might believe fo theeir best interests or in which shareholderghtfeceive a premium for their common
stock over the prevailing market price. These miovis could also discourage proxy contests forrobof the Company.

We may fail to meet analyst expectations, which kcbecause the price of our stock to decline.

Our common stock is traded publicly, and at anygitime various securities analysts follow our ficial results and issue reports on us.
These reports include information about our histdrfinancial results as well as the analystsneates of our future performance. The analysts’
estimates are based upon their own opinions andftme different from our estimates or expectatidgheur operating results are below the
estimates or expectations of public market analystsinvestors, our stock price could declinehhimpast, securities class action litigation has
been brought against NIKE and other companiesvatig a decline in the market price of their sedesit If our stock price is volatile, we may
become involved in this type of litigation in thadire. Any litigation could result in substantialsts and a diversion of management’s attention
and resources that are needed to successfullyutubusiness.

Iltem 1B. Unresolved Staff Commen
Not applicable.

ltem 2. Properties
The following is a summary of principal propert@sned or leased by NIKE.

The NIKE World Campus, owned by NIKE and locatedaaverton, Oregon, USA, is a 176 acre facilityl8fbuildings which functions
as our world headquarters and is occupied by alB @80 employees engaged in management, reseasignddevelopment, marketing,
finance, and other administrative functions froranheall of our divisions. We also lease variouoef facilities in the surrounding
metropolitan area. We lease a similar, but smadléministrative facility in Hilversum, the Nethenlds, which serves as the headquarters fa
EMEA Region.

There are three significant distribution and custoservice facilities for NIKE brand products iretbnited States. All three of them are
located in Memphis, Tennessee, one of which islkaSole Haan also operates a distribution fadititéreenland, New Hampshire, which we
lease. Smaller leased distribution facilities ftres brands and non-NIKE brand businesses areddgatvarious parts of the United States. We
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also own or lease distribution and customer sefféciities in many parts of the world, the mogrsficant of which are the distribution
facilities located in Tomisatomachi, Japan, antdakdal, Belgium, both of which we own.

We manufacture Air-Sole cushioning materials anmponents at NIKE IHM, Inc. manufacturing facilitiexated in Beaverton, Oregon
and St. Charles, Missouri, which we own. We alsaufiacture and sell small amounts of various plasticucts to other manufacturers
through NIKE IHM, Inc.

Aside from the principal properties described abowe lease three production offices outside theddnStates, over 100 sales offices and
showrooms worldwide, and approximately 60 admiaiste offices worldwide. We lease more than 60@ifstores worldwide, which consist
primarily of factory outlet store§ee “United States Market” and “International Maitkg starting on page 2 of this Repo@ur leases expire
at various dates through the year 2034.

Item 3. Legal Proceeding:

There are no material pending legal proceedinggrahan ordinary routine litigation incidentaldor business, to which we are a part
of which any of our property is the subject.

ltem 4. Submission of Matters to a Vote of Security Hold¢

No matter was submitted during the fourth quarfehe 2009 fiscal year to a vote of security hafdeénrough the solicitation of proxies
otherwise.
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PART Il

ltem 5. Market for Registran’s Common Equity, Related Stockholder Matters andusr Purchases of Equity Securiti¢

NIKE’ s Class B Common Stock is listed on the New YodcKExchange and trades under the symbol NKE. At241 2009, there we
20,672 holders of record of our Class B Common g 16 holders of record of our Class A CommatistThese figures do not include
beneficial owners who hold shares in nominee ndrhe.Class A Common Stock is not publicly tradeddadh share is convertible upon
request of the holder into one share of Class Bi@omStock. The following tables set forth, for ealthe quarterly periods indicated, the
high and low sales prices for the Class B CommaickSas reported on the New York Stock Exchange Qitg Tape and dividends declared
on the Class A and Class B Common Stock.

Dividends
Fiscal 2009 (June 1, 2008 — May 31, 2009) High Low Declared
First Quarte! $70.2¢ $54.6¢ $ 0.2
Second Quarte 68.0( 42.6¢ 0.2t
Third Quartel 57.3¢ 40.0¢ 0.2t
Fourth Quarte 57.1¢ 38.2¢ 0.2t

Dividends
Fiscal 2008 (June 1, 2007 — May 31, 2008) High Low Declared
First Quarte! $60.3¢ $51.87 $ 0.18¢
Second Quarte 66.57 54.1¢ 0.2z
Third Quartel 67.9: 51.5C 0.2:
Fourth Quarte 70.6( 56.7( 0.2t

No share repurchases were made by NIKE duringahetf quarter ended May 31, 2009 under the four-$82D billion share repurchase
program authorized by our Board of Directors andoamced in June 2006. As of May 31, 2009, the mawrindollar value of shares available
for repurchase under this program is $300.2 milllarSeptember 2008, our Board of Directors appiav@ew $5 billion share repurchase
program. This new program will commence upon cotiguieof our current $3 billion share repurchasegpam.
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Performance Graph

The following graph demonstrates a five-year cornsparof cumulative total returns for NIKE’s ClassC®mmon Stock, the Standard &
Poor’s 500 Stock Index, the Standard & Poor’'s Appakccessories & Luxury Goods Index, and the Dowes U.S. Footwear Index. The
graph assumes an investment of $100 on May 31, @0€4ch of our Class B Common Stock, and the stooknprising the Standard & Poor’s
500 Stock Index, the Standard & Poor's Apparel,essories & Luxury Goods Index, and the Dow Joné&s Bootwear Index. Each of the
indices assumes that all dividends were reinvested.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN AMONG NIKE, INC., S&P 500
INDEX, S&P APPAREL, ACCESSORIES & LUXURY GOODS INDE X,
AND THE DOW JONES U.S. FOOTWEAR INDEX

[x] LoGo

The Dow Jones U.S. Footwear Index consists of NIB&;kers Outdoor Corp., Timberland Co., Wolverinerld Wide, Inc., and Crocs,
Inc. Because NIKE is part of the Dow Jones U.S.twear Index, the price and returns of NIKE stockeha substantial effect on this index.
The Standard & Poos’Apparel, Accessories & Luxury Goods Index cossi$tVF Corp., Coach, Inc., and Polo Ralph LaurenpGration. Thi
Dow Jones U.S. Footwear Index and the Standard&'®épparel, Accessories, and Luxury Goods Indelude companies in two major

lines of business in which the Company competes.ifitiices do not encompass all of the Company’spatitors, nor all product categories
and lines of business in which the Company is eadag

The stock performance shown on the performancenhgrpve is not necessarily indicative of futurefgmnance. The Company will not
make nor endorse any predictions as to future gtectormance.

The performance graph above is being furnishedystdeaccompany this Report pursuant to Item 20@{djegulation S-K, and is not
being filed for purposes of Section 18 of the Sii@sr Exchange Act of 1934, as amended, and isonbé incorporated by reference into any
filing of the Company, whether made before or affterdate hereof, regardless of any general incatiom language in such filing.
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ltem 6. Selected Financial Dat:

Year Ended May 31,
Revenue:!
Gross margit
Gross margin ¢
Restructuring charge
Goodwill impairment
Intangible and other asset impairm
Net income
Basic earnings per common sh
Diluted earnings per common shi
Weighted average common shares outstan
Diluted weighted average common shares outstar
Cash dividends declared per common sl
Cash flow from operatior
Price range of common sto
High
Low
At May 31,
Cash and equivalen
Shor-term investment
Inventories
Working capital
Total asset
Long-term debt
Redeemable Preferred Stc
Shareholder equity
Year-end stock prict
Market capitalizatiot

Financial Ratios:

Return on equit

Return on asse

Inventory turns

Current ratio at May 3
Price/Earnings ratio at May

@
dividend distributed on April 2, 200

2009

$19,176..
8,604«
44.%%
195.(
199.:
202.C
1,486."
3.07
3.0¢
484.¢
490.7
0.9¢
1,736.:

70.2¢
38.2¢

$ 2,291
1,164.(
2,357.(
6,457.(

13,249.¢
437.2
0.3
8,693.:
57.0¢
27,697.¢

18.(%

11.€%
4.4
3.C

18.¢
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Financial History

2008 2007 2006 2005
(In millions, except per share data and financial atios) (1)
$18,627.( $16,325.¢ $14,954.¢ $13,739.
8,387.¢ 7,160.t 6,587.( 6,115.
45.(% 43.%% 44.(% 44.%%
1,883.¢ 1,491.f 1,392.( 1,211.¢
3.8C 2.9¢ 2.6¢€ 2.31
3.74 2.9¢ 2.64 2.24
495.¢ 503.¢ 518.C 525.2
504.1 509.¢ 527.€ 540.¢€
0.87¢ 0.71 0.5¢ 0.47¢
1,936.: 1,878.7 1,667.¢ 1,570."
70.6( 57.1z2 45.71 46.22
51.5(C 37.7¢ 38.21i 34.31
$ 2,133.¢ $ 1,856.: $ 954.. $ 1,388.:
642.2 990.: 1,348.¢ 436.¢
2,438.¢ 2,121.¢ 2,076." 1,811.;
5,517.¢ 5,492t 4,733.¢ 4,339.°
12,442 10,688.: 9,869.¢ 8,793.¢
441.1 409.¢ 410.7 687.:
0.3 0.3 0.3 0.3
7,825.: 7,025.¢ 6,285.: 5,644..
68.37 56.7¢ 40.1¢ 41.1C
33,576.! 28,472.. 20,564.! 21,462..
25.48% 22.%% 23.% 23.2%
16.2% 14.5% 14.% 14.5%
4.5 4.4 4.3 4.4
2.7 3.1 2.8 3.2
18.: 19.4 15.2 18.:

All share and per share information has been exbtatreflect a two-for-one stock split affectedhe form of a 100% common stock
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Selected Quarterly Financial Data

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
2009 2008 2009 2008 2009 2008 2009 2008
(Unaudited)
(In millions, except per share data)

Revenue! $5,432.: $4,655.: $4,590.: $4,339.t $4,440.¢ $4,544.. $4,713.( $5,088.(
Gross margit 2,562.: 2,087.( 2,050.( 1,921.: 1,948 2,047.¢ 2,043.¢ 2,331.
Gross margin ¥ 47.2% 44.£% 44.7% 44.2% 43.9% 45.1% 43.5% 45.8%
Restructuring charge — — — — — — 195.( —
Goodwill impairment — — — — 199.: — — —
Intangible and other asset impairm — — — — 202.( — — —
Net income 510. 569.7 391.( 359.¢ 243.¢ 463.¢ 341.¢ 490.t
Basic earnings per common sh 1.0t 1.14 0.81 0.72 0.5C 0.94 0.7C 1.0C
Diluted earnings per common shi 1.0¢ 1.1z 0.8C 0.71 0.5C 0.92 0.7C 0.9¢
Weighted average common shares outstan 487.% 499.¢ 483.7 497.€ 484.( 493.¢ 484.¢ 491.¢
Diluted weighted average common shares outstar 494.¢ 507.: 489.¢ 506.Z 488.1 502.t 489.4 500.1
Cash dividends declared per common sl 0.2t 0.18¢ 0.2t 0.2¢ 0.2t 0.2t 0.2t 0.2¢
Price range of common sto

High 70.2¢ 60.3¢ 68.0( 66.57 57.3¢ 67.9¢ 57.1¢ 70.6(

Low 54.6¢ 51.87 42.6¢ 54.1¢ 40.0¢ 51.5( 38.2¢ 56.7(
Item 7. Managemen'’s Discussion and Analysis of Financial Condition drResults of Operation
Overview

NIKE designs, develops and markets high qualityM@ar, apparel, equipment and accessory produatsiwide. We are the largest
seller of athletic footwear and apparel in the @anhd sell our products primarily through a comboraof retail accounts, NIKE-owned retail,
including stores and e-commerce, independent bigbis, franchisees and licensees worldwide. Oafigdo deliver value to our shareholders
by building a profitable global portfolio of brardiéootwear, apparel, equipment and accessorieadssgs. Our strategy is to achieve long-
term revenue growth by creating innovative, “mustdi products; building deep personal consumer ections with our brands; and
delivering compelling retail presentation and eigrazes.

We strive to convert revenue growth to shareholddéue by driving operating excellence in several &eas:

Making our supply chain a competitive advantagemugh operational disciplin
Reducing product costs through a continued focug@m manufacturing and product design that striwediminate wast

Improving selling and administrative expense praiditg by focusing on investments that drive ecomoneturns in the form c
incremental revenue and gross margin, and levegaaiisting infrastructure across our portfolio odulds to eliminate duplicative
costs

Improving working capital efficienc
Deploying capital effectively to create value far shareholder

Through execution of this strategy, our long-temaficial goal is to achieve:

High single-digit revenue growt|

Mid-teens earnings per share gro

Increased return on invested capital and accetésh flows, an

Consistent results through effective managementiofliversified portfolio of business

22



Table of Contents

Since the adoption of this long-term strategy i0200n an annual compounded basis, NIKE, Inc.’emees and earnings per share have
grown 9% and 14%, respectively. During the sam@gdeour return on invested capital increased fiagi¥o to 18%. In fiscal 2009,
deteriorating macroeconomic conditions caused fogmit volatility in global financial markets andifpsignificant pressure on discretionary
consumer spending worldwide. NIKE's fiscal 2009emues grew 3% to $19.2 billion, net income decr@2466 to $1.5 billion, and we
delivered diluted earnings per share of $3.03,% ti@crease versus fiscal 2008. Our fiscal 2009rtepaesults also contain significant non-
comparable transactions, including aftax-charges of $144.5 million for our restructurangivities, which were completed in the fourth de
of fiscal 2009, and $240.7 million for the impaint@f goodwill, intangible and other assets of Umhlwhich was recorded in the third quarter
of fiscal 2009. Our fiscal 2008 reported resultdude combined gains from the sale of our StartanB and NIKE Bauer Hockey businesse
$35.4 million, net of tax, and a one-time tax b&nef$105.4 million. Excluding these non-comparalttms, net income would have increased
7% to $1.9 billion and diluted earnings per shaceild have increased 10% to $3.81 compared to fi22@8 (see Reconciliation of Net Income
and Diluted Earnings Per Share Excluding Non-Comtpgaritems below). The increase in our net incortdueling non-comparable items was
higher than our rate of revenue growth in fiscad2@due primarily to an increase in other (incomgjemse, net, which included foreign
currency conversion gains of $43.4 million compaietbreign currency conversion losses of $76.6ionilin fiscal 2008, and the recognition
of licensing income of $24.0 million related to discal 2008 sale of the NIKE Bauer Hockey busin&sluding non-comparable items, our
earnings per share for the year grew at a highertihan net income given lower outstanding shavestd repurchases made under our share
repurchase program in the first half of fiscal 2009r cash flows from operations and return on ste@ capital both declined as compared to
fiscal 2008.

During fiscal 2009, we took steps we believe prider necessary to identify and manage potentjgd®xes and to position ourselves
for sustainable, profitable long-term growth. le flourth quarter of fiscal 2009, we executed a pfarestructuring the organization to
streamline our management structure, enhance cardoous, drive innovation more quickly to markaid establish a more scalable cost
structure. As a result of these actions, we reducedjlobal workforce by approximately 5% and imedrpre-tax restructuring charges of $195
million, primarily consisting of cash charges relhto severance costs. As part of this restrugysian, we also initiated a reorganization of
NIKE brand business into a new operating model isting of six geographies. As a result of the raoigation, beginning in the first quarter
fiscal 2010, our new organizational structure wilhsist of the following geographies: North Ameyi¢éestern Europe, Central/Eastern Eur
Greater China, Japan, and Emerging Markets.

Other steps taken in fiscal 2009 included redustiarplanned selling and administrative expensesduding the implementation of a
hiring freeze, reductions in planned spending favel, meetings and demand creation, as well asstignventory purchasing and working
capital management. We also placed increased fatasonitoring the financial health of suppliers andtomers and continued to take
proactive measures to consolidate production withstrongest, most efficient and innovative mantufdicg contractors to ensure we maintain
a healthy production base for the present andutued. These capacity consolidation actions coesdlt in additional costs associated with
production and logistics as well as supply chasmgitions in the first half of fiscal year 2010vee transition production between
manufacturing contractors; however, we do not belibhese potential additional costs will have aamal impact on our operating results.

We continue to believe that the Company is welitimsed from a business and financial perspectivgewe are not immune to the
current challenging global economic conditions. Séheonditions could continue to affect our businessnumber of direct and indirect ways,
including lower revenue from slowing consumer/costo demand for our products, reduced profit margi/or increased costs, changes in
interest and currency exchange rates, lack of tesilability and business disruptions due toidifities experiences by suppliers and
customers. Our future performance is subject tartherent uncertainty presented by the evolvingnmemonomic conditions and our continued
actions to respond to these conditions.
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Results of Operations

FYQ9 vs. FYO08 vs.
FY08 FY07
Fiscal 2009 Fiscal 2008 % Change Fiscal 2007 % Change
(In millions, except per share data;
Revenue: $19,176.: $18,627.( 3% $16,325.¢ 14%
Cost of sale: 10,571 10,239.¢ 3% 9,165.¢ 12%
Gross margit 8,604« 8,387.« 3% 7,160.t 17%
Gross margin % 44.%% 45.(% 43.%%
Selling and administrative exper 6,149.¢ 5,953.7 3% 5,028.% 18%
% of Revenue 32.1% 32.(% 30.8%
Restructuring charge 195.( — — — —
Goodwill impairment 199.c — — — —
Intangible and other asset impairm 202.( — — — —
Income before income tax 1,956.t 2,502.¢ -22% 2,199.¢ 14%
Net income 1,486." 1,883.: -21% 1,491.t 26%
Diluted earnings per sha 3.0¢ 3.74 -19% 2.9¢ 28%

Reconciliation of Net Income and Diluted EarningseP Share Excluding No-Comparable Itemgb

FY09 vs
FYo08
Fiscal 200¢ Fiscal 200¢ Change
(In millions, except per share data,

Net income, as reporte $1,486." $1,883.¢ -21%
Add:

Restructuring charges, net of 1 144.¢ —

Umbro impairment of goodwill, intangible and otlamsets, net of te® 240.7 —

Gain recognized on sale of NIKE Bauer Hockey, ri¢an — a7.7)

Gain recognized on sale of Starter Business, nttx — (7.7

One-time tax benefit) — (105.9
Net income, excluding n-comparable item $1,871.¢ $1,742.¢ 7%
Diluted earnings per share, as repol $ 3.0¢ $ 3.74 -19%
Add:

Restructuring charges, net of 1@ 0.2¢ —

Umbro impairment of goodwill, intangible and otlassets, net of te® 0.4¢ —

Gain recognized on sale of NIKE Bauer Hock

net of tax — (0.09

Gain recognized on sale of Starter Business, nttx — (0.09

One-time tax benefit) — (0.2))
Diluted earnings per share, excluding -comparable item $ 3.81 $ 3.4t 10%
Diluted weighted average common shares outstar 490.5 504.1

" This schedule is intended to satisfy the quantigateconciliation for nc-GAAP financial measures in accordance with Regute® anc
Item 10(e) of Regulation S-K of the Securities &xthange Commission. In addition, this schedufgdsided to enhance the visibility
of the underlying business trends excluding thesi-comparable items for the years ended May 31, 26022808.
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) In the fourth quarter of fiscal 2009, we took neszey steps to streamline our management stru@argnce consumer focus, dr
innovation more quickly to market, and establishae scalable, long-term cost structure. As a tea@ incurred a $195 million pre-tax
restructuring charge primarily consisting of semeracosts related to the workforce reduct

() We recorded a non-cash impairment charge duringhife quarter of fiscal 2009 to reduce the camgy¥alue of Umbro’s goodwill,

indefinite-lived trademark and other assets. Thgaimment charge is a result of both the deteriogagjlobal consumer markets,
particularly in Umbro’s primary market, the Unit&ihgdom, and management’s decision to adjust pldimeestment in the brand. In
addition, the deterioration of the financial magkbas reduced both the present value of futureftash and the market value of
comparable businesst

)" The tax benefit realized during fiscal 2008 reldtesteps taken to realize losses generated byaanternational entities for which w

had not previously recognized the offsetting tanddit because the realization of those benefitshhesh uncertain. The necessary steps tc
realize those tax benefits were taken during fi2€88 resulting in a o-time reduction of the effective tax ra

Consolidated Operating Results

Revenues
FYOQ9 vs. FYO08 vs.
FY08 FYO07
Fiscal 2009 Fiscal 2008 % Change Fiscal 2007 % Change
(In millions)
Revenue: $19,176.. $18,627.( 3% $16,325.¢ 14%

Fiscal 2009 Compared to Fiscal 2008

During fiscal 2009, changes in foreign currencytexwme rates decreased revenues by 1 percentageTpan).S. Region contributed
nearly 1 percentage point of the consolidated regegrowth for fiscal 2009. Excluding the effectchinges in currency exchange rates, our
international regions contributed over 3 percentagats of the consolidated revenue growth fordiz009, as all of our international regions
posted higher revenues on a currency neutral lgiproduct group, our worldwide NIKE brand footwémusiness reported revenue growth of
6% and contributed $575 million of incremental newe for fiscal 2009. Worldwide NIKE branded appagslenues were in line with the prior
year, while equipment revenues declined 2% or $ilibm

Our Other businesses, comprised primarily of reduttm Cole Haan, Converse Inc., Hurley Internatldrl C, NIKE Golf, and Umbro il
fiscal 2009, constituted the remaining revenudisical 2008, our Other businesses also includeddE@rands Group (whose primary business
was the Starter brand business which was sold cereer 17, 2007) and NIKE Bauer Hockey (which wad sn April 17, 2008). Umbro wi
acquired on March 3, 2008. Revenues for these bssas declined 1% or $17 million.

Fiscal 2008 Compared to Fiscal 2007

During fiscal 2008, changes in foreign currencyhatge rates contributed 5 percentage points ofotidased revenue growth. Strong
demand for NIKE brand products continued to drisxenue growth, as all four of our geographic regiiand, on a consolidated basis, all three
of our product business units delivered revenug/tiroThe U.S. Region contributed nearly 2 percemfagints of the consolidated revenue
growth for fiscal 2008. Excluding the effects ofclges in currency exchange rates, our internati@gidns contributed nearly 7 percentage
points of the consolidated revenue growth for fi&f#08, as all of our international regions pogtégher revenues. Our Other businesses
contributed the remaining consolidated constantetiay revenue growth, as Cole Haan, Converse, fAarld NIKE Golf posted higher year-
over-year revenues.
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By product group, worldwide NIKE brand footwear eeue grew 14% and contributed more than $1.2 hithibincremental revenue for
fiscal 2008. Worldwide NIKE branded apparel andipoment businesses reported revenue growth of 14%6%mfor the year, respectively, e
combined added approximately $750 million of incesital revenue in fiscal 2008. Our Other businessgsrted revenue growth of 17% and
combined added more than $360 million of incremieaetzenue.

Gross Margin

FYO09 vs. FYO08 vs.
FYO08 FY07
Fiscal 200! Fiscal 200¢ % Change Fiscal 200° % Change
(In millions)
Gross Margir $8,604. $8,387.¢ 3% $7,160.! 17%
Gross Margin % 44.% 45.(% (10 bp) 43.% 110 bp:

Fiscal 2009 Compared to Fiscal 2008

During fiscal 2009, the primary factors contribgtito the 10 basis point decline in consolidatedgmargin percentage versus the prior
year were lower gross pricing margins and increaszbunts which, when combined, decreased corastidyross margins by approximat
60 basis points. This decrease was partially offgeinproved hedge rates relative to the prior ypamarily in the Europe, Middle East and
Africa ("EMEA”) Region. Gross pricing margins wel@ver, primarily driven by higher product input ¢®smost notably for footwear
products. Higher levels of discounts were providembss all businesses in fiscal 2009 to managaiowelevels.

We anticipate our gross margins in fiscal 2010 bélinegatively impacted by hedge rates that avenéble in comparison to the prior
year.

Fiscal 2008 Compared to Fiscal 2007

During fiscal 2008, the primary factors contribigtito the 110 basis point increase in the cons@ilgtoss margin percentage versus the
prior year included: higher footwear in-line grgsging margins, most notably in the U.S. Regiatimgarily due to strategic price increases;
improved currency hedge rates relative to the préar, primarily in the EMEA Region; and higher fiwear closesut net pricing margins, mc
notably in the EMEA Region, primarily due to betiigventory management. The factors driving an iase&l gross margin percentage were
partially offset by lower apparel in-line grossgang margins primarily driven by higher product tpsnost notably in the U.S. and EMEA
regions, and increased apparel close-out salesagly in the U.S. Region.

Selling and Administrative Expense

FYO09 vs. FYO08 vs.

FY08 FY07
Fiscal 200¢ Fiscal 200¢ % Change Fiscal 200° % Change

(In millions)

Operating overhead exper $3,798.: $3,645.¢ 4% $3,116.: 17%
Demand creation expen() 2,351. 2,308.1 2% 1,912.. 21%
Selling and administrative exper $6,149.¢ $5,953." 3% $5,028.° 18%
% of Revenue 32.1% 32.0% 10 bp: 30.8% 120 bp:

@ Demand creation consists of advertising and prasnagkpenses, including costs of endorsement cdst
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Fiscal 2009 Compared to Fiscal 2008

Changes in foreign currency exchange rates deaezdiing and administrative expense by 2 percenpaints in fiscal 2009. Excluding
changes in exchange rates, operating overheadsenes% during fiscal 2009. The increase in opegaiverhead in fiscal 2009 was primarily
attributable to investments in growth drivers sastiNIKE-owned retail in the U.S., EMEA and Asia Pacificioet, infrastructure for emergil
markets in the EMEA and Asia Pacific regions and-hdKE brand businesses, which more than offsesthps taken to reduce operating
overhead spending including implementation of abifreeze and reductions in spending for travel meetings.

On a constant-currency basis, demand creation sgpganreased 3% during fiscal 2009. Demand creapending decreased in the
second half of fiscal 2009 as a result of acti@hken to reduce spending across nearly all demasadion related activities, most notably
traditional media and print advertising. The inse& demand creation the first half of fiscal 20@8s primarily attributable to strategic
investments in demand creation, including firstrtgraspending around the Beijing Summer Olympics e European Football
Championships, and increased investments in ataletdeam endorsements across all regions.

In fiscal 2010, we intend to reduce selling and mistrative spending while shifting resources todtinitiatives that are critical to the
achievement of our long-term growth goals. We ekpeac selling and administrative expenses to dedlirthe first half of fiscal 2010
compared to the same period in the prior yearectfig both lower operating overhead and demaratiorespending, with the latter driven
partially by the comparison to the significant pry@ar demand creation investment around the Beimmmer Olympics and European
Football Championships. Future selling and admiaiste expense may vary from our current expeatatitue to changes in the rapidly
evolving macroeconomic environment and our readiaimose changes.

Fiscal 2008 Compared to Fiscal 2007

In fiscal 2008, selling and administrative experiseseased as a percentage of revenues by 120gdmists, driven primarily by strategic
investments in both demand creation and operatieghead. Changes in currency exchange rates irtteatling and administrative expense
growth by 4 percentage points.

On a constant-currency basis, demand creation egpanreased 15% versus the prior year. The yeaymar increase was primarily
attributable to investments in athlete and spatendorsers of our products, spending around rspjmting events including the European
Football Championships and the Beijing Summer Oligsykey product initiatives such as Men'’s Traininghe U.S. and retail presentation.

Excluding the effects of changes in exchange rafgsrating overhead increased 14% versus the ye@r The increase in operating
overhead was attributable to investments in grawiters such as NIKE-owned retail, non-NIKE bransipesses, emerging markets and
normal wage inflation and performance-based congiens

Restructuring Charges

During the fourth quarter of fiscal 2009, we execli& plan to restructure the organization to stlie@nour management structure,
enhance consumer focus, drive innovation more dickmarket and establish a more scalable costtsire. As a result of these actions, we
reduced our global workforce by approximately 5% arcurred pre-tax restructuring charges of $19Hianj primarily consisting of cash
charges related to severance costs. These chaggesladed in our “Corporate” category for segmemtorting purposes.

Goodwill, Intangible and Other Asset Impairment

In the third quarter of fiscal 2009, we recognize$401.3 million pre-tax non-cash impairment chdaogeeduce the carrying value of
Umbro’s goodwill, intangible and other assets. Althh Umbro’s financial
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performance for fiscal 2009 was slightly bettemtlsge had originally expected, projected future démiis had fallen below the levels we
expected at the time of acquisition. This eros®a result of both the unprecedented decline ibajloonsumer markets, particularly in the
United Kingdom, and our decision to adjust the l@fénvestment in the business.

We measured the fair value of Umbro by using arabepeighting of the fair value implied by a discoeah cash flow analysis and by
comparisons with the market values of similar peipltraded companies. We believe the blended udetf models compensates for the
inherent risk associated with either model if usadh stand-alone basis, and this combination isatigte of the factors a market participant
would consider when performing a similar valuatidhe fair value of Umbro’s indefinite-lived traderkavas estimated using the relief from
royalty method, which assumes that the trademaslkvhhue to the extent that Umbro is relieved ofdhkgation to pay royalties for the bene
received from the trademark. Our assessments leguited in the recognition of impairment charge$X89.3 million and $181.3 million
related to Umbro’s goodwill and trademark, respedyi, in fiscal 2009. In addition to the impairmemtalysis, we determined an equity
investment held by Umbro was impaired, and recaghe charge of $20.7 million related to the impa&intnof this investment. These charges
are included in our “Other” category for segmeiuorting purposes.

For additional information about our impairment ijess, see Note 4 — Acquisition, Identifiable Intdnbg Assets, Goodwill and Umbro
Impairment in the accompanying notes to the codat#id financial statements.

Other (Income) Expense, net
Fiscal 2009 Compared to Fiscal 2008

For fiscal 2009, other (income) expense, net waaia of $88.5 million compared to a loss of $7.9iom in fiscal 2008. Other (income)
expense, net is primarily comprised of foreign enay conversion gains and losses from the remaasmteof monetary assets and liabilitie:
non-functional currencies and results of foreigrrency derivative instruments, as well as disposhfsxed assets and other unusual or non-
recurring transactions that are outside the noooatse of business. For fiscal 2009, other (incoexgense, net was primarily comprised of
$43.4 million of foreign currency conversion gaargl the recognition of $24.0 million of licensimgome related to our fiscal 2008 sale of the
NIKE Bauer Hockey business. For fiscal 2008, offirerome) expense, net was primarily comprised $32.0 million gain on the sale of NIk
Bauer Hockey and a $28.6 million gain on the sék® Starter brand business, as well as foreigrenay conversion losses of $76.6 million.

Foreign currency conversion gains and losses regamtother (income) expense, net, with the exoepf gains and losses generated by
the EMEA Region and Other businesses, are refléotdte Corporate line in our segment presentasfgore-tax income in the accompanying
notes to the consolidated financial statements¢N8t— Operating Segments and Related Information).

For fiscal 2009, we estimate that the combinatibforeign currency conversion gains in other (ineraxpense, net and the modestly
favorable translation of foreign currency-denoméaiprofits from our international businesses reslilh a year-over-year increase in
consolidated income before income taxes of apprateiy $124 million.

Fiscal 2008 Compared to Fiscal 2007

For fiscal 2008, other (income) expense, net wassof $7.9 million compared to a gain of $0.9liwnl in fiscal 2007. In fiscal 2008,
other (income) expense, net included foreign cuyaonversion losses that were partially offseth®y$32.0 million gain on the sale of NIKE
Bauer Hockey and the $28.6 million gain on the séline Starter brand business. Other (income) msgenet in fiscal 2007 is primarily
comprised of the $14.7 million gain on the salesédmack of our Oregon footwear distribution centetf the $14.2 million benefit from the
settlement of the Converse arbitration, partiaffget by foreign currency conversion losses.
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In fiscal 2008, we estimate that the combinatiofewbrable translation of foreign currency-denontéaaprofits from international
businesses and the foreign currency conversioesassluded in other (income) expense, net resitedyear-over-year increase in
consolidated income before income taxes of appratéity $122 million.

Income Taxes

FYO09 vs. FYO08 vs.
FYO08 FY07
Fiscal 200¢ Fiscal 200¢ % Change Fiscal 200° % Change
Effective tax rate 24.(% 24.&% (80) bps 32.2% (740) bps

Fiscal 2009 Compared to Fiscal 2008

Our effective tax rate for fiscal 2009 was 80 basimts lower than the effective tax rate for fist@08 due primarily to the tax benefit
related to the impairment of goodwill, intangibledeother assets of Umbro that had a favorable itngfa250 basis points. Profits earned
outside of the U.S., the impact of the resolutibfoceign audit items and the retroactive reinstegat of the research and development tax
credit also favorably impacted our fiscal 2009 efffee tax rate. Reflected in the effective tax fatefiscal 2008 was a one-time tax benefit of
$105.4 million, which had a favorable impact of 4#is points on our effective tax rate. We estntlaat our effective tax rate for fiscal year
2010 will be approximately 25.5%.

Fiscal 2008 Compared to Fiscal 2007

Our effective tax rate for fiscal 2008 was 24.8%0) basis points lower than the prior year. Ovedalsefew years, several of our
international entities generated losses for whiehdid not recognize the corresponding tax benefitghe realization of those benefits was
uncertain. In the first quarter of fiscal 2008, twek steps necessary to realize these benefitdtiresin a one-time tax benefit of $105.4
million. Also reflected in the year-over-year eftige tax rate improvement was a reduction in owgoing effective tax rate resulting from our
profits earned outside the United States; our &ffed¢ax rates for these operations are generaiet than the U.S. statutory rate.

Futures Orders

Worldwide futures and advance orders for footwewt @pparel scheduled for delivery from June throNgkiember 2009 declined 12%
compared to orders reported for the comparablegerf fiscal 2009. This futures growth rate is ctdded based upon our forecasts of the
actual exchange rates under which our revenuedwilfanslated during this period, which approxemairrent spot rates. The net effect from
changes in currency exchange rates contributedaippately 7 percentage points to this reportedrigudecline versus the same period in the
prior year. Excluding this currency impact, loweparel orders drove most of the decline in ovdtailres and advance orders.

The reported futures and advance orders are nessagly indicative of our expectation of revenvevwgh during this period. This is
because the mix of orders can shift between adyfatgees and at-once orders and that the fulfilltrefrcertain orders may fall outside of the
scheduled noted above. In addition, exchange lateufitions as well as differing levels of ordencallations and discounts can cause
differences in the comparisons between futuresaaivdnce orders, and actual revenues. Moreovegnéisant portion of our revenue is not
derived from futures and advance orders, includingnce and close-out sales of NIKE footwear anghegd, wholesale sales of equipment,
Cole Haan, Converse, Hurley, Umbro, NIKE Golf aathil sales across all brands.
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Operating Segments
The breakdown of revenues follows:

FYO09 vs. FYO08 vs.
FYo8 FY07
Fiscal 2009 Fiscal 2008(1) % Change Fiscal 2007(1) % Change
(In millions)
U.S. Regior $ 6,542.¢ $ 6,414:! 2% $ 6,131.° 5%
EMEA Region 5,512.; 5,629.: -2% 4,764.: 18%
Asia Pacific Regiol 3,322.( 2,887.¢ 15% 2,295.7 26%
Americas Regiol 1,284." 1,164. 10% 966.7 20%
Total NIKE Brand Revenue 16,661.¢ 16,096.( 4% 14,158.. 14%
Other 2,514 2,531.( -1% 2,167. 17%
Total NIKE, Inc. Revenue $19,176.: $ 18,627.( 3% $ 16,325.¢ 14%

@ Certain prior year amounts have been reclassifiehform to fiscal year 2009 presentation. Thésages had no impact on previously
reported results of operations or shareho’ equity.

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

FYQ9 vs. FYO08 vs.
FYo08 FYo7
Fiscal 200¢ Fiscal 2008(1) % Change Fiscal 2007(1) % Change
(In millions)

U.S. Regior $1,337.¢ $ 1,402.( -5% $ 1,386.: 1%
EMEA Region 1,316.¢ 1,281.¢ 3% 1,050.: 22%
Asia Pacific Regiol 853.4 694.2 23% 515.¢ 35%
Americas Regiol 274.1 242.% 13% 199.: 22%
Other (196.%) 364.¢ -154% 299.7 22%
Corporate Expens (1,629.) (1,482.9) -10% (1,250.9) -19%
Total Pre-tax Income $ 1,956.! $ 2,502.¢ -22% $ 2,199.¢ 14%

@ Certain prior year amounts have been reclassifiedhform to fiscal year 2009 presentation. Thésmges had no impact on previously
reported results of operations or shareho’ equity.

The following discussion includes disclosure of-fae income for our operating segments. We haverteg pre-tax income for each of
our operating segments in accordance with Stateofdfihancial Accounting Standard (“SFAS”) No. 13Djsclosures about Segments of an
Enterprise and Related Information.” As discusseNate 19 — Operating Segments and Related Inféomat the accompanying notes to the
consolidated financial statements, certain corgocasts are not included in pre-tax income of guarating segments.

U.S. Region
FYQ9 vs. FYO08 vs.
FY08 FYO7
Fiscal 200¢ Fiscal 200t % Change Fiscal 200° % Change
(In millions)
Revenue!

Footweal $4,550.¢ $4,326.¢ 5% $4,067.: 6%
Apparel 1,664. 1,745.: -5% 1,716.: 2%
Equipment 327.5 342.¢ -4% 348.¢ -2%
Total Revenue $6,542.¢ $6,414." 2% $6,131.° 5%
Pre-tax Income $1,337.¢ $1,402.( -5% $1,386.: 1%
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Fiscal 2009 Compared to Fiscal 2008

During fiscal 2009, the increase in U.S. footwearenue was the result of low-single digit growtlbath unit sales and average selling
price per pair. The growth in unit sales was pritpairiven by higher demand for our Jordan braradice sports and kids’ products. The
increase in average selling price per pair waghatable to selective price increases, primarilyiy the first half of fiscal 2009, and increased
sales mix of higher priced Jordan brand producgjglly offset by increased sales mix of kids’ gats which are lower priced.

The year-over-year decrease in U.S. apparel regethurgng fiscal 2009 reflected a méihigle digit decrease in unit sales, primarily dri
by a reduction in products sold to value channglilers and generally softer demand in the oveygtiarel market. Average selling prices
increased slightly as a result of the reductioprizducts sold to value retailers, mostly offsebyincreased mix of close-out sales and higher
levels of discounts provided retailers to manageritory levels.

Pre-tax income for the U.S. Region declined indi2009 as a result of higher operating overheagreses and lower gross margins. The
increase in operating overhead was attributableviestments in NIKE-owned retail. Gross marginsrdased as a result of higher warehousing
costs, higher retail inventory markdowns and inseglbcustomer discounts provided to manage inveteggfs.

Fiscal 2008 Compared to Fiscal 2007

During fiscal 2008, the increase in U.S. footweasenue was the result of low-single digit growtluimit sales and a slight increase in the
average selling price per pair. The growth in gaies and average selling price per pair was diemigher demand for our NIKE brand
sportswear products and Jordan brand productsalbadffset by a decrease in demand for our NIKErud basketball products. The increas
average selling price per pair was also attribetadlstrategic price increases and an increased sak of higher priced NIKE brand
sportswear and Jordan brand products.

The year-over-year increase in U.S. apparel revedugng fiscal 2008 reflected an increase in salés, mostly offset by lower average
selling prices. The increase in unit sales was anilgndriven by higher close-out sales and incrdademand for NIKE brand sports
performance products, partially offset by lowertwsziles of sportswear and Jordan brand productsrafye selling prices decreased primaril
a result of a higher mix of close-out sales.

The year-over-year decrease in U.S. equipment tmgeduring fiscal 2008 was primarily the resultovfer unit sales of accessory
products and fewer close-out sales.

Pre-tax income for the U.S. Region grew at a slawts than revenue in fiscal 2008 as a resultglidri demand creation and operating
overhead expenses, partially offset by higher gnaasyins, driven by footwear. The increase in dedmaeation was driven by higher sports
marketing expenses and investments in the retadlgmtation of our key wholesale customers. Thee@rs® in operating overhead was
attributable to investments in NIKE-owned retaitlarormal wage inflation.
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EMEA Region
FYQ9 vs. FYO08 vs.
FY08 FYO07
Fiscal 200¢ Fiscal 200! % Change Fiscal 200° % Change
(In millions)
Revenue:!

Footweal $3,136." $3,112.¢ 1% $2,608.( 19%
Apparel 1,970.: 2,083.! -5% 1,757.. 19%
Equipment 405.% 433.1 -6% 398.¢ 9%
Total Revenue $5,512.. $5,629.: -2% $4,764.. 18%
Pre-tax Income $1,316.¢ $1,281.¢ 3% $1,050.: 22%

Fiscal 2009 Compared to Fiscal 2008

For the EMEA Region, changes in currency exchaatgEsmegatively impacted revenue growth by appratéiy 2 percentage points in
fiscal 2009. Excluding changes in currency exchaatgs, a number of markets within the region eepeed lower revenues, reflecting a m
difficult retail environment in these markets. Thé. remained flat for fiscal 2009 while the emergimarkets in the region grew 14%, driven
by stronger results in Russia during the first loéifiscal 2009. These results were offset by lovesenues in Southern European markets,

including Spain, Italy and France.

Excluding changes in exchange rates, footwear i@&mcreased 4 percentage points during fisca#.ZDfe increase in footwear
revenue was attributable to mid single-digit growthunit sales, partially offset by a low singlegiidecrease in the average selling price per
pair. The growth in unit sales was driven primabiyhigher demand for NIKE brand sportswear and’kidoducts. The decrease in average
selling price per pair was mainly attributable tgher customer discounts and a shift in product tmibower priced product models, most
notably higher volume of kids’ products.

On a currency neutral basis, EMEA apparel reveroesdised 4 percentage points during fiscal 200@apity driven by lower average
selling prices resulting from a higher mix of clesgat sales and higher levels of discounts proviggdgilers to manage inventory levels, which

more than offset a mid single-digit increase irt saies.

The year-over-year increase in pre-tax incomelerBMEA Region during fiscal 2009 was primarilywem by a higher gross margin
percentage, partially offset by slightly higherisgl and administrative expenses as a percentagevefhues. The gross margin improvement in
fiscal 2009 was primarily attributable to improwsehar-over-year currency hedge rates which more dffaet higher warehousing costs and
discounts on in-line products. The increase inrgpkhnd administrative expenses was mainly driverekail expansion across the region.

Fiscal 2008 Compared to Fiscal 2007

For the EMEA Region, changes in currency exchaatgsrcontributed 11 percentage points of the revgnowth during fiscal 2008.
Nearly all markets within the region increased rewes during the year. The emerging markets inggen grew nearly 25%, driven by strc
results in Russia, Turkey and South Africa. Incesaa Northern Europe and the U.K. also contribgigdificantly to the revenue growth.

Excluding changes in exchange rates, footwear t@g&imcreased 8 percentage points during fisce 20thpared to the prior year. The
increase in footwear revenue was attributable tdotiadigit growth in unit sales, partially offset b low single-digit decrease in the average
selling price per pair. The growth in unit salesswdaiven primarily by higher demand for our NIKEahd soccer and sportswear products. The

decrease in
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average selling price per pair resulted from at $hiproduct mix from higher priced to lower pricetbduct models, most notably within our
NIKE brand sportswear product line

On a currency neutral basis, EMEA apparel revenaeeased 8 percentage points during fiscal 2008eoad to the prior year, primarily
as a result of increased unit sales and a slighé&se in average selling prices. The increasaitrsales was driven primarily by increased
demand for sports performance products, most notadalcer.

The increase in pre&ax income for the EMEA Region during fiscal 20@8rpared to the prior year was primarily driven by increase i
revenues, favorable foreign currency translaticth @higher gross margin percentage, partially ofigehigher selling and administrative
expenses as a percentage of revenues. The grogi imaprovement in fiscal 2008 was primarily attribble to improved year-ovgear hedg
rates and improved margins on close-out produdt.ifibrease in selling and administrative expensesdriven by an increase in demand
creation spending, primarily attributable to spegdaround the European Football Championships. rés@t of retail expansion and overall
business growth across the region, operating oaerbgpenses increased for the year, but at a siateethan revenue growth.

Asia Pacific Region

FYQ9 vs. FYO08 vs.
FYO08 FY07
Fiscal 200¢ Fiscal 200t % Change Fiscal 200° % Change
(In millions)
Revenue!

Footweat $1,727.: $1,499.! 15% $1,159.: 29%
Apparel 1,322.: 1,140.( 16% 909.: 25%
Equipment 272.€ 248.1 10% 227.% 9%
Total Revenue $3,322.( $2,887.¢ 15% $2,295.° 26%
Pre-tax Income $ 853. $ 694.C 23% $ 515.¢ 35%

Fiscal 2009 Compared to Fiscal 2008

In the Asia Pacific Region, changes in currencyhexge rates contributed 3 percentage points ohtevgrowth for fiscal 2009.
Excluding changes in currency exchange ratespalhiries across the region delivered revenue gro@hima continues to be the primary dri
of growth within the region as fiscal 2009 revenimeseased 22% on a currency-neutral basis, didyeexpansion in both the number of stores
selling NIKE products and sales through existirayest. China’s rate of revenue growth slowed to 6%hé fourth quarter of fiscal 2009 as we
lapped very strong growth in the fourth quartefisfal 2008. On a currency neutral basis, reveimudapan were up 1% compared to fiscal

2008.

Footwear and apparel revenue growth for fiscal 2008 driven primarily by an increase in unit safesst notably in China. The grow
in unit sales was slightly offset by a low-singlgitireduction in average selling prices in fis2@09 resulting primarily from increased
discounts on in-line products provided retailersm@nage inventory levels.

The increase in pre-tax income for the Asia Paétiégion for fiscal 2009 was driven by higher revemand improved gross margins,
which more than offset higher selling and admiaiste expenses. Gross margins improved versusribeygar, primarily driven by improved
year-over-year standard foreign currency rates andaediwarehousing costs, which more than offset aszd product discounts. Selling and
administrative expenses increased, but represeritasler percentage of revenues in fiscal 2009 #efisaal 2008. The increase in selling and
administrative expenses during fiscal 2009 was arilpndue to retail and infrastructure expansiafimgrily in China, and spending around

brand events.
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Fiscal 2008 Compared to Fiscal 2007

In the Asia Pacific Region, changes in currencyhexge rates contributed 6 percentage points ohtevgrowth for fiscal 2008. Nearly
all countries across the region delivered reverragvtlp on a currency neutral basis. China continad®e the primary driver of growth within
the region as fiscal 2008 revenues increased 50&ocamrency-neutral basis, driven by the expangidroth the number of stores selling NIKE
products and sales through existing stores. Constarency revenues in Japan increased 2% dureglf2008.

Footwear revenue growth for fiscal 2008 reflecteztéased unit sales, most notably in China, pbrtidfset by lower average selling
prices driven primarily by a shift in mix from highpriced to lower priced models. The year-overyeerease in apparel revenue was driven
by increased demand in China.

The increase in pre-tax income for the Asia Pa&tgion for fiscal 2008 was driven by higher revesiimproved gross margins and
favorable foreign currency translation, which mtivan offset slightly higher selling and adminisiratexpenses as a percentage of revenue.
The gross margin improvement versus the prior yeer primarily driven by reduced warehousing cdstproved year-over-year standard
currency rates and improved margins on close-amdymt. The increase in selling and administratixgeases during fiscal 2008 was primarily
attributable to spending around the Beijing Sum@kmpics. Overall business growth across the rega@mbined with retail expansion,
primarily in China, also contributed to an increaseperating overhead expenses, which grew slighitiwer than revenues.

Americas Region

FY09 vs. FY08 vs.
FY08 FYo7
Fiscal 200¢ Fiscal 200! % Change Fiscal 200° % Change
(In millions)
Revenue:
Footweal $ 892.] $ 792.7 13% $ 679.¢ 17%
Apparel 287.¢ 265.4 8% 193.¢ 37%
Equipment 104.¢ 106.¢€ -2% 93.2 14%
Total Revenue $1,284." $1,164.° 10% $ 966.7 20%
Pre-tax Income $ 2741 $ 242.: 13% $ 199.c 22%

Fiscal 2009 Compared to Fiscal 2008
In the Americas Region, changes in currency exchaatgs negatively impacted revenue growth by aqimattely 9 percentage points in
fiscal 2009. Excluding changes in foreign curreagghange rates, the Americas Region reported grimwah markets, led by Brazil, Argentil
and Mexico.

The increase in pre-tax income for fiscal 2009 wasarily attributable to higher revenues and sglland administrative expense
leverage, which more than offset lower gross margielling and administrative expenses were hititeer fiscal 2008, but represented a lower
percentage of revenues for fiscal 2009. The ineréaselling and administrative expense was duedeases in both demand creation and
operating overhead expenses mainly driven by spgratiound retail marketing programs, brand evemtsrermal wage inflation. The slight
decrease in gross margin percentage in fiscal 2#2@9mainly due to a higher sales mix of lower mafgbtwear products and higher import
costs, which more than offset improved year-on-géandard foreign currency rates.

Fiscal 2008 Compared to Fiscal 2007

In the Americas Region, changes in currency exchaatgs contributed 7 percentage points of revgnueth for fiscal 2008. Excluding
changes in foreign currency exchange rates, theridageRegion reported growth in all markets, leddogentina, Mexico and Brazil.
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The increase in pre-tax income for fiscal 2008 ugithe prior year was primarily attributable tolegrevenues, improved gross margins
and operating overhead leverage, combined withrébole foreign currency translation. These factoesenpartially offset by higher demand
creation spending as a percentage of revenue. rbiss ghargin improvement was driven primarily byhagin-line net pricing margins
resulting from a better mix of products sold angdde discounts offered in fiscal 2008 compared sodl 2007. The increase in demand creation
spending during fiscal 2008 was primarily attridaléato investments in sports marketing, most ngtabkoccer, brand events and investments
in our retail presentation.

Other Businesses

FY09 vs. FY08 vs.
FYO08 FYO07
Fiscal 200¢ Fiscal 200¢ % Change Fiscal 200° % Change
(In millions)
Revenue:

Converse $ 915.C $ 729.( 26% $ 563.¢ 29%
NIKE Golf 648.% 725.2 -11% 646.% 12%
Cole Haar 471.€ 496.2 -5% 468.¢€ 6%
Hurley 202.¢ 171.1 19% 150.€ 14%

Umbro 174.C 53.¢ 22%% — —
Bauer — 201.¢ -10C% 166.1 22%
Exeter — 35.1 -10C% 67.7 -48%
Other 102.2 118.€ -14% 104.¢ 13%
Revenue: $2,514.: $2,531.( -1% $2,167." 17%
Pre-tax Income $ (196.7) $ 364.¢ -154% $ 299.7 22%

Fiscal 2009 Compared to Fiscal 2008

For fiscal 2009, our Other businesses were primadmprised of Cole Haan, Converse, Hurley, NIKBf@ad Umbro. For fiscal 2008,
our Other businesses were primarily comprised d& Gtman, Converse, Exeter (whose primary businesstie Starter brand business which
was sold on December 17, 2007), Hurley, NIKE Bdtieckey (which was sold on April 17, 2008), NIKE Gahd Umbro (which was acquir
on March 3, 2008).

The slight decrease in Other businesses revenuéisdal 2009 was primarily attributable to thedasf revenue from NIKE Bauer Hock
and the Starter brand business. Excluding thedbesvenue from NIKE Bauer Hockey and the Startentd business and the addition of
Umbro, Other businesses revenues for fiscal 2008dMoave increased 5%, driven by the strong perémoe from Converse and Hurley, off
by sales decreases at NIKE Golf and Cole Haantaweductions in consumer discretionary spendirtéir respective markets.

Pre-tax income for Other businesses declined $oafi2009 primarily as a result of a $401.3 millgye-tax non-cash impairment charge
to reduce the carrying value of Umbro’s goodwilkaingible and other assets. Excluding the impaitrolearge, the loss of income from NIKE
Bauer Hockey and the Starter brand business aldthglve dilutive impact of Umbro, pre-tax income fother businesses would have
decreased by 28%, driven by declines in opera#isglts at NIKE Golf and Cole Haan.

For additional information about our impairment ijess, see Note 4 — Acquisition, Identifiable Intdnbg Assets, Goodwill and Umbro
Impairment in the accompanying notes to the codat#id financial statements.

35



Table of Contents

Fiscal 2008 Compared to Fiscal 2007

The increase in Other business revenues was dowéigher revenues across most businesses, madtiy@onverse and NIKE Golf.
The increase in Converse and NIKE Golf is mainiyein by strong consumer demand both in the UnitateS and international markets. The
growth at Cole Haan is mainly driven by the stroasults at Company-owned retail stores.

During fiscal 2008, growth at Converse and NIKE fGobmbined with margin improvements across mosirmsses drove the year-over-
year increase in p-tax income. Fiscal 2007 pre-tax income includé&14.2 million benefit relating to the settlementaof arbitration ruling
involving Converse and a former South Americanrgee. Fiscal 2008 pre-tax income for our Otherrmssies would have increased
approximately 18% versus fiscal 2007 excluding thi®rable settlement.

On March 3, 2008, we completed the acquisitionGff% of the outstanding shares of Umbro, a Unitetgom-based global soccer
brand, for a purchase price of £290.5 million islcéapproximately $576.4 million), inclusive of elit transaction costs. This acquisition was
intended to strengthen our market position in tingéédl Kingdom and expand NIKE’s global leadershigoccer, a key area of growth for the
Company. This acquisition also provides positianemerging soccer markets such as China, RussiBrazd. The results of Umbro’s
operations have been included in the Company’saiimizged financial statements and in the “Otheréigting segment since the date of
acquisition. Umbro, which was listed on the Lon@®inck Exchange prior to our acquisition, reportetheir 2006 annual report that revenues
for calendar year 2006 were approximately $276iomil(£149.5 million), and estimated that the coraliitn of Umbro’s calendar year 2006
wholesale revenue and estimated sales revenueddayriémbro’s licensees from the sale of Umbro potsitiotaled approximately $755
million (£409.4 million).

Following a strategic review of the Company'’s erigtbusiness portfolio, we concluded that the 8taahd NIKE Bauer Hockey
businesses did not align with our lotegm growth priorities. On December 17, 2007 we plated the sale of the Starter brand businessgo
million in cash. On April 17, 2008, we completee@ ttale of the NIKE Bauer Hockey business for netgeds of $189.2 million after working
capital adjustments. These transactions resultgdiims of approximately $28.6 million and $32.0limil, respectively, which are reflected in
the Corporate line in our segment presentatiorr@dftax income in the accompanying notes to the aateted financial statements (Note 19 —
Operating Segments and Related Information).

Corporate Expense

FYO09 vs. FYO08 vs.
FYO08 FY07
Fiscal 200¢ Fiscal 200¢ % Change Fiscal 2007 % Change
(In millions)
Corporate Expens $(1,629.7) $(1,482.¢) -10% $(1,250.7) -19%

Fiscal 2009 Compared to Fiscal 2008

Corporate expense consists of unallocated genedahdministrative expenses, which includes expeasssciated with centrally
managed departments, depreciation and amortizeglated to the Company’s corporate headquarteedlamated insurance and benefit
programs, foreign currency gains and losses, imttpdedge gains and losses, corporate eliminatiodsother items.

The increase in corporate expense in fiscal 200®pwianarily attributable to pre-tax restructurintgaeges of $195 million, consisting
primarily of cash charges related to severancescost
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Foreign currency gains and losses include convergiins and losses generated by our centrally neahfageign currency hedging
program and other conversion gains and lossesigfocarrency gains and losses also include gaiddasses resulting from the difference
between actual foreign currency rates and starmdded assigned to our regions. With the exceptidareign currency gains and losses
generated by the EMEA Region and Other businesgesh are reported within their respective operatiesults, substantially all of the
Company’s remaining conversion gains and lossegelisas standard to actual foreign currency gaimslasses reside at Corporate. In fiscal
2009, foreign currency conversion gains (lossg®nted in Corporate expense totaled $45.9 milliomgared to ($76.3) million in fiscal 2008,
which was primarily driven by a net gain from cunecg hedges in fiscal 2009 versus a net hedge tofiscial 2008.

Fiscal 2008 Compared to Fiscal 2007

The increase in corporate expense from fiscal 200iscal 2008 was primarily driven by increasedoémygee compensation expense due
to the increase in centralized corporate functibigher performance-based compensation as welicasased investments in demand creation,
including other spending around the Beijing Sum@Bmpics.

In fiscal 2008, foreign currency conversion logsated in Corporate expense totaled $76.3 milliemgared to $31.7 million in fiscal
2007, which was primarily driven by a larger netddrom currency hedges in fiscal 2008 versus 2007.

Foreign Currency Exposures and Hedging Practices
Overview

As a global company with significant operationsside the U.S., in the normal course of businesaneexposed to risk arising from
changes in currency exchange rates. Foreign cyrferctuations affect the recording of transactiosisch as sales, purchases and intercon
transactions denominated in non-functional curesiaind the translation of foreign currency denotethaesults of operations, financial
position and cash flows into U.S. dollars for cditsded reporting. Our primary foreign currency egpres are related to U.S. dollar
transactions at wholly-owned foreign subsidiargswell as transactions and translation of resl@teominated in the Euro, British pound,
Chinese renminbi and Japanese yen.

Our foreign exchange risk management program énaed to minimize both the positive and negativect$ of currency fluctuations on
our reported consolidated results of operatiomgritial position and cash flows. This also hasffect of delaying the impact of current
market rates on our consolidated financial statésmpelependent upon hedge horizons. We manage dtokain exchange risk centrally on a
portfolio basis, to manage those risks that areeri@tto NIKE, Inc. on a consolidated basis. We agthese exposures by taking advantay
natural offsets and currency correlations thattexithin the portfolio, and by hedging remaining terdal exposures, where practical, using
derivative instruments such as forward contractsagtions. The Company’s hedging policies are desigo partially or entirely offset
changes in the underlying exposures being hedgedadbount for derivative financial instruments @e@dance with SFAS No. 133,
“Accounting for Derivative Instruments and Hedgigtivities,” as issued and amended (“FAS 133"). U¢enot hold or issue derivative
financial instruments for speculative trading plsgs

Transactional exposures

We transact business in various currencies and $igndicant revenues and costs denominated ireogies other than the functional
currency of the relevant subsidiary, which subjestso foreign currency risk. Our most significamainsactional foreign currency exposures

1. Inventory Purchases — Most of our inventory purelsaground the world are denominated in U.S. dolErns generates foreign
currency exposures for all subsidiaries with a fiomal currency othe
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than the U.S. dollar. A weaker U.S. dollar redutesinventory cost in the purchasing subsic’s functional currency whereas
stronger U.S. dollar increases the inventory ¢

2. Non-Functional Currency Revenues — A portion of ourlEEMRegion revenues are earned in currencies dtiaarthe Euro (e.g.
British pound), but are recognized at a subsidibay uses the Euro as its functional currency, ggimg foreign currency exposur

3.  Other Revenues and Costs — Non-functional curreeegnues and costs, such as endorsement coninéetspmpany royalties
and other payments, generate foreign currencytoisklesser exten

4.  Non-functional currency asset and liabilit— Our global subsidiaries have various assets abdities, primarily receivables ar
payables, that are denominated in currencies ttla@rtheir functional currency. These balance sibemis are subject to
remeasurement under SFAS No. 52, “Foreign Curr@magslation,” (“FAS 52”), which may create fluctia@ts in other (income)
expense within our consolidated results of openati

Managing transactional exposures

Transactional exposures are managed on a portfai within our foreign currency risk managemengpam. We use currency forward
contracts and options with maturities up to 23 rhertb hedge the effect of exchange rate fluctuatmnprobable forecasted future cash flows,
including non-functional currency revenues and esps. These are accounted for as cash flow hedgesardance with FAS 133. The fair
value of these instruments at May 31, 2009 and 20#8%248.0 million and $95.3 million in assets &&@.2 million and $149.8 million in
liabilities, respectively. The effective portionthie changes in fair value of these instrumentspsrted in other comprehensive income
(“*OCI"), a component of shareholders’ equity, ardlassified into earnings in the same financiakstent line item and in the same period or
periods during which the related hedged transastidfect earnings. The ineffective portion, whicasmot material for any year presented, is
immediately recognized in earnings as a componkeother (income) expense, net.

Certain currency forward contracts used to managggn exchange exposure of non-functional currexesets and liabilities subject to
remeasurement are not designated as hedges un8et33A In these cases, the change in value oh#teiments is intended to offset the
foreign currency impact of the remeasurement of¢teted asset or liability. The fair value of teésstruments at May 31, 2009 and 2008, was
$13.2 million and $34.2 million in assets and $3#iBion and $7.3 million in liabilities, respectly. The change in value of these instruments
is immediately recognized in earnings. The impdaueh instruments is included in other (incomg)ense, net and aims to offset foreign
currency remeasurement gains and losses of thesergmbeing hedged.

Refer to Note 18 — Risk Management and Derivatingbe accompanying notes to the consolidated @izdistatements for additional
guantitative detail.

Translational exposures

Substantially all of our foreign subsidiaries ogeria functional currencies other than the U.SladoFluctuations in currency exchange
rates create volatility in our reported resultsvasare required to translate the balance sheetsparational results of these foreign currency
denominated subsidiaries into U.S. dollars for otidated reporting. The translation of foreign ddizgies non-U.S. dollar balance sheets into
U.S. dollars for consolidated reporting resulta iocumulative translation adjustment to OCI withiriseholders’ equity. In preparing our
consolidated statements of income, foreign exchaaigefluctuations impact our operating resultthasrevenues and expenses of our foreign
operations are translated into U.S. dollars. Indlaion, a weaker U.S. dollar in relation to fgrefunctional currencies benefits our
consolidated earnings whereas a stronger U.S.rdelilaices our consolidated earnings. The impafdrefgn exchange rate fluctuations on the
translation of our consolidated revenues and préAzome was a net translation benefit (detrimef(199.4) million and $4.0 million,
respectively, for the twelve months ended May 0P
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Managing translational exposures

To minimize the impact of translating foreign curcg denominated revenues and expenses into U.&rslédr consolidated reporting,
certain foreign subsidiaries use excess cash tthpee U.S. dollar denominated available-for-salestments. The variable future cash flows
associated with the purchase and subsequent stilessf U.S. dollar denominated securities at ndh-tollar functional currency subsidiaries
creates a foreign currency exposure that qualifiesedge accounting under FAS 133. We utilize fmdvcontracts and options to partially, or
entirely, hedge the variability of the forecastatufe purchases and sales of these U.S. dollastiments. This has the effect of partially
offsetting the year-over-year foreign currency slation impact on net earnings in the period tivestiments are sold. Hedges of available-for-
sale investments are accounted for as cash flogdsed he fair value of instruments used in this meamat May 31, 2009 and 2008 was $103.6
million and $7.8 million in assets and $0 and $Imidion in liabilities, respectively. The effecvportion of the changes in fair value of these
instruments is reported in OCI and reclassified gdrnings in other (income) expense, net in thiegeluring which the hedged available-for-
sale investment is sold and affects earnings. Asiféctive portion, which was not material for arear presented, is immediately recognized
in earnings as a component of other (income) exqeret.

For fiscal 2009, we estimate that the combinatibfoeign currency conversion gains in other (ineraxpense, net and the modestly
favorable translation of foreign currency-denomaabprofits from our international businesses reslilh a year-over-year increase in
consolidated income before income taxes of apprateiy $124 million.

Refer to Note 18 — Risk Management and Derivatingbe accompanying notes to the consolidated @izistatements for additional
guantitative detail.

Net investments in foreign subsidiaries

We are also exposed to the impact of foreign exgédluctuations on our investments in wholly-owriegkign subsidiaries denominated
in a currency other than the U.S. dollar, whichldadversely impact the U.S. dollar value of thiesestments and therefore the value of fu
repatriated earnings. During fiscal 2008, we begdmedge certain net investment positions in Eurafional currency foreign subsidiaries to
mitigate the effects of foreign exchange fluctuasion net investments, with the effect of preseyr¥ire value of future repatriated earnings. In
accordance with FAS 133, the effective portionha&f thange in fair value of the forward contractsgleated as net investment hedges is
recorded in the cumulative translation adjustmentmonent of accumulated other comprehensive incémg ineffective portion, which was
not material for any year presented, is immediatetpgnized in earnings as a component of otheofjire) expense, net. To minimize credit
risk, we have structured these net investment hetigke generally less than six months in duratifpon maturity, the hedges are settled b
on the current fair value of the forward contragith the realized gain or loss remaining in OClIncorrent with settlement, we enter into new
forward contracts at the current market rate. Timgsict of net investment hedges reflected in OClavage-tax gain (loss) of $161.4 million
and ($68.6) million in 2009 and 2008, respectiv€lgsh flows from net investment hedge settlementéded $191.3 million and ($76.0) milli
in 2009 and 2008, respectively.

Liquidity and Capital Resources
Cash Flow Activity

Cash provided by operations was $1.7 billion fecéil 2009 compared to $1.9 billion for fiscal 200Bis decrease was mainly due to an
increase in cash used for our working capital eessalt of lower accounts payable and a higher atsoeceivable balance. The decrease in
accounts payable was primarily due to lower purebas inventory as well as a reduction in ovenadireling. The higher accounts receivable
balance is a result of a longer collection cyaddlecting a more challenging retail environmentenignced by our customers in the EMEA and
U.S. regions.
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Cash used by investing activities was $0.8 billioming fiscal 2009 compared to $0.5 billion in 8@008. The year-over-year increase
was primarily due to a net increase in short-tammestments purchased in fiscal 2009. The increaseti purchases of short-term investments
in fiscal 2009 was partially offset by proceedarreettlement of net investment hedges of $191.BomilDuring the second half of fiscal 20(
we began to use net investment hedges to mitigategk of variability in foreign-currency-denomted net investments in certain wholly-
owned international subsidiaries.

Cash used in financing activities was $0.7 billshrring fiscal 2009, compared to $1.2 billion incfi$2008. The decrease in fiscal 2009
was primarily due to a decrease in share repurshtagereserve liquidity given the current financisrket conditions.

In fiscal 2009, we purchased approximately 10.8ionilshares of NIKE’s Class B Common Stock for $83@illion. As of the end of
fiscal 2009, we have repurchased 49.2 million shéoe$2.7 billion under the $3 billion program apyed by our Board of Directors in June
2006. In September 2008, our Board of Directorgeygd a new $5 billion share repurchase program.féw program will commence upon
completion of our current $3 billion share repusgh@rogram. We expect to fund share repurchasesdperating cash flow, excess cash,
and/or debt. The timing and the amount of shareshased will be dictated by our capital needs aocksmarket conditions.

Off-Balance Sheet Arrangements

In connection with various contracts and agreemevesprovide routine indemnifications relating e tenforceability of intellectual
property rights, coverage for legal issues thateaaind other items that fall under the scope ddriéial Accounting Standards Board (“FASB”)
Interpretation No. 45, “Guarantor’'s Accounting ddidclosure Requirements for Guarantees, Includidiréct Guarantees of Indebtedness of
Others.” Currently, we have several such agreenmemkace. However, based on our historical expeeeand the estimated probability of
future loss, we have determined that the fair valuguch indemnifications is not material to oundaincial position or results of operations.

Contractual Obligations

Our significant long-term contractual obligatiorssad May 31, 2009, and significant endorsementreats entered into through the date
of this report are as follows:

Cash Payments Due During the Year Ending May 31,

Description of Commitment 2010 2011 2012 2013 2014 Thereafter Total
(In millions)

Operating Lease $ 330z $ 281.: $ 2336 $195.¢ $168. $ 588fF $ 1,797.¢
Long-term Debt 32.C 6.9 167.1 46.€ 56.¢€ 144€¢ $ 454.
Endorsement Contrac® 711.7 654.¢ 601.( 509.7 431.C 1,293.¢ $ 4,201.¢
Product Purchase Obligatio® 1,985." — — — — — $1,985.°
Other® 247.] 106.: 67.¢ 78.C 3.C 2C $ 504..

Total $3,306.0 $1,049.. $1,069.! $830.. $659.F $2,029.( $ 8,944.(

@ The amounts listed for endorsement contracts reptegpproximate amounts of base compensation amichonin guaranteed royalty fe

we are obligated to pay athlete and sport teamrsedoof our products. Actual payments under saonéracts may be higher than the
amounts listed as these contracts provide for lEmtesbe paid to the endorsers based upon athlievements and/or royalties on
product sales in future periods. Actual paymentienisome contracts may also be lower as theseaotsinclude provisions for reduced
payments if athletic performance declines in fujpeeods.

In addition to the cash payments, we are obligaiddrnish our endorsers with NIKE product for these. It is not possible to determine
how much we will spend on this product on an antaais as the contracts generally do not stipalaeecific amount of cash to be sg
on the product. The amount of
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product provided to the endorsers will depend onyrfactors including general playing conditiong ttumber of sporting events in
which they participate, and our own decisions rdigay product and marketing initiatives. In additidime costs to design, develop, sou
and purchase the products furnished to the endoaserincurred over a period of time and are noesgarily tracked separately from
similar costs incurred for products sold to custmsne

@ we generally order product at least four to fivenths in advance of sale based primarily on advafgedes orders received fro

customers. The amounts listed for product purcbasigations represent agreements (including opeahase orders) to purchase
products in the ordinary course of business, ttetaforceable and legally binding and that spedlifgignificant terms. In some cases,
prices are subject to change throughout the pramuprocess. The reported amounts exclude produchgse liabilities included in
accounts payable on the consolidated balance ahe¥tMay 31, 200¢

@ Other amounts primarily include service and margtiommitments made in the ordinary course of mssinThe amounts represent the

minimum payments required by legally binding coatsaand agreements that specify all significamhggiincluding open purchase orders
for non-product purchases. The reported amountisi@x¢hose liabilities included in accounts payadlaccrued liabilities on the
consolidated balance sheet as of May 31, 2

The total liability for uncertain tax positions w@273.9 million, excluding related interest and gdées, at May 31, 2009. We are not able
to reasonably estimate when or if cash paymentiseofong-term liability for uncertain tax positionsll occur.

We also have the following outstanding short-teehtdbligations as of May 31, 2009. Please reféneécaccompanying notes to the
consolidated financial statements (Note 7 — ShertaTBorrowings and Credit Lines) for further deptian and interest rates related to the
short-term debt obligations listed below.

Outstanding as o

May 31, 2009
(In millions)
Notes payable, due at mutually agr-upon dates within one year of issuance or on der $ 342.¢
Payable to Sojitz America for the purchase of inggas, generally due 60 days after shipmer
goods from a foreign po $ 78.%

As of May 31, 2009, letters of credit of $154.8linil were outstanding, generally for the purchasewentory.

Capital Resources

In December 2008, we filed a shelf registratioriesteent with the Securities and Exchange Commissiaier which $760 million in debt
securities may be issued. As of May 31, 2009, r decurities had been issued under this sheltragion. We may issue debt securities u
the shelf registration in fiscal 2010 dependinggeneral corporate needs.

As of May 31, 2009, we had no amounts outstandimdeuour multi-year, $1 billion revolving creditcility in place with a group of
banks. The facility matures in December 2012. Basgedur current long-term senior unsecured debigatof A+ and Al from Standard and
Poor’s Corporation and Moody’s Investor Servicespectively, the interest rate charged on any andétg borrowings would be the
prevailing London Interbank Offer Rate (“LIBOR")ysd 0.15%. The facility fee is 0.05% of the totateoitment.

If our long-term debt rating were to decline, theility fee and interest rate under our committestiit facility would increase.
Conversely, if our long-term debt rating were tgmove, the facility fee and interest rate wouldréase. Changes in our long-term debt rating
would not trigger acceleration of maturity of aimemh outstanding borrowings or any future borrowingder the committed credit facility.
Under this committed credit facility, we have agrée various covenants. These covenants includésliom our disposal of fixed assets and the
amount of debt secured by liens we may incur asageh minimum capitalization ratio. In the
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event we were to have any borrowings outstandimtguthis facility, failed to meet any covenant, avete unable to obtain a waiver from a
majority of the banks, any borrowings would becammediately due and payable. As of May 31, 2009yeee in full compliance with each
of these covenants and believe it is unlikely wk fail to meet any of these covenants in the fesable future.

Liquidity is also provided by our $1 billion comnoél paper program. As of May 31, 2009, $100 milliwas outstanding under this
program at a weighted average interest rate of0.4tis borrowing was repaid subsequent to May2B09. We may issue commercial paper
from time to time during fiscal 2010 depending @meral corporate needs. We currently have shart-tlebt ratings of A1 and P1 from
Standard and Poor’s Corporation and Moody’s InveStvices, respectively.

Despite recent uncertainties in the financial meki® date we have not experienced difficulty aso®y the credit markets or incurred
higher interest costs. Continuing volatility in tbapital markets, however, may increase costs egedowith issuing commercial paper or other
debt instruments or affect our ability to accesséhmarkets. Notwithstanding these adverse madketitions, we believe that current cash and
short-term investment balances and cash genergtepdrations, together with access to externalcgsuof funds as described above, will be
sufficient to meet our operating and capital néadbe foreseeable future.

Recently Adopted Accounting Standards

On December 1, 2008, we adopted SFAS No. 161, f@8sces about Derivative Instruments and HedgingviAies — an amendment of
FASB Statement No. 133" (“FAS 161"), which providewvised guidance for enhanced disclosures abautamal why an entity uses derivative
instruments, how derivative instruments and thateel hedged items are accounted for under FASatBhow derivative instruments and the
related hedged items affect an enstfinancial position, financial performance andhcisws. The adoption of FAS 161 did not have apaai
on our consolidated financial position or resufteperations. For additional information, see Nb8— Risk Management and Derivatives in
the accompanying notes to the consolidated findstagements.

On June 1, 2008, we adopted SFAS No. 157, “Faiu&deasurements” (“FAS 157”) for financial assetd Aabilities, which clarifies
the meaning of fair value, establishes a framevimrkneasuring fair value and expands disclosuresitafair value measurements. Fair valu
defined under FAS 157 as the exchange price thalddme received for an asset or paid to transfextéity in the principal or most
advantageous market for the assets or liabilignirorderly transaction between market participantthe measurement date. Subsequent
changes in fair value of these financial assetsliabdities are recognized in earnings or othempoehensive income when they occur. The
effective date of the provisions of FAS 157 for ffovancial assets and liabilities, except for itemasognized at fair value on a recurring basis,
was deferred by FASB Staff Position FAS 157-2 (“H9%S 157-2") and is effective for the fiscal yeaginning June 1, 2009. The adoption of
FAS 157 for financial assets and liabilities did have an impact on our consolidated financial fomsior results of operations. The adoptiol
FAS 157 for non-financial assets and liabilities@ expected to have a significant impact on amsolidated financial position or results of
operations. See Note 6 — Fair Value Measuremerntgimccompanying notes to the consolidated firgustatements for further discussion.

Also effective June 1, 2008, we adopted SFAS N@, Ibhe Fair Value Option for Financial Assets dfidancial Liabilities” (“FAS
159"), which allows an entity the irrevocable opti elect fair value for the initial and subsequaeasurement for certain financial assets and
liabilities on a contract-by-contract basis. Advdy 31, 2009, we have not elected the fair valugoogfor any additional financial assets and
liabilities beyond those already prescribed by aoting principles generally accepted in the Uniftdtes.

In October 2008, the FASB issued Staff Position RN&S 157-3, Determining the Fair Value of a Financial AsseaiMarket That Is Nc
Active” (“FSP FAS 157-3"). FSP FAS 15F ¢larifies the application of FAS 157 in a marktett is not active and defines additional key cid
in determining the fair value of a
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financial asset when the market for that finanagdet is not active. FSP FAS 157-3 applies to fiimassets within the scope of accounting
pronouncements that require or permit fair valuasneements in accordance with FAS 157. FSP FAS3W@s effective upon issuance and
the application of FSP FAS 157-3 did not have aeni@timpact on our consolidated financial statetaen

Recently Issued Accounting Standards

In May 2009, the FASB issued SFAS No. 165, “Subsat&vents” (“FAS 165”), which establishes genstahdards of accounting and
disclosure for events that occur after the balatheet date but before financial statements aredsdthe provisions of FAS 165 are effective
for the quarter ending August 31, 2009. We do npeet the adoption will have a material impact an @onsolidated financial position or
results of operations.

In April 2009, the FASB issued Staff Position N&A$-107-1 and APB 28-1, “Interim Disclosures aboair Walue of Financial
Instruments” (“FSP FAS 107-1 and APB 28-1"), wharhends SFAS No. 107, “Disclosures about Fair Vafuénancial Instruments”, and
APB Opinion No. 28, “Interim Financial Reportingd require disclosures about fair value of finahtiatruments in interim and annual
reporting periods. The provisions of FSP FAS 1Gfd APB 28-1 are effective for the quarter endingést 31, 2009. We do not expect the
adoption will have an impact on our consolidateficial position or results of operations.

In December 2007, the FASB issued SFAS No. 14ligeeh2007), “Business Combinations” (“FAS 141(Ryf)d SFAS No. 160,
“Noncontrolling Interests in Consolidated Finan@&aatements” (“FAS 160”). These standards aim forawe, simplify, and converge
international standards of accounting for busimessbinations and the reporting of noncontrollingeiests in consolidated financial
statements. The provisions of FAS 141(R) are dffedor business combinations for which the acduisidate is on or after June 1, 2009.
Generally, the effects of FAS 141(R) will dependfoture acquisitions. The provisions of FAS No. ¥86 effective for the Company
beginning June 1, 2009. We do not expect thatdioption of FAS 160 will have a material impact e Company’s consolidated financial
position or results of operations.

In April 2008, the FASB issued Staff Position N&A$-142-3, “Determination of the Useful Life of Imgible Assets” (“FSP FAS 142-
3"). FSP FAS 142-3 amends the factors that shoelddmsidered in developing renewal or extensionmaptions used to determine the useful
life of a recognized intangible asset under SFASN@, “Goodwill and Other Intangible Assets.” Tihtent of the position is to improve the
consistency between the useful life of a recognim&hgible asset under SFAS No. 142 and the pafiekpected cash flows used to measure
the fair value of the asset under FAS 141(R), ahdrdJ.S. generally accepted accounting principlég provisions of FSP FAS 142-3 are
effective for the fiscal year beginning June 1,208/e do not expect the adoption of FSP FAS 142Hhave a material impact on our
consolidated financial position or results of opierss.

Critical Accounting Policies

Our previous discussion and analysis of our finenmdndition and results of operations are baseah wur consolidated financial
statements, which have been prepared in accordetitaccounting principles generally accepted m thnited States of America. The
preparation of these financial statements requise® make estimates and judgments that affeaefh@ted amounts of assets, liabilities,
revenues and expenses, and related disclosuretiigent assets and liabilities.

We believe that the estimates, assumptions andrjadts involved in the accounting policies describelbw have the greatest potential
impact on our financial statements, so we condtuiese to be our critical accounting policies. Baseaof the uncertainty inherent in these
matters, actual results could differ from the eatis we use in applying the critical accountindgies. Certain of these critical accounting
policies affect
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working capital account balances, including theqies$ for revenue recognition, the allowance focallectible accounts receivable, inventory
reserves, and contingent payments under endorsemetnacts. These policies require that we makenaggs in the preparation of our finan
statements as of a given date. However, sinceusiness cycle is relatively short, actual residtated to these estimates are generally known
within the six-month period following the financistatement date. Thus, these policies generaicafinly the timing of reported amounts
across two to three fiscal quarters.

Within the context of these critical accountingipi@s, we are not currently aware of any reasonblkdyy events or circumstances that
would result in materially different amounts benegorted.

Revenue Recognition

We record wholesale revenues when title passethanisks and rewards of ownership have passdtetoustomer, based on the term
sale. Title passes generally upon shipment or upogipt by the customer depending on the countthi@bale and the agreement with the
customer. Retail store revenues are recorded aintleeof sale.

In some instances, we ship product directly fromsupplier to the customer and recognize revenusnvite product is delivered to and
accepted by the customer. Our revenues may flietoatases when our customers delay accepting siipofi product for periods up to sewv
weeks.

In certain countries outside of the U.S., preaiderimation regarding the date of receipt by the@uer is not readily available. In these
cases, we estimate the date of receipt by the mestbased upon historical delivery times by gedgi@lwcation. On the basis of our tests of
actual transactions, we have no indication thatehestimates have been materially inaccurate tdattyr

As part of our revenue recognition policy, we retestimated sales returns and miscellaneous ckammscustomers as reductions to
revenues at the time revenues are recorded. Weobiagstimates on historical rates of product retand claims, and specific identification of
outstanding claims and outstanding returns notgegived from customers. Actual returns and claimany future period are inherently
uncertain and thus may differ from our estimateactual or expected future returns and claims vg@grificantly greater or lower than the
reserves we had established, we would record afiedwor increase to net revenues in the periaglhith we made such determination.

Allowance for Uncollectible Accounts Receivable

We make ongoing estimates relating to the abititgdllect our accounts receivable and maintainllawance for estimated losses
resulting from the inability of our customers tokeaequired payments. In determining the amouthefallowance, we consider our historical
level of credit losses and make judgments aboutibditworthiness of significant customers basedmgoing credit evaluations. Since we
cannot predict future changes in the financialitalof our customers, actual future losses frontailectible accounts may differ from our
estimates. If the financial condition of our cuswmwere to deteriorate, resulting in their inapito make payments, a larger allowance might
be required. In the event we determine that a €matfllarger allowance is appropriate, we wouldréa credit or a charge to selling and
administrative expense in the period in which sadetermination is made.

Inventory Reserves

We also make ongoing estimates relating to thegadizable value of inventories, based upon owragsions about future demand and
market conditions. If we estimate that the netizasle value of our inventory is less than the adshe inventory recorded on our books, we
record a reserve equal to the difference betweerdbt of the inventory and the estimated netzable value. This reserve is recorded as a
charge to
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cost of sales. If changes in market conditionsltésueductions in the estimated net realizablei@af our inventory below our previous
estimate, we would increase our reserve in theden which we made such a determination and reaatdlarge to cost of sales.

Contingent Payments under Endorsement Contracts

A significant portion of our demand creation expensates to payments under endorsement conttagieneral, endorsement payments
are expensed uniformly over the term of the conttdowever, certain contract elements may be adeolfor differently, based upon the facts
and circumstances of each individual contract.

Some of the contracts provide for contingent paysemendorsers based upon specific achievemetitgiinsports (e.g., winning a
championship). We record selling and administragixpense for these amounts when the endorser ashile® specific goal.

Some of the contracts provide for payments based epdorsers maintaining a level of performandbdir sport over an extended
period of time (e.g., maintaining a top rankingisport for a year). These amounts are reportedliimg and administrative expense when we
determine that it is probable that the specifie@l®f performance will be maintained throughow pgeriod. In these instances, to the extent
that actual payments to the endorser differ fromestimate due to changes in the endorser’s attpetformance, increased or decreased
selling and administrative expense may be repontedfuture period.

Some of the contracts provide for royalty paymeatsndorsers based upon a predetermined perceuitagées of particular products. \
expense these payments in cost of sales as thiedalales occur. In certain contracts, we offerimirm guaranteed royalty payments. For
contractual obligations for which we estimate tivatwill not meet the minimum guaranteed amounbghity fees through sales of product,
record the amount of the guaranteed payment inssxafthat earned through sales of product inrgelind administrative expense uniformly
over the remaining guarantee period.

Property, Plant and Equipment and Definite-Lived sets

Property, plant and equipment, including buildirgguipment, and computer hardware and softwaresageded at cost (including, in
some cases, the cost of internal labor) and aredigiied over the estimated useful life. Changesraumstances (such as technological
advances or changes to our business operationsgsalh in differences between the actual and eséchuseful lives. In those cases where we
determine that the useful life of a long-lived asd®uld be shortened, we increase depreciatioaresgover the remaining useful life to
depreciate the asset’s net book value to its salvatye.

We review the carrying value of long-lived assetagset groups to be used in operations wheneeatewr changes in circumstances
indicate that the carrying amount of the assetditmigt be recoverable. Factors that would necdesitaimpairment assessment include a
significant adverse change in the extent or mammeshich an asset is used, a significant adversagh in legal factors or the business climate
that could affect the value of the asset, or aifiaggmt decline in the observable market valuembaset, among others. If such facts indicate a
potential impairment, we would assess the recovldiabf an asset group by determining if the camgyvalue of the asset group exceeds the
sum of the projected undiscounted cash flows expgettt result from the use and eventual disposiifcthe assets over the remaining economic
life of the primary asset in the asset group. éf thcoverability test indicates that the carryiafpe of the asset group is not recoverable, we
estimate the fair value of the asset group usimgaguiate valuation methodologies which would tygig include an estimate of discounted
cash flows. Any impairment would be measured aglitierence between the asset groups carrying atremahits estimated fair value.
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Goodwill and Indefinite-Lived Intangible Assets

In accordance with SFAS No. 142 “Goodwill and Otheangible Assets” (“FAS 142"), we perform annirapairment tests on goodwill
and intangible assets with indefinite lives in therth quarter of each fiscal year, or when evestaur or circumstances change that would,
more likely than not, reduce the fair value of paming unit or an intangible asset with an indiédiife below its carrying value. Events or
changes in circumstances that may trigger intempairment reviews include significant changes isiess climate, operating results, plan
investments in the reporting unit, or an expectatiat the carrying amount may not be recoverabteng other factors. The impairment test
requires us to estimate the fair value of our répgrunits. If the carrying value of a reportingituexceeds its fair value, the goodwill of that
reporting unit is potentially impaired and we predeo step two of the impairment analysis. In $tep of the analysis, we measure and record
an impairment loss equal to the excess of the iceymalue of the reporting unit's goodwill over itaplied fair value should such a
circumstance arise.

We generally base our measurement of the fair vafl@ereporting unit on a blended analysis of tresent value of future discounted
cash flows and the market valuation approach. T$eodnted cash flows model indicates the fair valiihe reporting unit based on the
present value of the cash flows that we expectdherting unit to generate in the future. Our digant estimates in the discounted cash flows
model include: our weighted average cost of cafdibalg-term rate of growth and profitability of tiheporting unit’s business; and working
capital effects. The market valuation approachdatdis the fair value of the business based on pagson of the reporting unit to comparable
publicly traded firms in similar lines of busine&sgnificant estimates in the market valuation apph model include identifying similar
companies with comparable business factors susizasgrowth, profitability, risk and return on Estment and assessing comparable revenue
and operating income multiples in estimating thievialue of the reporting unit.

We believe the weighted use of discounted cashsflamd the market valuation approach is the begtaddbr determining the fair value
of our reporting units because these are the nowstron valuation methodologies used within our ituysnd the blended use of both models
compensates for the inherent risks associatedeititer model if used on a stand-alone basis.

Indefinite-lived intangible assets primarily congi§ acquired trade names and trademarks. In miggstire fair value for these intangible
assets, we utilize the relief-from-royalty methdtiis method assumes that trade names and tradetrar&ssalue to the extent that their owner
is relieved of the obligation to pay royalties the benefits received from them. This method rexguirs to estimate the future revenue for the
related brands, the appropriate royalty rate andmbighted average cost of capital.

Hedge Accounting for Derivatives

We use forward exchange contracts and option cotistta hedge certain anticipated foreign curren@hange transactions, as well as
any resulting receivable or payable balance. Wipegific criteria required by SFAS No. 133, “Accoungt for Derivative and Hedging
Activities,” as amended and interpreted (“FAS 138igve been met, changes in fair values of hedgeamis relating to anticipated
transactions are recorded in other comprehenso@e rather than net income until the underlyindgeel transaction affects net income. In
most cases, this results in gains and losses ayelsetivatives being released from other comprébhetscome into net income some time
after the maturity of the derivative. One of thigaria for this accounting treatment is that thenfard exchange contract amount should not be
in excess of specifically identified anticipatedrtsactions. By their very nature, our estimatesntitipated transactions may fluctuate over
and may ultimately vary from actual transactionféV anticipated transaction estimates or actuaséetion amounts decrease below hedged
levels, or when the timing of transactions chartzesond the threshold allowed by FAS 133, we areired to reclassify at least a portion of
the cumulative changes in fair values of the reldtedge contracts from other comprehensive inconaghier (income) expense, net during the
quarter in which such changes
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occur. Once an anticipated transaction estimasetal transaction amount decreases below hedgels leve make adjustments to the related
hedge contract in order to reduce the amount ofititiye contract to that of the revised anticipataasaction.

We use forward contracts to hedge our investmetitdmet assets of certain international subsilao offset foreign currency
translation and economic exposures related to euinmestment in those subsidiaries. When apprtglyiaesignated as a hedge in accordance
with FAS 133, the change in fair value of the fordvaontracts hedging our net investments is redartehe cumulative translation adjustment
component of accumulated other comprehensive inceitién stockholders’ equity to offset the foreigarrency translation adjustments on
those investments.

As the value of our underlying net investments holly-owned international subsidiaries is knownhe time a hedge is placed, the
designated hedge is matched to the portion of eumwestment at risk. Accordingly, the variabilitwolved in net investment hedges is
substantially less than that of other types of leetrignsactions and we do not expect any mateeéfieictiveness. In accordance with FAS 133,
we consider, on a quarterly basis, the need tcsigdate existing hedge relationships based on @saimgthe underlying net investment. Shc
the level of our net investment decrease below éedgvels, any resulting ineffectiveness woulddgorted directly to earnings in the period
incurred.

Stock-based Compensation

As of the first quarter of fiscal 2007, we accofartstock-based compensation in accordance withSSNA. 123R “Share-Based
Payment” (“FAS 123R"). Under the provisions of FA33R, the fair value of stock-based compensati@stisnated on the date of grant using
the Black-Scholes option pricing model. The Bladh@&es option pricing model requires the input ighly subjective assumptions including
volatility. Expected volatility is estimated basew implied volatility in market traded options oarccommon stock with a term greater than
year, along with other factors. Our decision to ingglied volatility was based on the availabilitiyaxctively traded options on our comm
stock and our assessment that implied volatilitnére representative of future stock price trehds thistorical volatility. If factors change and
we use different assumptions for estimating stoagebl compensation expense in future periods, &tas&ed compensation expense may differ
materially in the future from that recorded in therent period.

Taxes

We record valuation allowances against our defeardssets, when necessary, in accordance witls A 109, “Accounting for
Income Taxes” (“FAS 109"). Realization of deferitad assets (such as net operating loss carry-fosyas dependent on future taxable
earnings and is therefore uncertain. At least guigrtwe assess the likelihood that our deferredaset balance will be recovered from future
taxable income. To the extent we believe that reppis not likely, we establish a valuation allowaragainst our deferred tax asset, which
increases our income tax expense in the period wheh determination is made.

In addition, we have not recorded U.S. income tgease for foreign earnings that we have determiodx indefinitely reinvested
offshore, thus reducing our overall income tax egee The amount of earnings designated as inddfiminvested offshore is based upon the
actual deployment of such earnings in our offstem®ets and our expectations of the future castsrademlir U.S. and foreign entities. Income
tax considerations are also a factor in determitiirgamount of foreign earnings to be indefinitginvested offshore.

We carefully review all factors that drive the mitite disposition of foreign earnings determineleaeinvested offshore, and apply
stringent standards to overcoming the presumptioepatriation. Despite this approach, becauselétermination involves our future plans
and expectations of future events, the possilelitigts that amounts declared as indefinitely restee offshore may ultimately be repatriated.
For instance, the
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actual cash needs of our U.S. entities may excaedwrent expectations, or the actual cash nekdsrdoreign entities may be less than our
current expectations. This would result in addiiloincome tax expense in the year we determinegdatinaunts were no longer indefinitely
reinvested offshore. Conversely, our approach neyrasult in a determination that accumulatedifprearnings (for which U.S. income ta
have been provided) will be indefinitely reinvestdgtshore. In this case, our income tax expensedvoe reduced in the year of such
determination.

On an interim basis, we estimate what our effedixerate will be for the full fiscal year. The iesated annual effective tax rate is then
applied to the year-to-date pre-tax income exclgdifrequently occurring or unusual items, to det@e the year-to-date tax expense. The
income tax effects of infrequent or unusual itemesracognized in the interim period in which theguar. As the fiscal year progresses, we
continually refine our estimate based upon actuahts and earnings by jurisdiction during the y&his continual estimation process
periodically results in a change to our expectéelcti/e tax rate for the fiscal year. When thiswosg we adjust the income tax provision during
the quarter in which the change in estimate ocsorthat the year-to-date provision equals the d@edeannual rate.

We account for uncertain tax positions in accordamith FASB Interpretation No. 48, “Accounting fdncertainty in Income
Taxes” (“FIN 48"). On a quarterly basis, we reeatithe probability that a tax position will beesffively sustained and the appropriateness of
the amount recognized for uncertain tax positicersehl on factors including changes in facts or nistances, changes in tax law, settled audit
issues and new audit activity. Changes in our asseist may result in the recognition of a tax berefan additional charge to the tax
provision in the period our assessment changesedtgnize interest and penalties related to inciaxenatters in income tax expense.

Other Contingencies

In the ordinary course of business, we are involnddgal proceedings regarding contractual andleynpent relationships, product
liability claims, trademark rights, and a variefyother matters. We record contingent liabilitiesulting from claims against us, including
related legal costs, when a loss is assessedpgmbable and the amount of the loss is reasonatilpable. Assessing probability of loss and
estimating probable losses requires analysis ofipheifactors, including in some cases judgmentaiathe potential actions of third party
claimants and courts. Recorded contingent liaegiire based on the best information availableaahdl losses in any future period are
inherently uncertain. If future adjustments torestied probable future losses or actual losses éxaarerecorded liability for such claims, we
would record additional charges as other (incompgnrse, net during the period in which the actosd lor change in estimate occurred. In
addition to contingent liabilities recorded for pedle losses, we disclose contingent liabilitiegmwthere is a reasonable possibility that the
ultimate loss will materially exceed the recordiatbility. Currently, we do not believe that anyafr pending legal proceedings or claims will
have a material impact on our financial positiomesults of operations.

Iltem 7A.  Quantitative and Qualitative Disclosures about MarkRisk

In the normal course of business and consistett @gtablished policies and procedures, we emplia@yriaty of financial instruments to
manage exposure to fluctuations in the value d@ifpr currencies and interest rates. It is our gdlicutilize these financial instruments only
where necessary to finance our business and manabeexposures; we do not enter into these transadbr speculative purposes.

We are exposed to foreign currency fluctuation essalt of our international sales, product sowgand funding activities. Our foreign
exchange risk management program is intended tomiziea both the positive or negative effects of eaay fluctuations on our consolidated
results of operations, financial position and cfalvs. This also has the effect of delaying the attpof current market rates on our consolid
financial statements dependent upon hedge horixiesise forward exchange contracts and optionsdgé certain
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anticipated but not yet firmly committed transantas well as certain firm commitments and theedlaeceivables and payables, including
third party and intercompany transactions. We a®forward contracts to hedge our investmentémtt assets of certain international
subsidiaries to offset foreign currency translatm economic exposures related to our net invegtinehose subsidiaries.

When we begin hedging exposures, the type andidorat each hedge depends on the nature of theserkp@and market conditions.
Generally, all anticipated and firmly committedrtsactions that are hedged are to be recognizeihvitielve to eighteen months, although at
May 31, 2009 we had forward contracts hedging gated transactions that will be recognized in asiyras 23 months. The majority of the
contracts expiring in more than twelve months eetatthe anticipated purchase of inventory by dn@uo European subsidiaries. When
intercompany loans are hedged, it is typicallytfair expected duration. Hedged transactions aneipally denominated in Euro, Japanese
and British pound. See Section “Foreign Currencgdsyres and Hedging Practices” under Item 7 foitiadal detail.

Our earnings are also exposed to movements in ahdriong-term market interest rates. Our objedtiv@anaging this interest rate
exposure is to limit the impact of interest ratamfpes on earnings and cash flows and to reducalblierrowing costs. To achieve these
objectives, we maintain a mix of commercial papank loans and fixed rate debt of varying matusitied have entered into receive-fixed,
pay-variable interest rate swaps.

Market Risk Measurement

We monitor foreign exchange risk, interest ratk asd related derivatives using a variety of teqhas including a review of market
value, sensitivity analysis, and Value-at-Risk (R’& Our market-sensitive derivative and other figial instruments are foreign currency
forward contracts, foreign currency option contsaatterest rate swaps, intercompany loans dendedria non-functional currencies, fixed
interest rate U.S. dollar denominated debt, anelffixterest rate Japanese yen denominated debt.

We use VaR to monitor the foreign exchange riskwfforeign currency forward and foreign currenggion derivative instruments onl
The VaR determines the maximum potential one-day io the fair value of these foreign exchange satesitive financial instruments. The
VaR model estimates assume normal market condiindsa 95% confidence level. There are various timagieechniques that can be used in
the VaR computation. Our computations are basddterrelationships between currencies and intgeget (a “variance/co-variance”
technique). These interrelationships are a funafdioreign exchange currency market changes aedest rate changes over the preceding
year period. The value of foreign currency optidnes not change on a «-to-one basis with changes in the underlying cuoyeate. We
adjusted the potential loss in option value forgsmated sensitivity (the “delta” and “gamma”)tanges in the underlying currency rate.
This calculation reflects the impact of foreignreuncy rate fluctuations on the derivative instrutseamly, and does not include the impact of
such rate fluctuations on non-functional curremapsactions (such as anticipated transactions,diimmitments, cash balances, and accounts
and loans receivable and payable), including thidseh are hedged by these instruments.

The VaR model is a risk analysis tool and doespuoagport to represent actual losses in fair vala ¢ will incur, nor does it consider
the potential effect of favorable changes in markggs. It also does not represent the full exeéthe possible loss that may occur. Actual
future gains and losses will differ from those mstied because of changes or differences in maate=t and interrelationships, hedging
instruments and hedge percentages, timing and fabtnrs.

The estimated maximum one-day loss in fair valuewmforeign currency sensitive derivative finahamstruments, derived using the
VaR model, was $67.8 million and $34.9 million aay31, 2009 and May 31, 2008, respectively. The WaReased, despite a reduction in
total notional value of our foreign currency detiva instruments, as a result of increased foreigmency volatilities at May 31, 2009 as
compared to
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May 31, 2008. Such a hypothetical loss in fair eadfi our derivatives would be offset by increasethe value of the underlying transactions
being hedged. The average monthly change in thedies of foreign currency forward and foreigmrency option derivative instruments v
$207.4 million and $32.3 million during fiscal 208ad fiscal 2008, respectively.

The instruments not included in the VaR are intanpany loans denominated in nimctional currencies, fixed interest rate Japalyes
denominated debt, fixed interest rate U.S. doli&araininated debt and interest rate swaps. Intercoynpans and related interest amounts are
eliminated in consolidation. Furthermore, our rionetional currency intercompany loans are subitiynhedged against foreign exchange
through the use of forward contracts, which aréuiced in the VaR calculation above. We, therefoomsider the interest rate and foreign
currency market risks associated with our non-fienet currency intercompany loans to be immatedalur consolidated financial position,
results from operations and cash flows.

Details of third party debt and interest rate swaagsprovided in the table below. The table presprihcipal cash flows and related
weighted average interest rates by expected matlaies. Weighted average interest rates for keelfiate swapped to floating rate debt rei
the effective interest rates as of May 31, 2009.

Expected Maturity Date
Year Ended May 31,
2010 2011 2012 2013 2014 Thereafter Total Fair Value
(In millions, except interest rates)

Foreign Exchange Risk
Japanese Yen Functional Currel
Long Term Japanese yen d— Fixed rate
Principal payment $ 6.¢ $6.9 $167.1 $ 6.¢ $6.9 $ 447 $239.¢ $ 235¢
Average interest rai 2.8% 2.4% 3.4% 2.8% 2.4% 2.4% 2.5%
Interest Rate Risk
Japanese Yen Functional Currel
Long-term Japanese yen de— Fixed rate
Principal payment $ 6.8 $6.9 $167.1 $ 6.8 $6.9 $ 447 $239.¢ $ 235.¢
Average interest rai 2.4% 2.4% 3.4% 2.4% 2.4% 2.4% 2.5%
U.S. Dollar Functional Currenc
Long-term U.S. dollar det— Fixed rate swapped to Floating r:

Principal payment $25.C $— $ — $40.C $— $ 100.C $165.( $  169.(
Average interest rai 3.1% — — 3.1% — 1.6% 2.2%

Long-term U.S. dollar dek— Fixed rate
Principal payment $ — $ — $ — $ — $ — $ 50.C $ 50.C $ 51.
Average interest rai — — — — — 4.7% 4.1%

The fixed interest rate Japanese yen denominateld deere issued by and are accounted for by ooeradapanese subsidiaries.
Accordingly, the monthly re-measurement of thes¢riments due to changes in foreign exchange isitesognized in accumulated other
comprehensive income upon the consolidation ofghissidiary.

In fiscal 2003, we entered into a receive-floatipgy-fixed interest rate swap related to a Japayeselenominated intercompany loan
with one of our Japanese subsidiaries. This inteads swap was not designated as a hedge insttumdar FAS 133. Accordingly, changes in
the fair value of the swap were recorded to codat#id net income each period. The change in fhievaf the swap was not material for the
years ended May 31, 2009, 2008 and 2007. Bothntkecompany loan and the related interest rate smatpred during fiscal 200

Item 8. Financial Statements and Supplemental De

Management of NIKE, Inc. is responsible for theoinfiation and representations contained in thisrteppbe financial statements have
been prepared in conformity with the generally pbee accounting principles we considered appropiiathe circumstances and include some
amounts based on our best estimates and judgn@he: financial information in this report is costsint with these financial statements.
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Our accounting systems include controls designedasonably assure assets are safeguarded frortharizaed use or disposition and
provide for the preparation of financial statementsonformity with generally accepted accountimipg@iples. These systems are supplemented
by the selection and training of qualified finagiarsonnel and an organizational structure progidor appropriate segregation of duties.

An Internal Audit department reviews the resultét®fvork with the Audit Committee of the Boardifrectors, presently consisting of
three outside directors. The Audit Committee ipoesible for the appointment of the independenisteged public accounting firm and
reviews with the independent registered public antiog firm, management and the internal auditfstaé scope and the results of the annual
examination, the effectiveness of the accountingrob system and other matters relating to therfoia affairs of NIKE as they deem
appropriate. The independent registered publicuwating firm and the internal auditors have full ess to the Committee, with and without the
presence of management, to discuss any appropmeters.

Management’'s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and taiaimg adequate internal control over financiglasing, as such term is defined in
Rule 13a-15(f) and Rule 15d-15(f) of the Securi@shange Act of 1934, as amended. Internal contret financial reporting is a process
designed to provide reasonable assurance regatrgliability of financial reporting and the pegption of the financial statements for
external purposes in accordance with generallymgedeaccounting principles in the United StateAmierica. Internal control over financial
reporting includes those policies and proceduras {f) pertain to the maintenance of records timateasonable detail, accurately and fairly
reflect the transactions and dispositions of assfetise company; (ii) provide reasonable assuranaetransactions are recorded as necessary t
permit preparation of financial statements in adaoce with generally accepted accounting princjzad that receipts and expenditures of the
company are being made only in accordance withagizthitions of our management and directors; amdpfiovide reasonable assurance
regarding prevention or timely detection of unauithed acquisition, use or disposition of assetthefcompany that could have a material e
on the financial statements.

While “reasonable assurance” is a high level ofiessce, it does not mean absolute assurance. Beodiis inherent limitations, internal
control over financial reporting may not preventetect every misstatement and instance of fraodtrGls are susceptible to manipulation,
especially in instances of fraud caused by theusih of two or more people, including our seni@@agement. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadézjbecause of changes in conditions, or
the degree of compliance with the policies or pdaces may deteriorate.

Under the supervision and with the participatiomof Chief Executive Officer and Chief Financiaffidér, our management conducted
an evaluation of the effectiveness of our inteamaitrol over financial reporting based upon theneavork ininternal Control — Integrated
Frameworkissued by the Committee of Sponsoring Organizatidrike Treadway Commission (COSO). Based on theltseof our evaluatio
our management concluded that our internal contref financial reporting was effective as of May 3009.

PricewaterhouseCoopers LLP, an independent regisfarblic accounting firm, has audited (1) the atidated financial statements and
(2) the effectiveness of our internal control ofreancial reporting as of May 31, 2009, as statetheir report herein.

Mark G. Parke Donald W. Blair
Chief Executive Officer and Preside Chief Financial Office
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Shareholders of NIKE, Inc.:

In our opinion, the consolidated financial statetadisted in the index appearing under Item 15(g)(&sent fairly, in all material
respects, the financial position of NIKE, Inc. atsdsubsidiaries at May 31, 2009 and 2008, anadhelts of their operations and their cash
flows for each of the three years in the periodeehilay 31, 2009 in conformity with accounting pipies generally accepted in the United
States of America. In addition, in our opinion, fimancial statement schedule listed in the appeagdpearing under Item 15(a)(2) presents
fairly, in all material respects, the informaticet $orth therein when read in conjunction with teated consolidated financial statements. Also
in our opinion, the Company maintained, in all mialeespects, effective internal control over fin&l reporting as of May 31, 2009, based on
criteria established in Internal Control — InteghFramework issued by the Committee of Sponsdirganizations of the Treadway
Commission (COSO). The Company’s management ions#iple for these financial statements and findrst&ement schedule, for
maintaining effective internal control over finaalcieporting and for its assessment of the effectss of internal control over financial
reporting, included in Management’s Annual Reporimternal Control Over Financial Reporting appegnnder Item 8. Our responsibility is
to express opinions on these financial statementthe financial statement schedule, and on thep2oyis internal control over financial
reporting based on our integrated audits. We caedunur audits in accordance with the standardseoPublic Company Accounting
Oversight Board (United States). Those standamisine that we plan and perform the audits to obtaasonable assurance about whether the
financial statements are free of material misstatgrand whether effective internal control oveafinial reporting was maintained in all
material respects. Our audits of the financialestegnts included examining, on a test basis, eva@sapporting the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, and evaluating the overall
financial statement presentation. Our audit ofrima&control over financial reporting included dbtag an understanding of internal control
over financial reporting, assessing the risk thatzderial weakness exists, and testing and evay#te design and operating effectiveness of
internal control based on the assessed risk. Qlitsaalso included performing such other procedasewe considered necessary in the
circumstances. We believe that our audits provideagonable basis for our opinions.

A company’s internal control over financial repogiis a process designed to provide reasonableaagsuregarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A companys internal control over financial reporting inclisdose policies and procedures that (i) pertatheéanaintenance of records tha
reasonable detail, accurately and fairly refleettilansactions and dispositions of the assetseoédmpany; (i) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (iii) provide readslaassurance regarding prevention or timely dietecf unauthorized acquisition, use, or
disposition of the company'’s assets that could lzareterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policiepracedures may deteriorate.

/s PRICEWATERHOUSEC OOPERSLLP

Portland, Orego
July 27, 200¢
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Revenue:!

Cost of sale!

Gross margit

Selling and administrative exper
Restructuring charges (Note 1

Goodwill impairment (Note 4

Intangible and other asset impairment (Not
Interest income, net (Notes 1, 7 anc

Other (income) expense, net (Notes 17 anc
Income before income tax

Income taxes (Note ¢

Net income

Basic earnings per common share (Note
Diluted earnings per common share (Note
Dividends declared per common sh

NIKE, INC.
CONSOLIDATED STATEMENTS OF INCOME

Year Ended May 31,

2009 2008 2007
(In millions, except per share data)

$19,176.: $18,627.( $16,325.!
10,571, 10,239. 9,165.¢
8,604. 8,387. 7,160.!
6,149.¢ 5,953." 5,028."
195.C — —
199.2 — —
202.C — —
(9.5) (77.2) (67.2)
(88.5) 7.8 (0.€
1,956.¢ 2,502.¢ 2,199.¢
469.¢ 619.t 708.4
1,486. 1,883.4 1,491.!
$ 3.07 $ 3.8C $ 2.9¢
$ 30: $ 374 § 29¢
$ 0.9¢ $ 0.87¢ $ 0.71

The accompanying notes to consolidated financééstents are an integral part of this statement.
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NIKE, INC.
CONSOLIDATED BALANCE SHEETS

ASSETS
Current assett
Cash and equivalen
Shor-term investment
Accounts receivable, net (Note
Inventories (Notes 1 and
Deferred income taxes (Note
Prepaid expenses and other current a:
Total current asse
Property, plant and equipment, net (Nott
Identifiable intangible assets, net (Note
Goodwill (Note 4)
Deferred income taxes and other assets (Notes 2&)
Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term debt (Note 8
Notes payable (Note -
Accounts payable (Note
Accrued liabilities (Notes 5 and 1
Income taxes payable (Note
Total current liabilities
Long-term debt (Note 8
Deferred income taxes and other liabilities (NOt
Commitments and contingencies (Notes 15 anc
Redeemable Preferred Stock (Note
Shareholder equity:
Common stock at stated value (Note :
Class A convertibl— 95.3 and 96.8 shares outstanc
Class B— 390.2 and 394.3 shares outstanc
Capital in excess of stated val
Accumulated other comprehensive income (Note
Retained earning
Total shareholde’ equity
Total liabilities and sharehold¢ equity

May 31,
2009 2008
(In millions)

$ 22910 $ 2,133.¢
1,164.( 642.2
2,883.¢ 2,795.:
2,357.( 2,438..
272.¢ 227.:
765.€ 602.%
9,734.( 8,839.
1,957 1,891.:
467.¢ 743.1
193.f 448.¢
897.( 520.4
$13,249.0  $12,442.
$ 32C % 6.3
342.¢ 177.5
1,031.¢ 1,287.¢
1,783.¢ 1,761.¢
86.: 88.(
3,277.( 3,321.¢
437.: 441.]
842.( 854.F
0.2 0.2
0.1 0.1
2.7 2.7
2,871. 2,497.¢
367.5 251.¢
5,451 . 5,073.:
8,693.. 7,825.:
$13,249.(  $12,442.

The accompanying notes to consolidated financééstents are an integral part of this statement.

54



Table of Contents

NIKE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended May 31,

2009 2008 2007
(In millions)
Cash provided by operations:
Net income $1,486." $1,883.¢ $1,491.!
Income charges (credits) not affecting ce
Depreciatior 335.( 303.¢ 269.7
Deferred income taxe (294.7) (300.6) 34.1
Stock-based compensation (Note : 170.¢ 141.C 147.7
Impairment of goodwill, intangibles and other asqétote 4) 401.% — —
Gain on divestitures (Note 1 — (60.6) —
Amortization and othe 48.3 17.¢ 0.t
Changes in certain working capital components dhdrassets and liabilities excluding the imj
of acquisition and divestiture
Increase in accounts receiva (238.0 (118.9 (39.6)
Decrease (increase) in inventor 32.2 (249.9) (49.5)
Decrease (increase) in prepaid expenses and atlrentasset 14.1 (11.2) (60.€)
(Decrease) increase in accounts payable, accraigitities and income taxes paya (220.0 330.¢ 85.1
Cash provided by operatio 1,736.: 1,936.1 1,878.
Cash (used) provided by investing activities
Purchases of shiterm investment (2,908.) (1,865.6 (2,133.9)
Maturities of shor-term investment 2,390.( 2,246.( 2,516.;
Additions to property, plant and equipmi (455.7%) (449.9 (313.9)
Disposals of property, plant and equipm 32.C 1.9 28.%
Increase in other assets, net of other liabili 47.0 (21.¢) (4.3
Settlement of net investment hed; 191.c (76.0 —
Acquisition of subsidiary, net of cash acquired {@&é) — (571.) —
Proceeds from divestitures (Note : — 246.( —
Cash (used) provided by investing activi (798.]) (489.9) 92.¢
Cash used by financing activities
Proceeds from issuance of l-term debi — — 41.¢
Reductions in lon-term debt, including current portic (6.8 (35.2) (255.%)
Increase in notes payatk 177.1 63.7 52.€
Proceeds from exercise of stock options and otleek$ssuance 186.¢ 343.: 322.¢
Excess tax benefits from sh-based payment arrangeme 25.1 63.C 55.¢
Repurchase of common sta (649.2) (1,248.0 (985.2)
Dividends— common and preferre (466.7) (412.9 (343.79)
Cash used by financing activiti (733.9 (1,226.7) (1,111.9
Effect of exchange rate chancg (46.9) 56.¢ 42.2
Net increase in cash and equivale 157.2 277.2 902.t
Cash and equivalents, beginning of y 2,133.¢ 1,856. 954.2
Cash and equivalents, end of y $2,291.: $2,133.¢ $1,856.
Supplemental disclosure of cash flow information
Cash paid during the year fc
Interest, net of capitalized intere $ 46.7 $ 441 $ 60.C
Income taxe: 765.2 717.5 601.1
Dividends declared and not pz 121.¢ 112.¢ 92.¢

The accompanying notes to consolidated financé&éstents are an integral part of this statement.
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Common Stock Capital in Accumulated
Other
Class A Class B Excesso  Comprehensive  Retained
Stated
Shares  Amount Shares  Amount Value Income Earnings Total
(In millions, except per share data)
Balance at May 31, 2006 127.¢ $ 0.1 384.2 $ 27 $ 1,447 $ 121.% $ 4,713 $6,285.
Stock options exercise 10.7 349.% 349.7
Conversion to Class B Common Stc (10.2) 10.2 —
Repurchase of Class B Common St (22.7) (13.2) (962.0) (975.2)
Dividends on Common stock ($0.71 per sh: (357.2) (357.2)
Issuance of shares to employ: 1.2 30.1 30.1
Stocl-based compensation (Note 1 147.7 147.5
Forfeiture of shares from employe (0.7) (1.€) (0.5) (2.
Comprehensive income (Note 1
Net income 1,491t 1,491.t
Other comprehensive incon —
Foreign currency translation and other (net ofepense of $5.4 84.€ 84.€
Net loss on cash flow hedges (net of tax benef§®5) (38.]) (38.1)
Reclassification to net income of previously degdrlosses related to
hedge derivatives (net of tax benefit of $: 21.4 21.4
Comprehensive incorr 67.¢ 1,491t 1,559.¢
Adoption of FAS 158 (net of tax benefit of $5.4)ofd 13): (12.2) (12.2)
Balance at May 31, 2007 117.¢ $ 0.1 384.1 $ 2.7 $ 1,960.( $ 177. $ 4,885.: $7,025.
Stock options exercise 9.1 372.% 372.2
Conversion to Class B Common Stc (20.¢) 20.¢ —
Repurchase of Class B Common St (20.€) (12.9) (1,235.) (1,248.0)
Dividends on Common stock ($0.875 per sh (432.9) (432.¢)
Issuance of shares to employ: 1.C 39.2 39.2
Stocl-based compensation (Note 1 141.( 141.(
Forfeiture of shares from employe (0.7) 2.3 (1.7) (3.4)
Comprehensive income (Note 1
Net income 1,883.¢ 1,883.¢
Other comprehensive incon
Foreign currency translation and other (net ofepense of $101.¢ 211.¢ 211.¢
Realized foreign currency translation gain dueitestiture
(Note 17): (46.3) (46.3)
Net loss on cash flow hedges (net of tax benef&f.7) (175.¢) (175.¢)
Net loss on net investment hedges (net of tax litepfe$25.1) (43.5) (43.5)
Reclassification to net income of previously defdrtosses related to
hedge derivatives (net of tax benefit of $4¢ 127.5 127.5
Comprehensive incorr 74.C 1,883.¢ 1,957.¢
Adoption of FIN 48 (Note 9 (15.6) (15.6)
Adoption of EITF 0i-2 Sabbaticals (net of tax benefit of $€ (10.7) (10.7)
Balance at May 31, 2008 966 $ 01 394: $ 27 $ 2497¢ $ 251« $5,073.0 $7,825.
Stock options exercise 4.C 167.2 167.2
Conversion to Class B Common Stc (1.5 1kt —
Repurchase of Class B Common St (10.6) 6.3 (632.7) (639.0
Dividends on Common stock ($0.98 per sh (475.2) (475.2)
Issuance of shares to employ: 11 45.4 45.4
Stocl-based compensation (Note 1 170.€ 170.¢
Forfeiture of shares from employe (0.7) 3.3 (0.7) (4.0
Comprehensive income (Note 1
Net income 1,486.% 1,486.%
Other comprehensive incon
Foreign currency translation and other (net ofttemefit of $177.5 (335.9) (335.9)
Net gain on cash flow hedges (net of tax expen$i67.5) 453.¢ 453.€
Net gain on net investment hedges (net of tax espen $55.4 106.( 106.(
Reclassification to net income of previously defdrnet gains related to
hedge derivatives (net of tax expense of $3 (108.2) (108.2)
Comprehensive incorr 116.1 1,486." 1,602.¢
Balance at May 31, 2009 952 $ 041 390z $ 27 $ 2871« $ 367.f $5451.. $8,693.

The accompanying notes to consolidated financééstents are an integral part of this statement.
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Note 1 — Summary of Significant Accounting Policies
Description of Business

NIKE, Inc. is a worldwide leader in the design, keting and distribution of athletic and sports-insg footwear, apparel, equipment and
accessories. Wholly-owned Nike subsidiaries inclGdée Haan, which designs, markets and distribdtess and casual shoes, handbags,
accessories and coats; Converse Inc., which desitargets and distributes athletic and causal featwapparel and accessories; Hurley
International LLC, which designs, markets and disties action sports and youth lifestyle footweguparel and accessories; and Umbro Ltd.,
which designs, distributes and licenses athletit@sual footwear, apparel and equipment, primésilyhe sport of soccer.

Basis of Consolidation

The consolidated financial statements include tlo®ants of NIKE, Inc. and its subsidiaries (the fgGmany”). All significant
intercompany transactions and balances have beamaled.

Recognition of Revenues

Wholesale revenues are recognized when the rigkseavards of ownership have passed to the custdrased on the terms of sale. This
occurs upon shipment or upon receipt by the custai®eending on the country of the sale and theesgeat with the customer. Retail store
revenues are recorded at the time of sale. Praddir sales discounts, returns and miscellanelairsg from customers are made at the tin
sale.

Shipping and Handling Costs
Shipping and handling costs are expensed as irttarré included in cost of sales.

Advertising and Promotion

Advertising production costs are expensed the iirgt the advertisement is run. Media (TV and priothcement costs are expensed in
the month the advertising appears.

A significant amount of the Company’s promotiongbenses result from payments under endorsementactsit Accounting for
endorsement payments is based upon specific copiragisions. Generally, endorsement paymentsgeresed on a straight-line basis over
the term of the contract after giving recognitiorperiodic performance compliance provisions ofdbetracts. Prepayments made under
contracts are included in prepaid expenses or absats depending on the period to which the prepatapplies.

Through cooperative advertising programs, the Compaimburses retail customers for certain costsdekrtising the Company’s
products. The Company records these costs in gallid administrative expense at the point in tirhemit is obligated to its customers for the
costs, which is when the related revenues are réoed. This obligation may arise prior to the rethadvertisement being run.

Total advertising and promotion expenses were $238illion, $2,308.3 million, and $1,912.4 millidar the years ended May 31, 20
2008 and 2007, respectively. Prepaid advertisimpmomotion expenses recorded in prepaid expemgkstaer assets totaled $280.0 million
and $266.7 million at May 31, 2009 and 2008, respely.
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Cash and Equivalents

Cash and equivalents represent cash and shortféhly liquid investments with maturities of threenths or less at date of purchase.
The carrying amounts reflected in the consolidétdnce sheet for cash and equivalents approxifaiatealue.

Short-term Investments

Short-term investments consist of highly liquidéstments, primarily commercial paper, U.S. Treasur$. agency, and corporate debt
securities, with maturities over three months friw date of purchase. Debt securities which the fizmy has the ability and positive intent to
hold to maturity are carried at amortized cost,clibapproximates fair value. At May 31, 2009, thempany did not hold any short-term
investments that were classified as held-to-matuBihort-term investments of $124.9 million as cdyvB1, 2008 were classified as held-to-
maturity and were primarily comprised of U.S. Tregsand U.S. agency securities.

Available-forsale debt securities are recorded at fair valuk mét unrealized gains and losses reported, naxpfn other comprehensi
income, unless unrealized losses are determinkd tther than temporary. The Company considegsrailable-for-sale securities, including
those with maturity dates beyond 12 months, adablaito support current operational liquidity neeshd therefore classifies these securitit
short-term investments within current assets orctmesolidated balance sheet. As of May 31, 20@Ctmpany held $1,005.0 million of
available-for-sale securities with maturity datéthim one year and $159.0 million with maturity éstover one year and less than five years.

Investments classified as available-for-sale caomdithe following at fair value:

As of May 31,
2009 2008
(In millions)
Available-for-sale investment:
U.S. treasury and agenci $ 772.¢ $194.1
Corporate commercial paper and bo 391.2 323.2
Total availabl-for-sale investment $1,164.( $517.:

Included in interest income, net for the years dnday 31, 2009, 2008, and 2007, was interest incoh$29.7 million, $115.8 million
and $116.9 million, respectively, related to shertn investments and cash and equivalents.

Allowance for Uncollectible Accounts Receivable

Accounts receivable consists principally of amouetsivable from customers. We make ongoing eséisnalating to the collectibility «
our accounts receivable and maintain an allowaocedtimated losses resulting from the inabilityof customers to make required payments.
In determining the amount of the allowance, we @ersour historical level of credit losses and maldgments about the creditworthiness of
significant customers based on ongoing credit etalaos. Accounts receivable with anticipated cdilecdates greater than twelve months
from the balance sheet date and related allowaareesonsidered non-current and recorded in otlsstssThe allowance for uncollectible
accounts receivable was $110.8 million and $78/4amiat May 31, 2009 and 2008, respectively, ofakt$36.9 million and $36.7 million wi
recorded in other assets.
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Inventory Valuation

Inventories related to our wholesale operationsstated at lower of cost or market and valued brstin, first-out (“FIFO”) or moving
average cost basis. Inventories related to oull mgiarations are stated at the lower of average @omarket using the retail inventory
method. Under the retail inventory method, the afiin of inventories at cost is calculated by ajpgya cost-to-retail ratio to the retail value
inventories. Permanent and point of sale markdowhgn recorded, reduce both the retail and cospoomnts of inventory on hand so as to
maintain the already established cost-to-retadtiehship.

Property, Plant and Equipment and Depreciation

Property, plant and equipment are recorded at Bagireciation for financial reporting purposesésedmined on a straight-line basis for
buildings and leasehold improvements over 2 toedry and for machinery and equipment over 2 toebssy Computer software (including, in
some cases, the cost of internal labor) is depeatian a straight-line basis over 3 to 10 years.

Impairment of Long-Lived Assets

The Company reviews the carrying value of longdiassets or asset groups to be used in operatioeizever events or changes in
circumstances indicate that the carrying amoutth@fassets might not be recoverable. Factors thaldmnecessitate an impairment assessment
include a significant adverse change in the exdemtanner in which an asset is used, a signifiaduerse change in legal factors or the
business climate that could affect the value ofabset, or a significant decline in the observaideket value of an asset, among others. If such
facts indicate a potential impairment, the Companyld assess the recoverability of an asset grgugetermining if the carrying value of the
asset group exceeds the sum of the projected unditzd cash flows expected to result from the nskexentual disposition of the assets over
the remaining economic life of the primary assetimasset group. If the recoverability test intisahat the carrying value of the asset grol
not recoverable, the Company will estimate thealue of the asset group using appropriate valnatiethodologies which would typically
include an estimate of discounted cash flows. Angdirment would be measured as the difference lestilee asset groups carrying amount
and its estimated fair value.

Identifiable Intangible Assets and Goodwill

In accordance with SFAS No. 142 “Goodwill and Othleangible Assets” (“FAS 142"), the Company penfigsrannual impairment tests
on goodwill and intangible assets with indefiniteek in the fourth quarter of each fiscal yearwben events occur or circumstances change
that would, more likely than not, reduce the faifue of a reporting unit or an intangible assehwit indefinite life below its carrying value.
Events or changes in circumstances that may triggernm impairment reviews include significant cigas in business climate, operating
results, planned investments in the reporting wmign expectation that the carrying amount maybeatecoverable, among other factors. The
impairment test requires the Company to estimaddh value of its reporting units. If the carrgimalue of a reporting unit exceeds its fair
value, the goodwill of that reporting unit is patieily impaired and the Company proceeds to stapdfithe impairment analysis. In step tw
the analysis, the Company measures and recoraspirment loss equal to the excess of the carmyéhge of the reporting unit's goodwill
over its implied fair value should such a circumstarise.

The Company generally bases its measurement ofdhie of a reporting unit on a blended analysithefpresent value of future
discounted cash flows and the market valuation@ggr. The discounted cash flows model indicate$dinealue of the reporting unit based
the present value of the cash flows that the Compapects the reporting unit to generate in therfitThe Company'’s significant estimates in
the discounted cash flows model include: its weddhdverage cost of capital; long-term rate of ghoavid profitability of the
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reporting unit’s business; and working capital effe The market valuation approach indicates thesédue of the business based on a
comparison of the reporting unit to comparable mlptraded companies in similar lines of busin&gnificant estimates in the market
valuation approach model include identifying simdampanies with comparable business factors ssigiza, growth, profitability, risk and
return on investment and assessing comparableuewand operating income multiples in estimatingfétievalue of the reporting unit.

The Company believes the weighted use of discourdast flows and the market valuation approachdd#st method for determining
the fair value of its reporting units because thegethe most common valuation methodologies us#nits industry; and the blended use of
both models compensates for the inherent riskscagsd with either model if used on a stand-aloag

Indefinite-lived intangible assets primarily congi§ acquired trade names and trademarks. In miggstire fair value for these intangible
assets, the Company utilizes the relief-from-rgyaiethod. This method assumes that trade namesad®marks have value to the extent that
their owner is relieved of the obligation to payatties for the benefits received from them. Thistinod requires the Company to estimate the
future revenue for the related brands, the appatproyalty rate and the weighted average cosapital.

Foreign Currency Translation and Foreign Currencyrénsactions

Adjustments resulting from translating foreign ftional currency financial statements into U.S. a@dllare included in the foreign
currency translation adjustment, a component ofimedated other comprehensive income in sharehdldqusty.

The Company'’s global subsidiaries have varioustassel liabilities, primarily receivables and palgabthat are denominated in
currencies other than their functional currencyeSéhbalance sheet items are subject to remeasurente SFAS No. 52, “Foreign Currency
Translation,” (“FAS 527), the impact of which isa@rded in other (income) expense, net, within aursolidated statements of income.

Accounting for Derivatives and Hedging Activities

The Company uses derivative financial instrumemifnit exposure to changes in foreign currencyhexge rates and interest rates. The
Company accounts for derivatives pursuant to SFAS183, “Accounting for Derivative Instruments adddging Activities,” as amended and
interpreted (“FAS 133”). FAS 133 establishes actimgnand reporting standards for derivative instemts and requires all derivatives be
recorded at fair value on the balance sheet. Clsaingée fair value of derivative financial instramnts are either recognized in other
comprehensive income (a component of shareholéersty), debt or net income depending on the ugideylexposure being hedged and the
extent to which the derivative is effective.

See Note 18 — Risk Management and Derivatives farenmformation on the Company’s risk managemeogiam and derivatives.

Stock-Based Compensation

On June 1, 2006, the Company adopted SFAS No. 188&e-Based Payment” (“FAS 123R"), which requittess Company to record
expense for stock-based compensation to employseg a fair value method. Under FAS 123R, the Cammstimates the fair value of
options granted under the NIKE, Inc. 1990 Stoclehtive Plan (the “1990 Plan”) and employees’ pusehaghts under the Employee Stock
Purchase Plans (“ESPPs") using the Bl&dkoles option pricing model. The Company recognihis fair value, net of estimated forfeitures
selling and administrative expense in the constddatatements of income over the vesting periathube straight-line method.
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The Company adopted the modified prospective ttimnsimethod prescribed by FAS 123R, which doesegtiire the restatement of
financial results for previous periods. In accommawith this transition method, the Company’s cdidated statements of income for the years
ended May 31, 2009, 2008 and 2007 includes (i) #imadion of outstanding stock-based compensatiantgd prior to, but not vested, as of
June 1, 2006, based on the fair value estimataddnrdance with the original provisions of SFAS W23, “Accounting for Stock-Based
Compensation” (“FAS 123”) and (ii) amortization af stock-based awards granted subsequent to JB@a, based on the fair value
estimated in accordance with the provisions of A2RSR.

To calculate the excess tax benefits availabl@igerin offsetting future tax shortfalls as of tlaedof implementation, the Company is
following the alternative transition method discedén FASB Staff Position No. 123R-3, “Transitiole&ion Relating to Accounting for the
Tax Effects of Share-Based Payment Awards.”

See Note 11 — Common Stock and Stock-Based Comip@m$ar more information on the Company’s stockgnams.

Income Taxes

The Company accounts for income taxes using thet assl liability method. This approach requiresrdeognition of deferred tax assets
and liabilities for the expected future tax cons=pes of temporary differences between the cargingunts and the tax basis of assets and
liabilities. United States income taxes are prodidarrently on financial statement earnings of kb8- subsidiaries that are expected to be
repatriated. The Company determines annually theuainof undistributed non-U.S. earnings to invasefinitely in its non-U.S. operations.
The Company recognizes interest and penaltiesrktatincome tax matters in income tax expenseNs¢e 9 — Income Taxes for further
discussion.

Earnings Per Share

Basic earnings per common share is calculated\iglidg net income by the weighted average numbeoaimon shares outstanding
during the year. Diluted earnings per common slsacalculated by adjusting weighted average outtgnshares, assuming conversion of all
potentially dilutive stock options and awards. Sete 12 — Earnings Per Share for further discussion

Management Estimates

The preparation of financial statements in conftymiith generally accepted accounting principlesuisees management to make
estimates, including estimates relating to asswnptihat affect the reported amounts of assetdianitities and disclosure of contingent assets
and liabilities at the date of financial statemearid the reported amounts of revenues and expdoseg the reporting period. Actual results
could differ from these estimates.

Reclassifications

Certain prior year amounts have been reclassifiehform to fiscal year 2009 presentation, inaligda reclassification to investing
activities for the settlement of net investmentdeslin the consolidated statement of cash flowss&meclassifications had no impact on
previously reported results of operations or shaldrs’ equity and do not affect previously repdréash flows from operations, financing
activities or net change in cash and equivalents.
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Recently Adopted Accounting Standards

On December 1, 2008, the Company adopted Statesh&RAS No. 161, “Disclosures about Derivative tastents and Hedging
Activities — an amendment of FASB Statement No.18BAS 161"), which provides revised guidance faohanced disclosures about how
and why an entity uses derivative instruments, devivative instruments and the related hedged imsccounted for under FAS 133, and
how derivative instruments and the related hedtgeds affect an entitg’financial position, financial performance andiclisws. The adoptio
of FAS 161 did not have an impact on the Compaagissolidated financial position or results of opierss. For additional information, see
Note 18— Risk Management and Derivatives.

On June 1, 2008, the Company adopted SFAS No.“Eait,Value Measurements” (“FAS 157”) for financiadsets and liabilities, which
clarifies the meaning of fair value, establishdésaanework for measuring fair value and expandsldiaes about fair value measurements.
value is defined under FAS 157 as the exchange pinet would be received for an asset or paidatasfier a liability in the principal or most
advantageous market for the assets or liabilitieeni orderly transaction between market particgpantthe measurement date. Subsequent
changes in fair value of these financial assetsliabdities are recognized in earnings or othempoehensive income when they occur. The
effective date of the provisions of FAS 157 for Hforancial assets and liabilities, except for itemasognized at fair value on a recurring basis,
was deferred by Financial Accounting Standards 8¢d&fASB”) Staff Position FAS 157-2 (“FSP FAS 157r2and are effective for the fiscal
year beginning June 1, 2009. The adoption of FABfdbfinancial assets and liabilities did not hareimpact on the Compa’s consolidated
financial position or results of operations. Theptibn of FAS 157 for non-financial assets andiliads is not expected to have an impact on
the Company’s consolidated financial position @utes of operations. For additional informationtha fair value of financial assets and
liabilities, see Note 6 — Fair Value Measurements.

Also effective June 1, 2008, the Company adoptediSSRo. 159, “The Fair Value Option for Financials&ts and Financial
Liabilities” (“FAS 159”), which allows an entity thirrevocable option to elect fair value for th#ial and subsequent measurement for certain
financial assets and liabilities on a contract-bpteact basis. As of May 31, 2009, the Companyrtma®lected the fair value option for any
additional financial assets and liabilities beydindse already prescribed by accounting principtrgeeally accepted in the United States.

In October 2008, the FASB issued Staff Position RN&S 157-3, Determining the Fair Value of a Financial AsseaiMarket That Is Nc
Active” (“FSP FAS 157-3"). FSP FAS 157-3 clarifidee application of FAS 157 in a market that is active and defines additional key
criteria in determining the fair value of a finaalcasset when the market for that financial assett active. FSP FAS 157-3 applies to
financial assets within the scope of accountingpumcements that require or permit fair vala@easurements in accordance with FAS 157.
FSP FAS 157-3 was effective upon issuance andppiication of FSP FAS 157-3 did not have a material impact on the Gamy’s
consolidated financial statements.

Recently Issued Accounting Standards

In May 2009, the FASB issued SFAS No. 165, “Subseti&vents” (“FAS 165"), which establishes genstahdards of accounting and
disclosure for events that occur after the balatheet date but before financial statements aredssdthe provisions of FAS 165 are effective
for the quarter ending August 31, 2009. The Compkogs not expect the adoption will have a mat@righct on its consolidated financial
position or results of operations.

In April 2009, the FASB issued Staff Position N&A$-107-1 and APB 28-1, “Interim Disclosures aboair Walue of Financial
Instruments” (“FSP FAS 107-1 and APB 28-1"), whanlhends SFAS No. 107, “Disclosures about Fair Vafugéinancial Instruments”, and
APB Opinion No. 28, “Interim Financial
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Reporting”, to require disclosures about fair vadfiéinancial instruments in interim and annualagmg periods. The provisions of FSP FAS
107-1 and APB 28-1 are effective for the quartefireg August 31, 2009. The Company does not execatoption will have an impact on its
consolidated financial position or results of opierss.

In December 2007, the FASB issued SFAS No. 14ligeeh2007), “Business Combinations” (“FAS 141(Ryf)d SFAS No. 160,
“Noncontrolling Interests in Consolidated Financatements” (“FAS 160"). These standards aim torawe, simplify, and converge
international standards of accounting for busiressbinations and the reporting of noncontrollingeiests in consolidated financial stateme
FAS 141(R) is effective for business combinatiomrswhich the acquisition date is on or after Jun2QD9. Generally, the effects of FAS 141
(R) will depend on future acquisitions. FAS 16@ffective for the Company beginning June 1, 200% Tompany does not expect the
adoption of FAS 160 will have a material impactisnconsolidated financial position or results peaations.

In April 2008, the FASB issued Staff Position N&A$-142-3, “Determination of the Useful Life of Imigible Assets” (“FSP FAS 142-
3"). FSP FAS 142-3 amends the factors that shoellddmsidered in developing renewal or extensionraptions used to determine the useful
life of a recognized intangible asset under FAS. T4tz intent of the position is to improve the deteicy between the useful life of a
recognized intangible asset under FAS 142 andehegof expected cash flows used to measure thedhie of the asset under FAS 141(R),
and other U.S. generally accepted accounting plesi The provisions of FSP FAS 142-3 are effedtivehe fiscal year beginning June 1,
2009. The Company does not expect the adoptiotsBf FAS 142-3 will have a material impact on itssmwidated financial position or results
of operations.

Note 2 — Inventories
Inventory balances of $2,357.0 million and $2,438&illion at May 31, 2009 and 2008, respectivelyreveubstantially all finished goods.

Note 3 — Property, Plant and Equipment
Property, plant and equipment includes the follgwin

As of May 31,
2009 2008
(In millions)
Land $ 221.¢ $ 209.
Buildings 974.( 934.¢
Machinery and equipmel 2,094.: 2,005.(
Leasehold improvemen 802.( 757.%
Construction in proces 163.¢ 196.7
4,255.7 4,103.(
Less accumulated depreciati 2,298.( 2,211.¢

$1,957. $1,891.:

Capitalized interest was not material for the yearded May 31, 2009, 2008 and 2007.
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Note 4 — Acquisition, Identifiable Intangible Asses, Goodwill and Umbro Impairment
Acquisition

On March 3, 2008, the Company completed its actipiisof 100% of the outstanding shares of Umbreaaing United Kingdom-based
global soccer brand, for a purchase price of 2&flon British pounds sterling in cash (approximigt$576.4 million), inclusive of direct
transaction costs. This acquisition is intendesttengthen the Company’s market position in thedéhKingdom and expand NIKE's global
leadership in soccer, a key area of growth forGbenpany. This acquisition also provides positionermerging soccer markets such as China,
Russia and Brazil. The results of Umbro’s operatibave been included in the Company’s consoliditarcial statements since the date of
acquisition as part of the Company’s “Other” opEgsegment.

The acquisition of Umbro was accounted for as @lpase business combination in accordance with S¥A3.41 “Business
Combinations.” The purchase price was allocatadrgible and identifiable intangible assets acqliéed liabilities assumed based on their
respective estimated fair values on the date afiaitgpn, with the remaining purchase price recdrds goodwill.

Based on our preliminary purchase price allocagioklay 31, 2008, identifiable intangible assets gaddwill relating to the purchase
approximated $419.5 million and $319.2 million,pestively. Goodwill recognized in this transactisrdeductible for tax purposes.
Identifiable intangible assets include $378.4 miilfor trademarks that have an indefinite life, &4d.1 million for other intangible assets
consisting of Umbro’s sourcing network, establiskadtomer relationships, and the United Soccer Le&ganchise. These intangible assets
will be amortized on a straight line basis oveimeated lives of 12 to 20 years.

During the quarter ended February 28, 2009, thef2mm finalized the purchase-price accounting forddorand made revisions to
preliminary estimates, including valuations of tdagyand intangible assets and certain contingsneie further evaluations were completed
information was received from third parties subsgrjuo the acquisition date. These revisions téirpieary estimates resulted in a $12.4
million decrease in the value of identified intdnigiassets, primarily Umbro’s sourcing network, andb11.2 million increase in non-current
liabilities, primarily related to liabilities asswd for certain contingencies and adjustments madeferred taxes related to the fair value of
assets acquired. These changes in assets acqudtdidlzlities assumed affect the amount of goobieitorded.

The following table summarizes the allocation & gurchase price, including transaction costs @fitquisition, to the assets acquired
and liabilities assumed at the date of acquisitiased on their estimated fair values, includinglfpurchase accounting adjustments (in
millions):

May 31, 200t May 31, 200!
Preliminary Adjustments Final

Current assel $ 87.2 — $ 87.2
Non-current assel 90.2 — 90.z
Identified intangible asse 419t (12.9) 407.1
Goodwill 319.2 23.€ 342.¢
Current liabilities (60.9) — (60.9)
Non-current liabilities (279.9 (11.2) (290.6)

Net assets acquire $ 576. $ = $ 576.

The pro forma effect of the acquisition on the cared results of operations for fiscal 2008 wasmaterial.
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Umbro Impairment

In accordance with FAS 142 “Goodwill and Other hy#ble Assets,” the Company performs annual impairthtests on goodwill and
intangible assets with indefinite lives in the filuquarter of each fiscal year, or when events oocgircumstances change that would, more
likely than not, reduce the fair value of a repagtunit or intangible assets with an indefinite lifelow its carrying value. As a result of a
significant decline in global consumer demand amttioued weakness in the macroeconomic environnasniell as decisions by Company
management to adjust planned investment in the Oriokand, the Company concluded that sufficientdattirs of impairment existed to
require the performance of an interim assessmedtrdiro’s goodwill and indefinite lived intangiblesets as of February 1, 2009.
Accordingly, the Company performed the first stéphe goodwill impairment assessment for Umbro bgnparing the estimated fair value of
Umbro to its carrying amount, and determined theas a potential impairment of goodwill as the cargyamount exceeded the estimated fair
value. Therefore, the Company performed the sesteplof the assessment which compared the im@ieddlue of Umbro’s goodwill to the
book value of goodwill. The implied fair value odgdwill is determined by allocating the estimateil ¥alue of Umbro to all of its assets and
liabilities, including both recognized and unrecizgu intangibles, in the same manner as goodw# @etermined in the original business
combination.

The Company measured the fair value of Umbro bggian equal weighting of the fair value impliedagiscounted cash flow analysis
and by comparisons with the market values of sinpiléblicly traded companies. The Company belietileshiended use of both models
compensates for the inherent risk associated thleremodel if used on a stand-alone basis, arddtiinbination is indicative of the factors a
market participant would consider when performirgirailar valuation. The fair value of Umbro’s indefe-lived trademark was estimated
using the relief from royalty method, which assurtieg the trademark has value to the extent thabidris relieved of the obligation to pay
royalties for the benefits received from the tradeimThe assessments of the Company resulted iretiognition of impairment charges of
$199.3 million and $181.3 million related to Umis@oodwill and trademark, respectively, duringttiied quarter ended February 28, 2009. A
deferred tax benefit of $54.5 million was recogdias a result of the trademark impairment chargadtition to the above impairment
analysis, the Company determined an equity investimeld by Umbro was impaired, and recognized agehaf $20.7 million related to the
impairment of this investment. These charges atleidied in the Company’s “Other” category for seghreporting purposes.

The discounted cash flow analysis calculated tivevédue of Umbro using management’s business pdasprojections as the basis for
expected cash flows for the next twelve years aBthaesidual growth rate thereafter. The Compareg @asweighted average discount rate of
14% in its analysis, which was derived primarilgrfr published sources as well as our adjustmerhéoeased market risk given current
market conditions. Other significant estimates usetie discounted cash flow analysis include #tes of projected growth and profitability of
Umbro’s business and working capital effects. Trekat valuation approach indicates the fair valugmbro based on a comparison of
Umbro to publicly traded companies in similar lirddbusiness. Significant estimates in the marladiation approach include identifying
similar companies with comparable business fagoch as size, growth, profitability, mix of revergenerated from licensed and direct
distribution and risk of return on investment.

Holding all other assumptions constant at thedat#, a 100 basis point increase in the discot@twauld reduce the adjusted carrying
value of Umbro’s net assets by 12%.
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Identified Intangible Assets and Goodw

All goodwill balances are included in the Compariy{her” category for segment reporting purposdse following table summarizes
the Company’s goodwill balance as of May 31, 2008 2008 (in millions):

Goodwill, May 31, 200° $ 130.¢
Acquisition of Umbro Pl 319.2
Other® (1.2
Goodwill, May 31, 200¢ 448.¢
Purchase price adjustmel 23.€
Impairment charg (199.9)
Other® (79.9)
Goodwill, May 31, 200¢ $ 193t

()" Other consists of foreign currency translation atiients on Umbro goodwi

The following table summarizes the Company'’s idétile intangible asset balances as of May 31, 20@b2008.

May 31, 2009 May 31, 2008
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount
(In millions)
Amortized intangible asset

Patents $ 566 $ (17.9 $ 394 $ 475 $ (149 $ 33.1
Trademark: 37.E (10.9 26.€ 13.2 (7.9 5.4
Other 40.( (19.6) 20. 65.2 (19.7) 45
Total $1341 $ (477 $ 864 $125¢ $ (419 $ 84C
Unamortized intangible asse— Trademarks $381.( $659.1
Identifiable intangible assets, r $467. $743.1

The effect of foreign exchange fluctuations for ylear ended May 31, 2009 reduced unamortized iitilngssets by approximately
$98.2 million, resulting from the strengtheningtioé U.S. dollar in relation to the British poundriing.

Amortization expense, which is included in sellargd administrative expense, was $11.9 million, $8ilkon and $9.9 million for the
years ended May 31, 2009, 2008, and 2007, respéctiVhe estimated amortization expense for intalegassets subject to amortization

each of the years ending May 31, 2010 through Migy814 are as follows: 2010: $12.6 million; 20$12.2 million; 2012: $11.5 million;
2013: $9.6 million; 2014: $7.6 million.

During the year ended May 31, 2008, the gross taygmount of unamortized and amortized trademark® reduced by $59.6 million
and $37.5 million, respectively, as a result of@@mpany’s divestitures of the Starter brand bissirend NIKE Bauer Hockey during the year
ended May 31, 2008. See Note 17 — Divestituresriore information the Company’s divestitures.

66



Table of Contents

NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Note 5 — Accrued Liabilities
Accrued liabilities include the following:

May 31,
2009 2008
(In millions)
Compensation and benefits, excluding te $ 491.¢ $ 538.(
Endorser compensatic 237.1 203.t
Taxes other than income tax 161.¢ 147.€
Restructuring charge® 149.€ —
Dividends payabli 121.¢ 112.¢
Advertising and marketin 97.€ 121.¢
Fair value of derivative 68.€ 173.3
Import and logistics cos 59.4 78.¢
Other® 396.1 386.4

$1,783.¢ $1,761.¢

@ Accrued restructuring charges primarily consiss@ferance costs relating to the Comy's restructuring activities that took place dur

the fourth quarter of fiscal 2009. See Note— Restructuring Charges for more informati

@ Other consists of various accrued expenses anddividual item accounted for more than 5% of thiaibee at May 31, 2009 or 20C

Note 6 — Fair Value Measurements

Effective June 1, 2008, the Company adopted FAS ‘Fair Value Measurements” for financial assetd Babilities. FAS 157
establishes a hierarchy that prioritizes fair vaheasurements based on the types of inputs usdldefearious valuation techniques (market
approach, income approach, and cost approach).1B&Ss applied under existing accounting pronourergmthat require or permit fair value
measurements and, accordingly, does not requir@ewmwyfair value measurements.

The levels of hierarchy are described below:
. Level 1: Observable inputs such as quoted pricestive markets for identical assets or liabiliti

. Level 2: Inputs other than quoted prices that &seovable for the asset or liability, either dikear indirectly; these include quott
prices for similar assets or liabilities in activarkets and quoted prices for identical or simalssets or liabilities in markets that
not active.

. Level 3: Unobservable inputs in which there iddittr no market data available, which require #orting entity to develop its ov
assumptions

The Company’s assessment of the significance afticplar input to the fair value measurementsreittirety requires judgment and
considers factors specific to the asset or lighikinancial assets and liabilities are classifietheir entirety based on the most stringent lef
input that is significant to the fair value measuoeat.

The following table presents information about @@mpany'’s financial assets and liabilities measuatefdir value on a recurring basis as
of May 31, 2009 and indicates the fair value hiengrof the valuation techniques utilized by the @amy to determine such fair value.
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Fair Value Measurements Using Assets /Liabilities a
Level 1 Level 2 Level 3 Fair Value Balance Sheet Classificatiol
(In millions)
Assets
Derivatives $ — $ 3787 $ — 3% 378.7  Other current assets and
other lon¢-term asset
Available-for-sale securitie 240.( 1,314.¢ — 1,554.¢ Cash equivaleni
Available-for-sale securitie 467.¢ 696.1 — 1,164.( Shor-term investment
Total assets $ 707¢ $ 2389¢ $ — % 3,097.!
Liabilities
Derivatives $ — % 68 $ — % 68.¢  Accrued liabilities and
other long-term
liabilities
Total Liabilities $ —  $ 68 $ — $ 68.¢

Derivative financial instruments include foreigmmncy forwards, option contracts and interest sataps. The fair value of these
derivatives contracts is determined using obseevatdrket inputs such as the forward pricing cucuerency volatilities, currency correlations,
and interest rates, and considers nonperformask@fithe Company and that of its counterpartiejugtments relating to these risks were not
material for the year ended May 31, 2009.

Available-for-sale securities are primarily comprdsof investments in U.S. Treasury and agency g&egjrcorporate commercial paper
and bonds. These securities are valued using mgrikess on both active markets (level 1) and lesiv@markets (level 2). Level 1 instrument
valuations are obtained from real-time quotesfangactions in active exchange markets involvimgiital assets. Level 2 instrument
valuations are obtained from readily-available ipgcsources for comparable instruments.

The Company had no material Level 3 measuremeragay 31, 2009.

In accordance with the requirements of SFAS No, 1IDi&closures about Fair Value of Financial Instents”, the Company annually
discloses the fair value of its debt, which is releal on the consolidated balance sheets at adjosgtdRefer to Note 8 — Long-Term Debt for
additional detail.

68



Table of Contents

NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Note 7 — Short-Term Borrowings and Credit Lines

Notes payable to banks and interest-bearing acs@ayable to Sojitz Corporation of America (“Sof{merica”) as of May 31, 2009 and
2008, are summarized below:

May 31,
2009 2008
Interest Interest
Borrowings Rate Borrowings Rate
(In millions)
Notes payable
Commercial Pape $ 100.C 0.40% $ — —
U.S. operation 31.2 1.81%® 18.€ 0.00%@
Non-U.S. operation 211.% 4.15% 159.1 6.80%W
$ 342.¢ $ 177.
Sojitz America $ 78EF 1.57% $ 65.¢ 3.51%

@ Weighted average interest rate includes-interest bearing overdraf

The carrying amounts reflected in the consolidéi@dnce sheet for notes payable approximate fhieva

The Company purchases through Sojitz America cedtiletic footwear, apparel and equipment it agguirom non-U.S. suppliers.
These purchases are for the Compamperations outside of the United States, the ggyrbliddle East, and Africa Region and Japan. Aots
payable to Sojitz America are generally due uptaléys after shipment of goods from the foreigrt.pitne interest rate on such accounts
payable is the 60-day London Interbank Offered RatBBOR") as of the beginning of the month of threvoice date, plus 0.75%.

As of May 31, 2009, the Company had $100.0 milboistanding under its commercial paper programvegighted average interest rate
of 0.40%. No borrowings were outstanding at May Z108.

In December 2006, the Company entered into a $ibrbilevolving credit facility with a group of baskThe facility matures in Decemt
2012. Based on the Company’s current long-termosemisecured debt ratings of A+ and Al from Staddard Poor's Corporation and
Moody’s Investor Services, respectively, the insérate charged on any outstanding borrowings wbalthe prevailing LIBOR plus 0.15%.
The facility fee is 0.05% of the total commitmedhder this agreement, the Company must maintaiongmother things, certain minimum
specified financial ratios with which the Compangsan compliance at May 31, 2009. No amounts watstanding under this facility as of
May 31, 2009 or 2008.
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Note 8 — Long-Term Debt
Long-term debt, net of unamortized premiums andaliats and swap fair value adjustments, is comga$ehe following:

May 31,
2009 2008
(In millions)

5.375% Corporate Bond, payable July 8, 2 $ 251 $ 25t
5.66% Corporate Bond, payable July 23, 2 27.4 26.1
5.4% Corporate Bond, payable August 7, 2 16.Z 15.¢
4.7% Corporate Bond, payable October 1, 2 50.C 50.C
5.15% Corporate Bonds, payable October 15, : 111.1 104.k
4.3% Japanese yen note, payable June 26, 108.t 99.¢€
1.5% Japanese yen note, payable February 14, 51.7 47.4
2.6% Japanese yen note, maturing August 20, 200igh November 20, 20z 54.7 54.t
2.0% Japanese yen note, maturing August 20, 266ligh November 20, 20z 24.5 24.4

Total 469.2 447 ¢
Less current maturitie 32.C 6.3

$437.2 $441.1

The scheduled maturity of long-term debt in eacthefyears ending May 31, 2010 through 2014 are0%3@lion, $6.9 million, $167.1
million, $46.9 million and $56.9 million, at facalue, respectively.

The fair value of long-term debt is estimated bageoh quoted prices for similar instruments. Thevalue of the Company’s long-term
debt, including the current portion, was approxieha$456.4 million at May 31, 2009 and $450.8 roifliat May 31, 2008.

In fiscal years 2003 and 2004, the Company issuetahof $240 million in mediunterm notes of which $215 million, at face valuere
outstanding at May 31, 2009 and 2008. The outstgnaotes have coupon rates that range from 4.7(®6% and maturity dates ranging
from July 2009 to October 2015. For each of thextes) except the $50 million note maturing in Oero®013, the Company has entered into
interest rate swap agreements whereby the Comgaeyves fixed interest payments at the same rdteeasotes and pays variable interest
payments based on the three-month or six-month RBpis a spread. Each swap has the same notiowalrdrand maturity date as the
corresponding note. At May 31, 2009, the interatts payable on these swap agreements ranged frmoxanately 1.5% to 3.2%.

In June 1996, one of the Company’s Japanese saheiliNIKE Logistics YK, borrowed ¥10.5 billiongjaroximately $108.5 million as
of May 31, 2009) in a private placement with a miggof June 26, 2011. Interest is paid semi-aniyudhe agreement provides for early
retirement of the borrowing.

In July 1999, NIKE Logistics YK assumed a totakdf3.0 billion in loans as part of its agreemenpuochase a distribution center in
Japan, which serves as collateral for the loangs&toans mature in equal quarterly installmentsxguhe period August 20, 2001 through
November 20, 2020. Interest is also paid quartéwyof May 31, 2009¥7.7 billion (approximately $79.2 million) in loanemain outstanding.

In February 2007, NIKE Logistics YK entered int&=0 billion (approximately $51.7 million as of M&j, 2009) term loan that replac
certain intercompany borrowings and matures onu&elgrl4, 2012. The interest rate on the loan is@pmately 1.5% and interest is paid
semi-annually.
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Note 9 — Income Taxes
Income before income taxes is as follows:

Income before income taxe
United State:
Foreign

The provision for income taxes is as follows:

Current:
United State:
Federal
State
Foreign

Deferred:
United State:
Federal
State
Foreign

Year Ended May 31,

2009 2008 2007
(In millions)
$ 845.7 $ 713.( $ 805.1
1,110.¢ 1,789.¢ 1,394.¢
$1,956. $2,502.¢ $2,199.¢
Year Ended May 31,
2009 2008 2007
(In millions)
$ 410.1 $ 469.¢ $352.¢
46.1 58.4 59.¢
307.7 391.¢ 261.¢
763.¢ 920.1 674.]
(251.9 (273.0) 38.7
(7.9 (5.0) (4.€)
(34.6) (22.6) 0.4
(294.1) (300.6) 34.%
$ 469.¢ $619. $708.<
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Deferred tax assets and (liabilities) are comprixfetthe following:

May 31,
2009 2008
(In millions)
Deferred tax asset
Allowance for doubtful accoun $ 17.¢ $ 13.1
Inventories 52.¢ 49.7
Sales return reservi 52.¢ 49.2
Deferred compensatic 160.¢ 158.4
Stock-based compensatic 93.7 55.2
Reserves and accrued liabiliti 66.7 57.C
Property, plant, and equipme — 7.
Foreign loss cari-forwards 31.¢ 40.1
Foreign tax credit car-forwards 32.7 91.¢
Hedges 1.1 42.¢
Undistributed earnings of foreign subsidiat 272.¢ —
Other 46.2 40.5
Total deferred tax asse 829.¢ 605.4
Valuation allowanct (26.0) (40.7)
Total deferred tax assets after valuation allow: 803.€ 564.5
Deferred tax liabilities
Undistributed earnings of foreign subsidiat — (113.29)
Property, plant and equipme (92.2) (67.4)
Intangibles (100.%) (214.2)
Hedges (86.€) 1.3
Other (4.2 (0.7
Total deferred tax liability (283.7) 396.¢
Net deferred tax ass $519.¢ $ 167.¢

At the end of fiscal 2009, the Company reporte@tdeferred tax asset of $272.9 million associatidl its investment in certain non-
U.S. subsidiaries. Prior to fiscal 2009, the Conypaported a net deferred tax liability for bookt#aa differences in its investment in non-U.S.
subsidiaries. The change to a deferred tax assétgoat the end of fiscal 2009 is due primardythe impact of the impairment of Umbro’s
goodwill, intangible and other assets as describéibte 4 — Acquisition, Identifiable Intangible sets, Goodwill and Umbro Impairment.

A reconciliation from the U.S. statutory federat@me tax rate to the effective income tax rateofed:

Year Ended May 31,

_2009 _2008 2007
Federal income tax ra 35.(% 35.(% 35.(%
State taxes, net of federal ben 1.2% 1.4% 1.6%
Foreign earning -14.% -12.% -4.1%
Other, ne _2.1% 1.3% -0.3%
Effective income tax rat 24.% 24.&% 32.2%
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The effective tax rate for the year ended May 83DPof 24.0% decreased from the fiscal 2008 effedtx rate of 24.8%. The effective
tax rate for the year ended May 31, 2009 was fdlgrianpacted by a benefit associated with the immant of goodwill, intangible, and other
assets of Umbro (see Note 4 — Acquisition, Idealtifé Intangible Assets, Goodwill and Umbro Impaint)ethe impact of the resolution of
audit items and the retroactive reinstatement efréisearch and development tax credit. The TaxnBets and Alternative Minimum Tax
Relief Act of 2008, which was signed into law dgrithe second quarter of fiscal 2009, reinstatedtite federal research and development tax
credit retroactive to January 1, 2008. The effectax rate for the year ended May 31, 2008 of 24d@¥seased from the fiscal 2007 effective
tax rate of 32.2%. Over the few years precedintpfi008, a number of international entities geteeréosses for which the Company did not
recognize offsetting tax benefits because thezatidin of those benefits was uncertain. The necgssaps to realize these benefits were taken
in the first quarter of fiscal 2008, resulting imaetime reduction of the effective tax rate for theyended May 31, 2008. Also reflected in
effective tax rate for the years ended May 31, 2809 May 31, 2008 is a reduction in our on-goirfgaive tax rate resulting from our
operations outside of the United States, as ourd#es on those operations are generally lowertiai).S. statutory rate.

The Company adopted FASB Interpretation No. 48,cAmting for Uncertainty in Income Taxes” (“FIN 4&ffective June 1, 2007.
Upon adoption, the Company recognized an addititomag-term liability of $89.4 million for unrecogred tax benefits, $15.6 million of which
was recorded as a reduction to the Company’s begjrmetained earnings, and the remaining $73.8amillvas recorded as a reduction to the
Companys noncurrent deferred tax liability. In additiohetCompany reclassified $12.2 million of unrecogdizax benefits from income ta
payable to other long term liabilities in conjuictiwith the adoption of FIN 48.

At the adoption date of June 1, 2007, the Compaay$#122.5 million of gross unrecognized tax beagékcluding related interest and
penalties, $30.7 million of which would affect tdempany’s effective tax rate if recognized in fetperiods. Including related interest and
penalties and net of federal benefit of interest anrecognized state tax benefits, at June 1, 2867Company had $135.0 million of total
unrecognized tax benefits, $52.0 million of whichuld affect the Company’s effective tax rate ifagnized in future periods. As of May 31,
20009, the total gross unrecognized tax benefitslueing related interest and penalties, were $2i8l8n, $110.6 million of which would
affect the Company’s effective tax rate if recoguizn future periods. Total gross unrecognizedemxefits, excluding interest and penalties, as
of May 31, 2008 was $251.1 million, $60.6 milliohwehich would affect the Company’s effective taxeré recognized in future periods. The
Company does not anticipate total unrecognizedvéanefits will change significantly within the neb@ months.

The following is a reconciliation of the changeghie gross balance of unrecognized tax benefits:

May 31,
2009 2008
(In millions)
Unrecognized tax benefits, as of the beginnindnefgerioc $251.1 $122.¢
Gross increases related to prior period tax posst 53.2 71.¢€
Gross decreases related to prior period tax posi (61.7) (23.1)
Gross increases related to current period taxiposi 71.t 87.1
Settlement: (29.9) (13.9
Lapse of statute of limitatior 4.1 (0.7)
Changes due to currency translat (6.9 6.5
Unrecognized tax benefits, as of the end of theodt $273.¢ $251.1
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The Company recognizes interest and penaltiescktatincome tax matters in income tax expensenldgmption of FIN 48 at June 1,
2007, the Company had $32.0 million (excluding fatibenefit) accrued for interest and penaltieatesl to uncertain tax positions. The
liability for payment of interest and penaltiesri@ased $2.2 million and $41.2 million during thegeended May 31, 2009 and 2008,
respectively. As of May 31, 2009 and 2008, acciinégtest and penalties related to uncertain takipas was $75.4 million and $73.2 million,
respectively (excluding federal benefit).

The Company is subject to taxation primarily in thated States, China and the Netherlands as weladous state and other foreign
jurisdictions. The Company has concluded substantl U.S. federal income tax matters througltdisyear 2006. The Company is curret
subject to examination by the Internal Revenue iSerfor the 2007, 2008 and 2009 tax years. The Gmyip major foreign jurisdictions,
China and the Netherlands, have concluded subaligrall income tax matters through calendar yea88land fiscal year 2002, respectively.

The Company has indefinitely reinvested approxitge®2.6 billion of the cumulative undistributed aargs of certain foreign
subsidiaries. Such earnings would be subject to taxation if repatriated to the U.S. Determinatirihe amount of unrecognized deferred tax
liability associated with the permanently reinvestemulative undistributed earnings is not pratiiea

Deferred tax assets at May 31, 2009 and 2008, ctégply, were reduced by a valuation allowancetiegpto tax benefits of certain
foreign subsidiaries with operating losses whertg ihore likely than not that the deferred tax tsgell not be realized. The net change in the
valuation allowance was a decrease of $14.7 mitliaring fiscal 2009 and a decrease of $1.6 miltlaring fiscal 2008.

The Company does not anticipate any foreign tadicoarry-forwards will expire. A benefit was regoged for foreign loss carry-
forwards of $13.1 million at May 31, 2009. Suchsles will expire as follows:

Year Ending
May 31, 201« Indefinite
(In millions)
Net Operating Losse $ 2.2 $ 10.

During the years ended May 31, 2009, 2008, and ,268@me tax benefits attributable to employeelstoased compensation
transactions of $25.4 million, $68.9 million, anBi6$6 million, respectively, were allocated to skhalders’ equity.

Note 10 — Redeemable Preferred Stock

Sojitz America is the sole owner of the Companyitharized Redeemable Preferred Stock, $1 par velbigh is redeemable at the
option of Sojitz America or the Company at par eafiggregating $0.3 million. A cumulative dividerndb8.10 per share is payable annually
May 31 and no dividends may be declared or paithercommon stock of the Company unless dividendhemedeemable Preferred Stock
have been declared and paid in full. There have beechanges in the Redeemable Preferred Stotleithtee years ended May 31, 2009, 2
and 2007. As the holder of the Redeemable Pref&teck, Sojitz America does not have general votiglats but does have the right to vote
a separate class on the sale of all or substgnéitilbf the assets of the Company and its subd&iaon merger, consolidation, liquidation or
dissolution of the Company or on the sale or ass@nt of the NIKE trademark for athletic footweatdsim the United States.
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Note 11 — Common Stock and Stock-Based Compensation

The authorized number of shares of Class A ComntockSno par value, and Class B Common Stock, novg@ae, are 175 million and
750 million, respectively. Each share of Class Animon Stock is convertible into one share of ClagsoBhmon Stock. Voting rights of Class
B Common Stock are limited in certain circumstaneéh respect to the election of directors.

In 1990, the Board of Directors adopted, and tleedtolders approved, the NIKE, Inc. 1990 Stock mitige Plan (the “1990 Plan”). The
1990 Plan provides for the issuance of up to 13Ramipreviously unissued shares of Class B Com@tmtk in connection with stock options
and other awards granted under the plan. The 1B80a®thorizes the grant of non-statutory stockomgt, incentive stock options, stock
appreciation rights, stock bonuses and the issuamdeale of restricted stock. The exercise poc@bn-statutory stock options, stock
appreciation rights and the grant price of resdcttock may not be less than 75% of the fair marideie of the underlying shares on the date
of grant. The exercise price for incentive stockays may not be less than the fair market valudefunderlying shares on the date of grar
committee of the Board of Directors administers1860 Plan. The committee has the authority tordetes the employees to whom awards
will be made, the amount of the awards, and theratrms and conditions of the awards. The comenhites granted substantially all stock
options at 100% of the market price on the datgrant. Substantially all stock option grants outdiag under the 1990 plan were granted in
the first quarter of each fiscal year, vest ratablgr four years, and expire 10 years from the daggant.

The following table summarizes the Company’s tetatk-based compensation expense recognized ingsetd administrative expense:

Year Ended May 31,

2009 2008 2007
(In millions)

Stock options® $128.¢ $127.( $134.¢
ESPP: 14.4 7.2 7.C
Restricted stoc 7.9 6.8 5.8
Subtotal 151.1 141.( 147.7
Stock options and restricted stock expe— restructuring® 19.t — —
Total stocl-based compensation expel $170.¢ $141.( $147.7

@ In accordance with FAS 123R, stock-based compensatipense reported during the years ended Mag(@®B, 2008 and 2007 includes
$56.3 million, $40.7 million and $36.3 million, yEctively, of accelerated stock-based compensatipense recorded for employees
eligible for stock option vesting upon retireme

@ In connection with the restructuring activitiesttt@ok place during the fourth quarter of fiscaD20the Company recognized st-basec
compensation expense relating to the modificatfostack option agreements, allowing for an extenplest-termination exercise period,
and accelerated vesting of restricted stock asgi@gverance packages. See Not— Restructuring Charges for further deta

As of May 31, 2009, the Company had $82.3 millibmimrecognized compensation costs from stock optinat of estimated forfeitures,
to be recognized as selling and administrative esp@ver a weighted average period of 2.0 years.
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The weighted average fair value per share of thi@wgp granted during the years ended May 31, 20098 and 2007, as computed using
the Black-Scholes pricing model, was $17.13, $128F $8.80, respectively. The weighted averagengssons used to estimate these fair
values are as follows:

Year Ended May 31,

2009 2008 2007
Dividend yield 1.5% 1.4% 1.6%
Expected volatility 32.5% 20.(% 19.(%
Weighted average expected life (in yet 5.0 5.0 5.0
Risk-free interest rat 3.4% 4.8% 5.C%

The Company estimates the expected volatility basetthe implied volatility in market traded optioos the Company’s common stock
with a term greater than one year, along with othaetors. The weighted average expected life obogtis based on an analysis of historical
and expected future exercise patterns. The inteaigsis based on the U.S. Treasury (constant ihgttisk-free rate in effect at the date of
grant for periods corresponding with the expecgethtof the options.

The following summarizes the stock option transactiunder the plan discussed above:

Weighted
Average
Option
Shares Price
(In millions)

Options outstanding May 31, 20 40.4 $ 32.31
Exercisec (10.9) 27.5¢
Forfeited (1.6 37.17
Granted 11.€ 39.5¢

Options outstanding May 31, 20 39.7 $ 35.5(
Exercisec (9.1 33.4¢
Forfeited (0.9 44 .44
Granted 6.S 58.5(

Options outstanding May 31, 20 36.€ $ 40.1¢
Exercisec (4.0) 35.7(C
Forfeited (1.3 51.1¢
Granted 7.5 58.17

Options outstanding May 31, 20 38.¢ $ 43.6¢

Options exercisable at May &

2007 15.2 $ 29.52
2008 16.2 32.3¢
2009 21.¢ 36.91

The weighted average contractual life remainingofations outstanding and options exercisable at 8132009 was 6.3 years and 5.0
years, respectively. The aggregate intrinsic védu@ptions outstanding and exercisable at May2®D9 was $535.6 million and $43:
million, respectively. The aggregate intrinsic v@luas the amount by which the market value of tigetying stock exceeded the exercise
price of the options. The total intrinsic valuetiogé options exercised during the years ended Mag@19, 2008 and 2007 was $108.4 million,
$259.4 million and $204.9 million, respectively.
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In addition to the 1990 Plan, the Company givesleyges the right to purchase shares at a discouhetmarket price under employee
stock purchase plans (“ESPPE£mployees are eligible to participate through phyteductions up to 10% of their compensation. & &€nd o
each six-month offering period, shares are purahhgehe participants at 85% of the lower of thie f@arket value at the beginning or the
ending of the offering period. Employees purchak@&dnmillion shares, 0.8 million shares, and 0.8iorlshares during the years ended May
2009, 2008 and 2007, respectively.

From time to time, the Company grants restrictedlsind unrestricted stock to key employees urited 990 Plan. The number of
shares granted to employees during the years évidg®1, 2009, 2008 and 2007 were 75,000, 110,00(8456,000 with weighted average
values per share of $56.97, $59.50 and $39.38ectisply. Recipients of restricted shares are ledtito cash dividends and to vote their
respective shares throughout the period of rewtriciThe value of all of the granted shares waatdished by the market price on the date of
grant. During the years ended May 31, 2009, 20@82807, the fair value of restricted shares vestas $9.9 million, $9.0 million and $5.5
million, respectively, determined as of the dateesdting.

During the year ended May 31, 2007, the Company gianted shares of stock under the Long-Term taeRlan (“LTIP”), adopted by
the Board of Directors and approved by shareholteSeptember 1997. During the year ended May BQ72LTIP participants agreed to
amend their grant agreements to eliminate thetglbdireceive payments in shares of stock; shdretok are no longer awarded. Prior to the
amendment, the LTIP provided for the issuance sha@a up to 2.0 million shares of Class B Commarctksto certain executives based on
performance targets established over three-year pieniods. Once performance targets are achieast,ar shares of stock are issued. The
shares are immediately vested upon grant. The \dlthee shares is established by the market prictne date of issuance. Under the LTIP,
3,000 shares with a price of $38.84 were issuethduhe year ended May 31, 2007 for the plan yeded May 31, 2006. Compensation
expense recognized relating to shares issued dtimingear ended May 31, 2007 was not material. Jdrapany recognized $17.6 million,
$35.9 million and $30.0 million of selling and adhisitrative expense related to the cash awardsgltiimyears ended May 31, 2009, 2008 and
2007, respectively.

Note 12 — Earnings Per Share

The following represents a reconciliation from loasarnings per common share to diluted earningsgremon share. Options to
purchase an additional 13.2 million, 6.6 milliordeh5 million shares of common stock were outstag@it May 31, 2009, 2008 and 2007,
respectively, but were not included in the compatedf diluted earnings per share because the mptigere antidilutive.

Year Ended May 31,
2009 2008 2007
(In millions, except per share data)

Determination of share

Weighted average common shares outstan 484.¢ 495.¢ 503.¢
Assumed conversion of dilutive stock options ancuals 5.8 8.E 6.1
Diluted weighted average common shares outstar 490.7 504.1 509.¢
Basic earnings per common sh $ 3.07 $ 3.8C $ 2.9¢
Diluted earnings per common shi $ 3.0¢ $ 3.74 $ 2.9%
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Note 13 — Benefit Plans

The Company has a profit sharing plan availabl@dst U.S.-based employees. The terms of the plafocannual contributions by the
Company as determined by the Board of DirectorsuBsidiary of the Company also has a profit shapiag available to its U.S.-based
employees. The terms of the plan call for annuatrdoutions as determined by the subsidiary’s ekigeumanagement. Contributions of $27.6
million, $37.3 million, and $31.8 million were mattethe plans and are included in selling and adiinative expense for the years ended
May 31, 2009, 2008 and 2007, respectively. The Gomas various 401(k) employee savings plansadaito U.S.-based employees. The
Company matches a portion of employee contributiitis common stock or cash. Company contributianthe savings plans were $37.6
million, $33.9 million, and $24.9 million for thesgrs ended May 31, 2009, 2008 and 2007, respectiaved are included in selling and
administrative expense.

The Company has pension plans in various countrigkiwide. The pension plans are only availableotal employees and are gener:
government mandated. The liability related to theunded pension liabilities of the plans was $88iion and $90.6 million at May 31, 2009
and 2008, respectively. Upon adoption of SFAS N&&, TEmployers’ Accounting for Defined Benefit P@rsand Other Postretirement
Plans” (“FAS 158”) on May 31, 2007, the Companyorgled a liability of $17.6 million related to thafunded pension liabilities of the plans.

Note 14 — Accumulated Other Comprehensive Income
The components of accumulated other comprehensogrie, net of tax, are as follows:

May 31,
2009 2008
(In millions)
Cumulative translation adjustment and ot $ 64.€ $ 399.¢
Net deferred gain (loss) on net investment hedgieateses 62.5 (43.5)
Net deferred gain (loss) on cash flow hedge deviga 240.4 (105.0

$367.5 $ 2514

Note 15 — Commitments and Contingencies

The Company leases space for certain of its offis@sehouses and retail stores under leases exfidm one to twenty-five years after
May 31, 2009. Rent expense was $397.0 million, $34dllion and $285.2 million for the years endedyws1, 2009, 2008 and 2007,
respectively. Amounts of minimum future annual eebmmitments under non-cancelable operating teimseach of the five years ending
May 31, 2010 through 2014 are $330.2 million, $28&illion, $233.6 million, $195.6 million, $168.6illion, respectively, and $588.5 million
in later years.

As of May 31, 2009 and 2008, the Company had Etiécredit outstanding totaling $154.8 million &1b3.4 million, respectively.
These letters of credit were generally issuedHergurchase of inventory.

In connection with various contracts and agreemeéimésCompany provides routine indemnificationatialy to the enforceability of
intellectual property rights, coverage for legaligs that arise and other items that fall undestope of FASB Interpretation No. 45,
“Guarantor’s Accounting and Disclosure RequiremédotsSuarantees, Including Indirect Guaranteesidébtedness of Others.” Currently, the
Company has several
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such agreements in place. However, based on the&woyis historical experience and the estimated prolglnififuture loss, the Company h
determined that the fair value of such indemnifara is not material to the Company’s financialipos or results of operations.

In the ordinary course of its business, the Compaimyolved in various legal proceedings involvicantractual and employment
relationships, product liability claims, trademaidhts, and a variety of other matters. The Comp#wss not believe there are any pending
legal proceedings that will have a material impatthe Company’s financial position or results pémtions.

Note 16 — Restructuring Charges

During the fourth quarter of fiscal 2009, the Comp#ook necessary steps to streamline its managestreicture, enhance consumer
focus, drive innovation more quickly to market asdlablish a more scalable, long-term cost strucAse result, the Company reduced its
global workforce by approximately 5% and incurred-fax restructuring charges of $195 million, priityaconsisting of severance costs
related to the workforce reduction. As nearly &lthe restructuring activities were completed ia fburth quarter of fiscal 2009, the Company
does not expect to recognize additional coststuréuperiods relating to these actions. The resiring charge is reflected in the corporate
expense line in the segment presentation of préntme in Note 19 — Operating Segments and Relafedmation.

The activity in the restructuring accrual for treay ended May 31, 2009 is as follows (in millions):

Restructuring accrui— June 1, 200! $ —
Severance and related ca 195.(
Cash payment (29.9
Non-cash stock option and restricted stock expt (19.9)
Foreign currency translation and otl BE
Restructuring accru— May 31, 200¢ $149.¢

The accrual balance as of May 31, 2009 will beekad throughout fiscal year 2010 and early 201segasrance payments are comple
The restructuring accrual is included in Accruedbilities in the Consolidated Balance Sheet.

As part of its restructuring activities, the Compaeaorganized its NIKE brand operations geogragtracture. In fiscal 2009, 2008 and
2007, NIKE brand operations were organized intofttiewing four geographic regions: U.S., Europedifle East and Africa (collectively,
“EMEA"), Asia Pacific, and Americas. In the fourtjuarter of 2009, the Company initiated a reorgaitneaof the NIKE Brand business into a
new operating model. As a result of this reorgaiora beginning in the first quarter of fiscal 2018e NIKE brand operations will consist of
the following six geographies: North America, WestBurope, Central/Eastern Europe, Greater Chapan) and Emerging Markets.

Note 17 — Divestitures

On December 17, 2007, the Company completed teeo$dhe Starter brand business to Iconix Brandu@rtnc. for $60.0 million in
cash. This transaction resulted in a gain of $28lon during the year ended May 31, 2008.
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On April 17, 2008, the Company completed the saNIKE Bauer Hockey for $189.2 million in cash t@eoup of private investorsttfe
Buyer”). The sale resulted in a net gain of $32illion recorded in the fourth quarter of the yeaded May 31, 2008. This gain included the
recognition of a $46.3 million cumulative foreigarcency translation adjustment previously includedccumulated other comprehensive
income. As part of the terms of the sale agreentkatCompany granted the Buyer a royalty free Bohiicense for the use of certain NIKE
trademarks for a transitional period of approxirhate/o years. The Company deferred $41.0 millionhef sale proceeds related to this license
agreement, to be recognized over the license period

The gains resulting from these divestitures arectfd in other (income) expense, net and in tmparate expense line in the segment
presentation of pre-tax income in Note 19 — OpagpBegments and Related Information.

Note 18 — Risk Management and Derivatives

The Company is exposed to global market risksuitioly the effect of changes in foreign currencynexage rates and interest rates, and
uses derivatives to manage financial exposuresotwatr in the normal course of business. The Compars not hold or issue derivatives for
trading purposes.

The Company formally documents all relationshipsveen hedging instruments and hedged items, asawé risk management
objective and strategy for undertaking hedge tretitaas. This process includes linking all derivaswto either specific firm commitments,
forecasted transactions or net investments. Thep@agnalso enters into foreign exchange forwardsitmate the change in fair value of
specific assets and liabilities on the balance tshieese are not designated as hedging instrunueidisr FAS 133. Accordingly, changes in the
fair value of hedges of recorded balance sheetiposiare recognized immediately in other (incoerg)ense, net, on the income statement
together with the transaction gain or loss fromhkdged balance sheet position.

Substantially all derivatives outstanding as of N84y 2009 are designated as either cash flowy#dire or net investment hedges. All
derivatives are recognized on the balance shekéitfair value and classified based on the ims&nt’'s maturity date. The total notional
amount of outstanding derivatives as of May 31,2@@s $7.1 billion, which is primarily comprisedadsh flow hedges denominated in Euro,
Japanese yen and British pound.

80



Table of Contents
NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)
The following table presents the fair values ofieiive instruments included within the consolidhbalance sheet as of May 31, 2009:

Asset Derivatives Liability Derivatives

Balance Sheet Location Fair Value Balance Sheet Location Fair Value
(In millions)
Derivatives designated as hedging instruments uRé&r133:
Foreign exchange forwards and optit Prepaid expensese¢ $ 270.2  Accrued liabilities $ —
other current asse
Interest rate swap contracts Prepaid expenses & 0.1  Accrued liabilities —
other current asse
Foreign exchange forwards and options Deferred income 81.2  Deferred income tax 34.¢
taxes and other and other liabilities
assett
Interest rate swap contracts Deferred income 13.7  Deferred income tax —
taxes and other and other liabilities
assett
Total derivatives designated as hedging instrumeamder FAS
133 365.F 34.¢
Derivatives not designated as hedging instrumemideuFAS
133:
Foreign exchange forwards and optit Prepaid expensese $ 12.&  Accrued liabilities $ 34.:
other current asse
Foreign exchange forwards and opti Deferred incom 0.4 Deferred income tax —
taxes and other and other liabilities
assett
Total derivatives not designated as hedging instntswunder
FAS 133 13.2 34.2
Total derivatives $ 378.7 $ 68.¢
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The following tables present the amounts affectirgconsolidated statement of income for year emisg 31, 2009:

Amount of Gain
(Loss)
Recognized in
Other Comprehensive
Amount of Gain (Loss) Reclassified
Income on From Accumulated Other
Derivatives (1) Comprehensive Income into Incomél)
Location of Gain (Loss) Reclassifie

From Accumulated Other Year Ended May 31
Year Ended May 31, Comprehensive Income
Derivatives designated under FAS 133 2009 Into Income () 2009
(In millions)
Derivatives designated as cast
flow hedges
Foreign exchange forwar:
and options $ 106.: Revenue $ 92.7
Foreign exchange forwar:
and options 350.1 Cost of sale: (13.59)
Foreign exchange forwari Selling anc
and options administrative
(0.9 expense 0.8
Foreign exchange forwari Other income
and options 165.1 (expense 67.¢
Total designated cash flow
hedges $ 621.1 $ 147.¢
Derivatives designated as t
investment hedge
Foreign exchange forwar: Other income
and options $ 161. (expense $ —

" For the year ended May 31, 2009, the Company recoirdother (income) expense, net an immaterialiernof ineffectiveness from
cash flow hedge:

Amount of Gain
(Loss) recognized ir

Income on
Derivatives
Year Ended May 31 Location of Gain (Loss) Recognize
2009 in Income on Derivatives
(In millions)
Derivatives designated as fair value hed:
Interest rate swaf® $ 15 Interest income (expens
Derivatives not designated as hedging instrumemtieuFAS 133
Foreign exchange forwards and opti $ (83.0; Other income (expens

) Substantially all interest rate swap agreements theeshortcut method requirements under FAS 18&raingly, changes in the fair
values of the interest rate swap agreements agtlgxdfset by changes in the fair value of the ertging longterm debt. Refer to secti
“Fair Value Hedge” for additional detail

Refer to Note 5 — Accrued Liabilities for derivagiinstruments recorded in accrued liabilities, Nbte- Fair Value Measurements for a
description of how the above financial instrumearts valued in accordance with FAS 157, Note 14 -eufsaulated Other Comprehensive
Income and the Consolidated Statement of SharetsolHquity for additional information on changesather comprehensive income for the
year ended May 31, 200
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Cash Flow Hedges

The purpose of the Company’s foreign currency haglgictivities is to protect the Company from trek that the eventual cash flows
resulting from transactions in foreign currencies|uding revenues, product costs, selling and atstrative expenses, investments in U.S.
dollar-denominated available-feale debt securities and payments related to mgpany transactions, will be adversely affectedtgnges i
exchange rates. It is the Company’s policy tozdilierivatives to reduce foreign exchange risksrevhigernal netting strategies cannot be
effectively employed. Hedged transactions are deémated primarily in Euro, Japanese yen and Bripishnd. The Company hedges up to
100% of anticipated exposures typically twelveighteen months in advance, but has hedged as nsug months in advance.

All changes in fair values of outstanding cash flogdge derivatives, except the ineffective portame, recorded in other comprehensive
income, until net income is affected by the vatigbof cash flows of the hedged transaction. Instntases, amounts recorded in other
comprehensive income will be released to net inceamee time after the maturity of the related deia The consolidated statement of
income classification of effective hedge resultthiss same as that of the underlying exposure. Restihedges of revenue and product cost
recorded in revenue and cost of sales, respectiwéign the underlying hedged transaction affectsnteme. Results of hedges of selling and
administrative expense are recorded together Wwihke costs when the related expense is recordsdItRef hedges of anticipated purchases
and sales of U.S. dollar-denominated availablestde securities are recorded in other (income) es@enet when the securities are sold.
Results of hedges of anticipated intercompany &etitns are recorded in other (income) expenseyhen the transaction occurs.

Premiums paid on options are initially recordedieferred charges. The Company assesses the effeesdiv of options based on the total
cash flows method and records total changes iogkiens’ fair value to other comprehensive incoméhe degree they are effective.

As of May 31, 2009, $132.0 million of deferred geins (net of tax) on both outstanding and matderiiatives accumulated in other
comprehensive income are expected to be reclassifinet income during the next twelve months essalt of underlying hedged transactions
also being recorded in net income. Actual amoulttithately reclassified to net income are dependernthe exchange rates in effect when
derivative contracts that are currently outstandiraure. As of May 31, 2009, the maximum term avieich the Company is hedging
exposures to the variability of cash flows forfissecasted and recorded transactions is 23 months.

The Company formally assesses both at a hedgegtion and on an ongoing basis, whether the dérasthat are used in the hedging
transaction have been highly effective in offseftifnanges in the cash flows of hedged items andhe&héhose derivatives may be expected to
remain highly effective in future periods. Effeaness for cash flow hedges is assessed basedwardaates. When it is determined that a
derivative is not, or has ceased to be, highlyctiffe as a hedge, the Company discontinues hedgeiating prospectively.

The Company discontinues hedge accounting prosedetivhen (i) it determines the derivative is nader highly effective in offsetting
changes in the cash flows of a hedged item (inoldiedged items such as firm commitments or fotedasansactions); (ii) the derivative
expires or is sold, terminated, or exercised; ifii3 no longer probable that the forecasted &atisn will occur; or (iv) management determi
that designating the derivative as a hedging ins¢nt is no longer appropriate.
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When the Company discontinues hedge accountinguBedais no longer probable that the forecastaastiction will occur in the
originally expected period, the gain or loss ondbavative remains in accumulated other comprekieiscome and is reclassified to net
income when the forecasted transaction affectgngetme. However, if it is probable that a forecdgtansaction will not occur by the end of
the originally specified time period or within additional two-month period of time thereafter, thgins and losses that were accumulated in
other comprehensive income will be recognized imatety in net income. In all situations in whichdge accounting is discontinued and the
derivative remains outstanding, the Company wilthc#he derivative at its fair value on the balasbeet, recognizing future changes in the
value in other (income) expense, net. For the yeladed May 31, 2009, 2008 and 2007, the Comparyded in other (income) expense an
immaterial amount of ineffectiveness from cash flosdges.

Fair Value Hedges

The Company is also exposed to the risk of chamgtree fair value of certain fixed-rate debt attiiédble to changes in interest rates.
Derivatives currently used by the Company to hetigerisk are receive-fixed, pay-variable intenedée swaps. As of May 31, 2009, all interest
rate swap agreements are designated as fair vatigeh of the related long-term debt and meet thetcstt method requirements under FAS
133. Accordingly, changes in the fair values ofititerest rate swap agreements are exactly offsehéinges in the fair value of the underlying
long-term debt. No ineffectiveness has been recbra@et income related to interest rate swapgydaged as fair value hedges for the years
ended May 31, 2009, 2008 and 2007.

In fiscal 2003, the Company entered into a recéivating, pay-fixed interest rate swap agreemelatee to a Japanese yen denominated
intercompany loan with one of the Company’s Japasebsidiaries. This interest rate swap was nogdated as a hedge under FAS 133.
Accordingly, changes in the fair value of the swagye recorded to net income each period throughinityabs a component of interest
(income) expense, net. Both the intercompany loahthe related interest rate swap matured dursgafi2009.

Net Investment Hedges

The Company also hedges the risk of variabilitfoireign-currency-denominated net investments inllykmwvned international
subsidiaries. All changes in fair value of the datives designated as net investment hedges, exedfective portions, are reported in the
cumulative translation adjustment component of otlenprehensive income along with the foreign quryetranslation adjustments on those
investments. The Company assesses hedge effeds/based on changes in forward rates. The Comganyded no ineffectiveness from its
net investment hedges for the years ended May®19 and 2008.

Credit Risk

The Company is exposed to credit-related losséseirvent of nomperformance by counterparties to hedging instrumeélttis credit risl
is limited to the unrealized gains in such instratseshould any of these counterparties fail togrerfas contracted. The counterparties to all
derivative transactions are major financial ingiitns with investment grade credit ratings. Howeteis does not eliminate the Company’s
exposure to credit risk with these institutions.fanage this risk, the Company has established stunterparty credit guidelines that are
continually monitored and reported to senior managyg according to prescribed guidelines. The Comppaitizes a portfolio of financial
institutions either headquartered or operatindgi@édame countries the Company conducts its busiAessresult of the above considerations,
the Company considers the risk of counterpartyweta be immaterial.
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Certain of the Company’s derivative instrumentstaoncredit risk related contingent features. Adaly 31, 2009, the Company was in
compliance with all such credit risk related cogént features. The aggregate fair value of derieatistruments with credit risk related
contingent features that are in a net liabilityipos at May 31, 2009 was $15.2 million. The Comypavras not required to post any collateral as
a result of these contingent features.

Note 19 — Operating Segments and Related Informatio

Operating Segments. The Company’s operating segments are evidehttestructure of the Company’s internal organ@atThe
major segments are defined by geographic regiansgerations participating in NIKE brand sales\dttiexcluding NIKE Golf and NIKE
Bauer Hockey. Each NIKE brand geographic segmeeataips predominantly in one industry: the desigodpction, marketing and selling of
sports and fitness footwear, apparel, and equipriém “Other” category shown below represents ais/of Cole Haan, Converse, Exeter
Brands Group (whose primary business was the $taided business which was sold on December 177)26{urley, NIKE Bauer Hockey
(through April 16, 2008), NIKE Golf, and Umbro (beging March 3, 2008) which are considered immatddr individual disclosure based
the aggregation criteria in SFAS No. 131 “Disclesuabout Segments of an Enterprise and Relatedviafimn.”

Net revenues as shown below represent sales tmaktaistomers for each segment. Intercompany t@shave been eliminated and
immaterial for separate disclosure. The Companjuates performance of individual operating segmbated on pre-tax income. On a
consolidated basis, this amount represents incafedincome taxes as shown in the Consolidatetgr8tnts of Income. Reconciling items
for pre-tax income represent corporate expensesitaat are not allocated to the operating segnfenteanagement reporting. Corporate
expense consists of unallocated general and adnaitivge expenses, which includes expenses assdaiatie centrally managed departments,
depreciation and amortization related to the Comisacorporate headquarters, unallocated insurandébanefit programs, foreign currency
gains and losses, including hedge gains and lossgsyrate eliminations and other items.

Additions to long-lived assets as presented irfdHewing table represent capital expenditures.

Accounts receivable, inventories and property, fpderal equipment for operating segments are regulaviewed by management and are
therefore provided below.

Certain prior year amounts have been reclassednimien to fiscal 2009 presentation.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Year Ended May 31,

2009 2008 2007
(In millions)
Net Revenut
United State: $ 6,542.¢ $ 6,414." $ 6,131.°
Europe, Middle East and Afric 5,512.; 5,629.: 4,764..
Asia Pacific 3,322.( 2,887.¢ 2,295
Americas 1,284." 1,164. 966.
Other 2,514 2,531.( 2,167
$19,176.. $18,627.( $16,325.!
Pre-tax Income
United State: $ 1,337.¢ $ 1,402.( $ 1,386.:
Europe, Middle East and Afric 1,316.¢ 1,281.¢ 1,050.:
Asia Pacific 853.4 694.2 515.¢
Americas 274.] 242 199.c
Other® (196.%) 364.¢ 299.%
Corporate Expens (1,629.) (1,482.9) (1,250.7)
$ 1,956.¢ $ 2,502.¢ $ 2,199.¢
Additions to Lon¢lived Assets
United State: $ 95.2 $ 138« $ 672
Europe, Middle East and Afric 77.7 69.C 94.¢
Asia Pacific 74.¢ 42.4 20.7%
Americas 8.7 8.6 5.3
Other 89.€ 61.5 36.C
Corporate 109.7 129.; 89.2
$ 455 $ 449.: $ 313t
Depreciatior
United State! $ 614 $ 49z $ 45.¢
Europe, Middle East and Afric 55.4 64.¢ 47 .4
Asia Pacific 43.€ 31.1 25.2
Americas 6.5 6.7 6.1
Other 37.t 28.1 28.2
Corporate 130.¢ 123.% 117.4
$ 335.0 $ 303.€ $ 269.7

(1) During the year ended May 31, 2009, the Other cageipcluded a pi-tax charge of $401.3 million for the impairmentgafodwill,
intangible and other assets of Umbro, which wasndsd in the third quarter of fiscal 2009. See Nbte- Acquisition, Identifiable
Intangible Assets, Goodwill and Umbro Impairmentrwore information

(2) During the year ended May 31, 2009, Corporate esgpércluded pre-tax charges of $195.0 million fer €Company’s restructuring
activities, which were completed in the fourth daapf fiscal 2009. See Note — Restructuring Charges for more informati
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Year Ended May 31,

2009 2008
(In millions)

Accounts Receivable, n
United State: $ 837.C $ 823.
Europe, Middle East and Afric 877.1 843.(
Asia Pacific 394.¢ 406.1
Americas 263.¢ 246.(
Other 439.¢ 424 (
Corporate 71.€ 52.5
$2,883.¢ $2,795.:

Inventories

United State: $ 831. $ 834.(
Europe, Middle East and Afric 619.7 705.7
Asia Pacific 295.¢ 280.¢
Americas 205.5 181.1
Other 371.¢ 396.¢
Corporate 32.4 40.1

$2,357.( $2,438.

Property, Plant and Equipment, |

United State: $ 345.C $ 318.¢
Europe, Middle East and Afric 341.t 370.t
Asia Pacific 434.( 375.¢
Americas 18.¢ 20.£
Other 163.7 126.¢
Corporate 654.5 679.%

$1,957. $1,891.:

Revenues by Major Product Lines.Revenues to external customers for NIKE branodlycts are attributable to sales of footwear,
apparel and equipment. Other revenues to exteusabimers primarily include external sales by Cadali Converse, Exeter (whose primary
business was the Starter brand business whichaléd®gcember 17, 2007), Hurley, NIKE Bauer Hockéayqugh April 16, 2008), NIKE Gol
and Umbro (beginning March 3, 2008).

Year Ended May 31,

2009 2008 2007

(In millions)
Footweal $10,306. $ 9,731.¢ $ 8,514.(
Apparel 5,244, 5,234.( 4576."
Equipment 1,110. 1,130.¢ 1,067.7
Other 2,514.: 2,531.( 2,167."

$19,176.: $18,627.( $16,325.!

Revenues and Long-Lived Assets by Geographic Arézeographical area information is similar to twvas shown previously under
operating segments with the exception of the Odleévity, which has been allocated to the geogreghdareas based on the location where the
sales originated. Revenues derived in the
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

United States were $8,019.8 million, $7,938.5 miilliand $7,593.7 million, for the years ended May2909, 2008, and 2007, respectively.
The Company’s largest concentrations of long-ligedets primarily consist of the Company’s worldduggarters and distribution facilities in
the United States and distribution facilities ipda and Belgium. Long-lived assets attributablegerations in the United States, which are
comprised of net property, plant & equipment, wgtel42.6 million, $1,109.9 million, and $991.3 rioill at May 31, 2009, 2008, and 2007,
respectively. Long-lived assets attributable torapiens in Japan were $322.3 million, $303.8 milliand $260.6 million at May 31, 2009,
2008, and 2007, respectively. Long-lived assetthatable to operations in Belgium were $191.0 ianl) $219.1 million and $198.3 million at
May 31, 2009, 2008, and 2007, respectively.

Major Customers. Revenues derived from Foot Locker, Inc. repress 9% of the Company’s consolidated revenuethibyears
ended May 31, 2009 and 2008, and 10% for the yededMay 31, 2007. Sales to this customer aredeclun all segments of the Company.

Item 9. Changes In and Disagreements with Accountants orcAanting and Financial Disclosure

There has been no change of accountants nor aagrdements with accountants on any matter of a¢icmuprinciples or practices or
financial statement disclosure required to be regbunder this Item.

Item 9A. Controls and Procedures

We maintain disclosure controls and proceduresatetlesigned to ensure that information requindattdisclosed in our Exchange Act
reports is recorded, processed, summarized andteepoithin the time periods specified in the Sé&@s and Exchange Commission’s rules
and forms and that such information is accumulateticommunicated to our management, including dirfExecutive Officer and Chief
Financial Officer, as appropriate, to allow for &ty decisions regarding required disclosure. Irigtesg and evaluating the disclosure controls
and procedures, management recognizes that amptsoanhd procedures, no matter how well designeldogerated, can provide only
reasonable assurance of achieving the desiredotatiectives, and management is required to aigpipdgment in evaluating the cdsenefit
relationship of possible controls and procedures.

We carry out a variety of on-going procedures, unie supervision and with the participation of eumnagement, including our Chief
Executive Officer and Chief Financial Officer, teaduate the effectiveness of the design and operati our disclosure controls and
procedures. Based on the foregoing, our Chief BreeOfficer and Chief Financial Officer concludéitht our disclosure controls and
procedures were effective at the reasonable assitavel as of May 31, 2009.

“Management’s Annual Report on Internal Control ©OFmancial Reporting” is included in Item 8 on pagl of this Report.

There has been no change in our internal contred fimancial reporting during our most recent flspaarter that has materially affected,
or is reasonable likely to materially affect, onternal control over financial reporting.

Iltem 9B. Other Information
No disclosure is required under this Item.
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PART IlI

Iltem 10. Directors, Executive Officers and Corporate Govene

The information required by Iltem 401 of Regulat®K regarding directors is included under “ElectajrDirectors” in the definitive
Proxy Statement for our 2009 Annual Meeting of 8hatders and is incorporated herein by referenbe.ififormation required by Item 401 of
Regulation S-K regarding executive officers is ittdd under “Executive Officers of the Registrantltem 1 of this Report. The information
required by Item 405 of Regulation S-K is includedler “Section 16(a) Beneficial Ownership Repor@@mnpliance” in the definitive Proxy
Statement for our 2009 Annual Meeting of Sharehsl@ad is incorporated herein by reference. Tharmétion required by Item 406 of
Regulation S-K is included under “Code of Busin€ssiduct and Ethics” in the definitive Proxy Statemnfr our 2009 Annual Meeting of
Shareholders and is incorporated herein by refereéfee information required by Items 407(d)(4) é&d5) of Regulation S-K regarding the
Audit Committee of the Board of Directors is inchetunder “Board of Directors and Committees” in dieéinitive Proxy Statement for our
2009 Annual Meeting of Shareholders and is incateat herein by reference.

ltem 11. Executive Compensation

The information required by Items 402, 407(e)(4) 467(e)(5) of Regulation S-K regarding executisenpensation is included under
“Director Compensation for Fiscal 2009,” “Executi@@mpensation,” “Compensation Discussion and Angf/SCompensation Committee
Interlocks and Insider Participation” and “CompedimsaCommittee Report” in the definitive Proxy Statent for our 2009 Annual Meeting of
Shareholders and is incorporated herein by referenc

Item 12. Security Ownership of Certain Beneficial Owners aftbanagement and Related Stockholder Matters

The information required by Item 201(d) of ReguwatS-K is included under “Equity Compensation Planghe definitive Proxy
Statement for our 2009 Annual Meeting of Sharehsldad is incorporated herein by reference. Tharimétion required by Item 403 of
Regulation S-K is included under “Stock HoldingG#rtain Owners and Management” in the definitivexy Statement for our 2009 Annual
Meeting of Shareholders and is incorporated hdrgireference.

Item 13. Certain Relationships and Related Transactions, abitector Independence

The information required by Items 404 and 407(aRefulation S-K is included under “TransactionshwiRelated Persons” an@6ard of
Directors and Committees” in the definitive Proxat®ment for our 2009 Annual Meeting of Sharehalderd is incorporated herein by
reference.

Item 14. Principal Accountant Fees and Services

The information required by Item 9(e) of Schedwé 1s included under “Ratification Of Independerddistered Public Accounting
Firm” in the definitive Proxy Statement for our ZDAnnual Meeting of Shareholders and is incorparderein by reference.
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PART IV

Item 15. Exhibits and Financial Statement Schedules
(@) The following documents are filed as part of tlepart:

Form 10-K
Page No.
1. FINANCIAL STATEMENTS:
Report of Independent Registered Public Accourfimm 52
Consolidated Statements of Income for each ofttheetyears ended May 31, 2009, May 31, 2008 and
May 31, 2007 53
Consolidated Balance Sheets at May 31, 2009 and3llag00¢ 54
Consolidated Statements of Cash Flows for eacheoftiree years ended May 31, 2009, May 31, 2008
and May 31, 200 b5
Consolidated Statements of Sharehol Equity for each of the three years ended May 3092May
31, 2008 and May 31, 20( 56
Notes to Consolidated Financial Stateme 57
2. FINANCIAL STATEMENT SCHEDULE:
Il — Valuation and Qualifying Accoun F-1

All other schedules are omitted because they arapuicable or the required information is showritie financial statements or notes
thereto.

3. EXHIBITS:

2.1 Implementation Agreement, dated October 23, 208&yé&en Umbro Plc, NIKE Vapor Ltd., and NIKE, Inmdorporated by
reference to Exhibit 2.1 to the Comp/’s Current Report on Forn-K filed October 25, 2007).

3.1 Restated Articles of Incorporation, as amended(jparated by reference to Exhibit 3.1 to the Comypa@uarterly Report on Fol
1C-Q for the fiscal quarter ended August 31, 20

3.2 Third Restated Bylaws, as amended (incorporateeteyence to Exhibit 3.2 to the Comp’s Current Report on Forn-K filed
February 20, 2007

4.1 Restated Articles of Incorporation, as amended ségbit 3.1).

4.2 Third Restated Bylaws, as amended (see Exhibit

4.: Indenture dated as of December 13, 1996 betwee@dhgany and Bank One Trust Company, National Aation (successor in

interest to The First National Bank of Chicago)Tasstee (incorporated by reference to Exhibit 4@dAmendment No. 1 to
Registration Statement No. :-15953 filed by the Company on November 26, 19

4.4 Form of Officers’ Certificate relating to the Conmyés Fixed Rate Medium-Term Notes and the CompaRigating Rate Medium-
Term Notes, form of Fixed Rate Note and form ofdfilog Rate Note (incorporated by reference to Bihih?2, 4.3 and 4.4 of the
Compan’s Current Report on Forn-K filed May 29, 2002)
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4.t

4.¢

4.7

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.1C

10.11

10.1Z

Credit Agreement dated as of December 1, 2006 aridiKg, Inc., Bank of America, N.A., individually anas Agent, and tr
other banks party thereto (incorporated by refezg¢ndExhibit 4.01 to the Company’s Current Reporform 8-K filed December
6, 2006).

First Amendment to the Credit Agreement, dated Au@4, 2007, among NIKE, Inc., Bank of America, N.&s Administrative
Agent, Citicorp USA, Inc., as Syndication AgentddtSBC Bank USA, N.A., The Bank of Tokyo MitsubidhiG, Ltd. and
Deutsche Bank Securities Inc., as Co-Documentaitigants, and the other Banks named therein (incatpdrby reference to
Exhibit 10.1 to the Compa’s Quarterly Report on Form -Q for the fiscal quarter ended February 29, 20

Extension and Second Amendment to the Credit Agea¢ndated November 1, 2007, among NIKE, Inc., Bafrkmerica, N.A.,
as Administrative Agent, Citicorp USA, Inc., as Sigation Agent, and HSBC Bank USA, N.A., The BarKk okyo Mitsubishi
UFG, Ltd. and Deutsche Bank Securities Inc., adBoumentation Agents, and the other Banks namedithg€incorporated by
reference to Exhibit 10.2 to the Comp’s Quarterly Report on Form -Q for the fiscal quarter ended February 29, 20

Form of Non-Statutory Stock Option Agreement fotiops granted to executives under the 1990 Stocg&ntive Plan (applicable
to option grants on or after July 17, 200¢

Form of Nor-Statutory Stock Option Agreement for options grdritenor-U.S. executives under the 1990 Stock Incentive
(applicable to option grants on or after July 1009).*

Form of Indemnity Agreement entered into betweenGompany and each of its officers and directorsofiporated by referen:
to Exhibit 10.2 to the Compa’s Annual Report on Form -K for the fiscal year ended May 31, 2008

NIKE, Inc. 1990 Stock Incentive Plan (incorporatsdreference to Exhibit 10.3 to the Comp’s Annual Report on Form 10-K
for the fiscal year ended May 31, 2007

NIKE, Inc. Executive Performance Sharing Plan (mpooated by reference to Exhibit 10.4 to the Cony's Annual Report on
Form 1(-K for the fiscal year ended May 31, 2007

NIKE, Inc. Lon¢-Term Incentive Plan (incorporated by referencExbibit 10.5 to the Company’s Annual Report on FA®K
for the fiscal year ended May 31, 200¢

NIKE, Inc. Deferred Compensation Plan (Amended Redtated effective January 1, 200¢

NIKE, Inc. Deferred Compensation Plan (Amended Redtated effective June 1, 2004) (applicable touartsodeferred befor
January 1, 2005) (incorporated by reference toliikhD.6 to the Company’s Annual Report on FormKlfar the fiscal year
ended May 31, 2004

Amendment No. 1 effective January 1, 2008 to thi€E\linc. Deferred Compensation Plan (June 1, 20€gt&®ement).

NIKE, Inc. Foreign Subsidiary Employee Stock PusghRlan (incorporated by reference to Exhibit 16.the Compar’s
Quarterly Report on Form -Q for the fiscal quarter ended November 30, 20C

Amended and Restated Covenant Not To Compete AmdDigclosure Agreement between NIKE, Inc. and MarkParker dated
July 24, 2008 (incorporated by reference to ExHibitl to the Compar’'s Current Report on Forn-K filed July 24, 2008).’

Amended and Restated Covenant Not to Compete anelhclosure Agreement between NIKE, Inc. and Gieab. Denson
dated July 24, 2008 (incorporated by referencextutit 10.2 to the Compars Current Report on Forn-K filed July 24, 2008).
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10.1¢

10.14

10.1¢

10.1€

10.17

10.1€

10.1¢

10.2C

12.1
21
23

311
31.2
32

Form of Long-Term Incentive Award Agreement under Long-Term Incentive Plan (incorporated by refeesto Exhibit 10.1 to
the Compan's Current Report on Forn-K filed February 20, 2007).

Form of Restricted Stock Bonus Agreement undefl 889 Stock Incentive Plan (incorporated by refeeeiocExhibit 10.2 to th
Compan’s Current Report on Forn-K filed June 21, 2005).

Commercial Paper Agreement between NIKE, Inc.sasdr, and Goldman, Sachs & Co., as Dealer (incatgub by reference 1
Exhibit 10.3 to the Compa’s Quarterly Report on Form -Q for the fiscal quarter ended February 28, 20

Commercial Paper Agreement between NIKE, Inc.sagdr, and Merrill Lynch Money Markets Inc. and Kletynch, Pierce,
Fenner & Smith Incorporated, as Dealer (incorpatéie reference to Exhibit 10.4 to the Company’s @ary Report on Form 10-
Q for the fiscal quarter ended February 28, 20

Commercial Paper Agreement between NIKE, Inc.sasdr, and Wells Fargo Brokerage Services, LLQemder (incorporate
by reference to Exhibit 10.5 to the Comp’s Quarterly Report on Form -Q for the fiscal quarter ended February 28, 20

Covenant Not to Compete and MDisclosure Agreement between NIKE, Inc. and DondldBlair dated November 10, 19!
(incorporated by reference to Exhibit 10.15 to@wnpany’s Annual Report on Form 10-K for the fispadr ended May 31,
2006).*

Covenant Not to Compete and Non-Disclosure Agre¢imetwveen NIKE, Inc. and Gary DeStefano (incorpeddiy reference to
Exhibit 10.1 to the Compa’s Current Report on Forn-K filed August 11, 2006).

Covenant Not to Compete and MDisclosure Agreement between NIKE, Inc. and Tre¥oEdwards dated November 14, 20
(incorporated by reference to Exhibit 10.19 to@wnpany’s Annual Report on Form 10-K for the fisgadr ended May 31,
2008).*

Computation of Ratio of Earnings to Fixed Charg
Subsidiaries of the Registra

Consent of PricewaterhouseCoopers LLP, Indeperiiegistered Public Accounting Firm (set forth ong&-2 of this Annua
Report on Form 1-K).

Rule 13i-14(a)/15+-14(a) Certification of Chief Executive Office
Rule 13i-14(a)/15+-14(a) Certification of Chief Financial Office
Section 1350 Certification

* Management contract or compensatory plan or arraage

The exhibits filed herewith do not include certaistruments with respect to long-term debt of NI its subsidiaries, inasmuch as the

total amount of debt authorized under any suchiingent does not exceed 10 percent of the totatsae$®&IKE and its subsidiaries on a
consolidated basis. NIKE agrees, pursuant to Itefr{t§(4)(iii) of Regulation S-K, that it will fursh a copy of any such instrument to the SEC
upon request.

Upon written request to Investor Relations, NIKisG.] One Bowerman Drive, Beaverton, Oregon 970E36HIIKE will furnish

shareholders with a copy of any Exhibit upon payneéi$.10 per page, which represents our reasoredpenses in furnishing Exhibits.
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SCHEDULE Il
VALUATION AND QUALIFYING ACCOUNTS

Balance a
Charged tc Charged tc Balance a
Beginning Write -Offs
Costs and Other Net of End of
of Period Expenses Accounts Recoverie: Period
(In millions)
Allowance for doubtful accounts (current and non-
current)®
For the year ended May 31, 20 $ 67.€ $ 18.F $ 1.8 $ (16.9) $ 717
For the year ended May 31, 20 71 25.7 4.C (23.0 78.2
For the year ended May 31, 20 78.2 62.4 (11.7) (18.9) 110.¢

@ The non-current portion of the allowance for doub#fccounts is classified in deferred income tead other assets on the consolidated

balance shee
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémd¢lee Registration Statements on Form S-3 (N8-B36406) and Form S-8 (Nos.
033-63995, 333-63581, 333-63583, 333-68864, 33B68833-71660, 333-104822, 333-117059, and 333-AMB3& NIKE, Inc. of our report
dated July 27, 2009 relating to the financial steets, financial statement schedule and the effsntiss of internal control over financial
reporting, which appears in this Form 10-K.

/s PRICEWATERHOUSEC OOPERSLLP

Portland, Oregon
July 27, 2009
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

NIKE, INC.

By: /s MARK G. PARKER
Mark G. Parke
Chief Executive Officer and Preside

Date: July 27, 2009

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, this report has sigeed below by the following
persons on behalf of the registrant and in the@#psa and on the dates indicated.

Signature Title Date
Principal Executive Officer and Director:

/s|  MARK G. PARKER Director, Chief Executive Officer and July 27, 2009
Mark G. Parke President

Principal Financial Officer:

/s/ DoONALD W. B LAIR Chief Financial Office July 27, 200¢
Donald W. Blair

Principal Accounting Officer:

/s|  BERNARDF. PLISKA Corporate Controller July 27, 2009

Bernard F. Pliski

Directors:

/s/  PHILIP H. K NIGHT Director, Chairman of the Board July 27, 2009

Philip H. Knight
/s/  JOHN G. CONNORS Director July 27, 2009

John G. Connor
/sl JiLL K. C ONWAY Director July 27, 2009

Jill K. Conway
/s/  TimoTHY D. C 00K Director July 27, 2009

Timothy D. Cook

/s/  RALPHD. D EN unzio Director July 27, 2009
Ralph D. DeNunzic
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Signature

/s/ ALAN B. GRAF, JR.

Alan B. Graf, Jr

/s/ DoucLASG. HOUSER

Douglas G. House

/s/  JoHN C. L ECHLEITER

John C. Lechleite

/s/  JOHNATHAN A. R ODGERS

Johnathan A. Rodge

/s/ ORINC. SMITH

Orin C. Smith

/s/ JoHNR. THOMPSON, JR.

John R. Thompson, <

S-2

Title

Director

Director

Director

Director

Director

Director

Date

July 27, 2009

July 27, 2009

July 27, 2009

July 27, 200¢

July 27, 200¢

July 27, 200¢



Exhibit 10.1
NIKE, INC.

1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT

Pursuant to the 1990 Stock Incentive Plan (therflaf NIKE, Inc., an Oregon corporation (the “Coany”), the Company grants %
%FIRST_NAME% -% %% LAST_NAME% -% (the “Optionee”) the right and the option (the “@pt’) to purchase all or any part ¥%%
TOTAL_SHARES_GRANTED% -% of the Company’s Class B Common Stock at a purchese of%%OPTION_PRICE% -% per share
subject to the terms and conditions of this agredrnetween the Company and the Optionee (this “&ment”). By accepting this Option
grant, the Optionee agrees to all of the termscamditions of the Option grant. The terms and ctiowl of the Option grant set forth in
attached Exhibit A are incorporated into and magara of this Agreement. Capitalized terms not expy defined in this Agreement but
defined in the Plan shall have the same definitamm the Plan.

1. Grant Date; Expiration Date. The Grant Date for this Option % OPTION_DATE% -% . The Option shall continue in effect ur
%%EXPIRE_DATE_PERIOD1% -% (the “Expiration Date”) unless earlier terminatedpaovided in Sections 1, 4 or 5 of Exhibit A. The
Option shall not be exercisable on or after theition Date.

2. Vesting of Option. The Vesting Reference Date of this Optio®d%%OPTION_DATE% -% . Until it expires or is terminated as
provided in Sections 1, 4 or 5 of Exhibit A, thet®p may be exercised from time to time to purchabele shares as to which it has become
exercisable. The Option shall become exercisabl23&0 of the shares on each of the first four agmsiaries of the Vesting Reference Date, so
that the Option will be fully exercisable on theifth anniversary of the Vesting Reference Date.

3. Non-Statutory Stock Option. The Company hereby designates the Option to bensstatutory stock option, rather than an Incentive
Stock Option as defined in Section 422 of the WhiBtates Internal Revenue Code of 1986, as amended.

NIKE, Inc.

By:
Mark G. Parker
Chief Executive Office




NIKE, INC.

EXHIBITATO
1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT

1. Termination of Employment or Service.

1.1 General Rule.Except as provided in this Section 1, the Optioly mat be exercised unless at the time of exerbis€ptionee
is employed by or in the service of the Company stmall have been so employed or provided suchepantinuously since the Grant
Date. For purposes of this Exhibit A, the Optiorseeonsidered to be employed by or in the servideeCompany if the Optionee is
employed by or in the service of the Company or gement or subsidiary corporation of the Compamy“gmployer”).

1.2 Termination Generally. If the Optionee’s employment or service with then@pany terminates for any reason other than
because of the Optionee’s total disability, deatretirement as provided in Sections 1.3, 1.4 br the Option may be exercised at any
time before the Expiration Date or the expiratibthoee months after the date of termination, whidr is the shorter period, but only if
and to the extent the Optionee was entitled tocseithe Option at the date of termination.

1.3 Termination Because of Total Disability.If the Optionee’s employment or service with thex@any terminates because of
total disability, the Option shall, following theaeipt and processing by the Company’s legal deyesnt of any necessary and appropriate
documentation in connection with the Optionee’siieation (the “Processing Period”), become exeldesan full and may be exercised
at any time before the Expiration Date or befoeedhte that is one year after the date of termanativhichever is the shorter period. The
term “total disability” means a medically deternmiemental or physical impairment that is expedterksult in death or has lasted or is
expected to last for a continuous period of 12 memr more and that, in the opinion of the Compamy two independent physicians,
causes the Optionee to be unable to perform dasies employee, director, officer or consultarthefEmployer and unable to be
engaged in any substantial gainful activity. Taliskbility shall be deemed to have occurred orfiteeday after the two independent
physicians have furnished their written opiniortaifl disability to the Company and the Companyreashed an opinion of total
disability.

1.4Termination Because of Deathlf the Optionee dies while employed by or in thevee of the Company, the Option shall,
following the Processing Period, become exercisablell and may be exercised at any time befoeeEhpiration Date or before the date
that is one year after the date of death, whichiveite shorter period, but only by the personamspns to whom the Optionee’s rights
under the Option shall pass by the Optionee’savilby the laws of descent and distribution of ttagesor country of domicile at the time
of death.

1.5Termination Because of Retirementlf the Optionee’s employment or service with then@any terminates because of the
Optioner's retirement, following the Processing Period,@tmion may be exercised at any time before therakpn Date or befor



the expiration of three months after the date whieation, whichever is the shorter period, butydinl the extent specified in this
Section 1.5. For purposes of this Section 1.5t¢hm “retirement” means a termination of employmemnservice that occurs at a time
when (a) the Optionee’s retirement point totaltikast 55, and (b) the Optionee has been employexd in the service of the Company
or a parent or subsidiary corporation of the Conydfan at least five full years. For purposes oftBiection 1.5, the termiétirement poin
total” means the sum of the Optionee’s age inyfelirs plus the number of full years that the O@®has been employed by or in the
service of the Company or a parent or subsidiargaration of the Company. Upon the Optionee’s eatient, and following the
Processing Period, the Optionee may exercise thimpmf the Option that the Optionee was entitie@xercise immediately prior to
retirement plus a percentage of the remaining uedgsortion of the Option based on the Optionegtisement point total at the time of

retirement as set forth in the following table:

Percent of Unvested Optiol

Retirement Point Total That Becomes Exercisable

55 or 56 20%
57 40%
58 60%
59 80%
60 10C(%

1.6 Absence on LeaveAbsence on leave or on account of illness or digghinder rules established by the committee efBoard
of Directors of the Company appointed to adminigterPlan (the “Committee”) shall not be deemechgarruption of employment or
service.

1.7 Failure to Exercise Option.To the extent that following termination of emplogmt or service, the Option is not exercised
within the applicable periods described abovefuather rights to purchase shares pursuant to fhte@shall cease and terminate.

2. Method of Exercise of Option.The Option may be exercised only by notice in wgtfrom the Optionee to the Company, or a broker
designated by the Company, of the Optionee’s bindommitment to purchase shares, specifying thebeumf shares the Optionee desires to
purchase under the Option and the date on whicBfit®mnee agrees to complete the transaction &reljuired to comply with the Securities
Act of 1933, containing a representation that this Optionees intention to acquire the shares for investmedtrat with a view to distributio
(the “Exercise Notice”). On or before the date $jpet for completion of the purchase, the Optionagst pay the Company the full purchase
price of those shares by either of, or a combimadity the following methods at the election of @ptionee: (a) cash payment by wire transfer;
or (b) delivery of an Exercise Notice, togetherhwirevocable instructions to a broker to delivesrpptly to the Company the amount of sale
proceeds required to pay the full purchase pricdess the Committee determines otherwise, no sishadkbe issued until full payment for the
shares has been made, including all amounts owedxXavithholding. The Optionee shall, immediatefyon notification of the amount due, if
any, also pay to the Company by wire transfer anwnecessary to satisfy any applicable federak stad local tax withholding requirements.
If additional withholding is or becomes required éa



result of exercise of the Option or as a resuttisposition of shares acquired pursuant to exenfisiee Option) beyond any amount deposited
before delivery of the certificates, the Optionkalspay such amount to the Company, by wire tamsfn demand. If the Optionee fails to pay
the amount demanded, the Company or the Employgmwitahold that amount from other amounts payablthe Optionee, including salary,
subject to applicable law.

3. Nontransferability. The Option is nonassignable and nontransferabtbéptionee, either voluntarily or by operationay, except
as provided below and except by will or by the lafislescent and distribution of the state or couafrthe Optionee’s domicile at the time of
death, and during the Optionee’s lifetime, the @pis exercisable only by the Optionee. The Opsioall also be transferable pursuant to a
gualified domestic relations order as defined underinternal Revenue Code of 1986 or Title | & BEmployee Retirement Income Security
Act. Following any permitted transfer, the Optidra continue to be subject to the same terms anditions as were applicable immediately
prior to the transfer, provided that, except forgmses of Section 1, the term “Optionee” shall berded to refer to the transferee. All
references in Section 1 to employment or servarepination of employment or service and total digigbdeath and retirement shall continue
to be applied with respect to the original Optiarfealowing any termination of employment or seevir total disability, death or retirement
the original Optionee as described in Section d Qption shall be exercisable by the transfereg tanthe extent and for the periods specified.

4. Changes in Capital Structure.If the outstanding shares of Common Stock of them@any are hereafter increased or decreased or
changed into or exchanged for a different numbekirat of shares or other securities of the Compamngf another corporation by reason of
reorganization, merger, consolidation, plan of exafe, recapitalization, reclassification, stocktagd, combination of shares or dividend
payable in shares, appropriate adjustment shatidme by the Committee in the number and kind ofeshgubject to the Option, or the
unexercised portion thereof, so that the Optionpedportionate interest before and after the oenge of the event is maintained; provided,
however, that this Section 4 shall not apply wébkpect to Approved Transactions (as defined beldwadwithstanding the foregoing, the
Committee shall have no obligation to effect anpsiinent that would or might result in the issuaot&actional shares, and any fractional
shares resulting from any adjustment may be disdeglor provided for in any manner determined leyGommittee. Any such adjustments
made by the Committee shall be conclusive. In treneof any merger, consolidation or plan of exdeaffecting the Company to which
Section 5 does not apply, the Committee may, isdte discretion, provide a 30-day period priostich event during which the Optionee shall
have the right to exercise the Option, in wholéngpart, without any limitation on exercisabilitgnd upon the expiration of such 30-day period,
the Option shall immediately terminate.

5. Special Acceleration in Certain EventsNotwithstanding any other provision in this Agreemehe Option shall, at any time when
shareholders of the Company approve an Approvedsaidion, immediately become exercisable in futiryithe remainder of the term of the
Option; provided, however, that the Committee niayts sole discretion, provide a 30-day periodptd the Approved Transaction during
which the Optionee shall have the right to exertligeOption, in whole or in part, without any liltiion on exercisability, and upon the
expiration of such 30-day period, the Option simathediately terminate. For purposes of this Sechiptihe term “Approved Transaction”
means (a) any consolidation, merger, plan of



exchange or transaction involving the Company (&rr”)in which the Company is not the continuing or sy corporation or pursuant
which the Common Stock of the Company would be eoted into cash, securities or other property, rotifven a Merger involving the
Company in which the holders of the Common StocthefCompany immediately prior to the Merger hdvetame proportionate ownership
of common stock of the surviving corporation aftee Merger or (b) any sale, lease, exchange or ttesfer (in one transaction or a series of
related transactions) of all or substantially dlthee assets of the Company or the adoption ofpdary or proposal for the liquidation or
dissolution of the Company.

6. Conditions on Obligations.The Company shall not be obligated to issue shar€sass B Common Stock upon exercise of the Option
if the Company is advised by its legal counsel theth issuance would violate applicable state @era laws, including securities laws. The
Company will use its best efforts to take stepsiiregl by state or federal law or applicable redofet in connection with issuance of shares
upon exercise of the Option.

7. No Right to Employment or Service Nothing in the Plan or this Agreement shall (a)feompon the Optionee any right to be
continued in the employment of an Employer or ifger in any way with the Employer’s right to termia the Optionee’s employment at will
at any time, for any reason, with or without causep decrease the Optionee’s compensation offigra (b) confer upon the Optionee any
right to be retained or employed by the Employetodhe continuation, extension, renewal or modifien of any compensation, contract or
arrangement with or by the Employer. The deternnadf whether to grant any option under the Ptamade by the Company in its sole
discretion. The grant of the Option shall not confeon the Optionee any right to receive any addéi option or other award under the Plan or
otherwise.

8. Successors of Companylhis Agreement shall be binding upon and shallertorthe benefit of any successor of the Compay bu
except as provided herein, the Option may not bgyasd or otherwise transferred by the Optionee.

9. Rights as a ShareholderThe Optionee shall have no rights as a sharehuliflerespect to any shares of Class B Common Stotk
the date the Optionee becomes the holder of reafdttbse shares. No adjustment shall be made ¥otatids or other rights for which the
record date occurs before the date the Optioneenies the holder of record.

10. Amendments.The Company may at any time amend this Agreemeaxtiend the expiration periods provided in Secfiar to
increase the portion of the Option that is exetdesaOtherwise, this Agreement may not be amendttut the written consent of the
Optionee and the Company.

11. Committee Determinations.The Optionee agrees to accept as binding, conéwsid final all decisions and interpretations ef th
Committee or other administrator of the Plan athéoprovisions of the Plan or this Agreement or @ugstions arising thereunder.

12.Governing Law. The Option grant and the provisions of this Agreethage governed by, and subject to, the laws oftiate of
Oregon. For purposes of litigating any dispute Hrégtes under this grant or the Agreement, thegsanereby submit to and consent to
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the jurisdiction of the State of Oregon, and aghee such litigation shall be conducted in the t®of Washington County, Oregon or the
federal courts for the United States for the Distof Oregon, where this grant is made and/or tpdréormed.

13. Electronic Delivery . The Company may, in its sole discretion, decideeiiver any documents related to current or future
participation in the Plan by electronic means. Opgionee hereby consents to receive such docurbgrékectronic delivery and agrees to
participate in the Plan through an on-line or etadt system established and maintained by the @ompr a third party designated by the
Company.

14. Severability . The provisions of this Agreement are severableifaaly one or more provisions are determined tdlbgal or
otherwise unenforceable, in whole or in part, gmaining provisions shall nevertheless be bindimd)enforceable.

15.Complete Agreement.This Agreement, including the Plan, constitutesghtre agreement between the Optionee and the &oymp
both oral and written concerning the matters ad@réderein, and all prior agreements or represensatoncerning the matters addressed
herein, whether written or oral, express or impl&e terminated and of no further effect.

5



Exhibit 10.2
NIKE, INC.

1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT
FOR NON-U.S. OPTIONEES

Pursuant to the 1990 Stock Incentive Plan (therfBlaf NIKE, Inc., an Oregon corporation (the “Coany”), the Company grants {dlame}

(the “Optionee”) the right and the option (the “@pt’) to purchase all or any part §f of shares}of the Company’s Class B Common Stock at
a purchase price of §grant price} per share, subject to the terms and conditionkisfagreement between the Company and the Optionee
including any country-specific provisions set foiththe Appendix to the Agreement (collectivelyisttAgreement”). By accepting this Option
grant, the Optionee agrees to all of the termscamditions of the Option grant. The terms and ctiowal of the Option grant set forth in
attached Exhibit A are incorporated into and magaraof this Agreement. Capitalized terms not iy defined in this Agreement but
defined in the Plan shall have the same definitemm the Plan.

1. Grant Date; Expiration Date. The Grant Date for this Option {Pate} . The Option shall continue in effect uf{date} (the “Expiration
Date”) unless earlier terminated as provided intiSes 1, 5 or 6 of Exhibit A. The Option shall rixg exercisable on or after the Expiration
Date.

2. Vesting of Option. The Vesting Reference Date of this OptioDate} . Until it expires or is terminated as providedSections 1, 5 or 6 of
Exhibit A, the Option may be exercised from timdiioe to purchase whole shares as to which it leasine exercisable. The Option shall
become exercisable for 25% of the shares on eatttedirst four anniversaries of the Vesting RefieesDate, so that the Option will be fully
exercisable on the fourth anniversary of the VesReference Date, subject to the vesting limitatiset forth in Section 9(m) of Exhibit A.

3. Non-Statutory Stock Option. The Company hereby designates the Option to beastadutory stock option, rather than an Incen8teck
Option as defined in Section 422 of the United &tdhternal Revenue Code of 1986, as amended.

NIKE, Inc.

By:
Mark G. Parker
Chief Executive Office




NIKE, INC.
EXHIBITATO

1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT
FOR NON-U.S. OPTIONEES

1. Termination of Employment or Service.

1.1 General Rule.Except as provided in this Section 1, the Optioly mat be exercised unless at the time of exerbis€ptionee
is employed by or in the service of the Company strall have been so employed or provided suchaepantinuously since the Grant
Date. For purposes of this Exhibit A, the Optioieeonsidered to be employed by or in the servidee Company if the Optionee is
employed by or in the service of the Company or gement or subsidiary corporation of the Compamy“tmployer”).

1.2 Termination Generally. If the Optionee’s employment or service with then@pany terminates for any reason other than
because of the Optionee’s total disability, deathetirement as provided in Sections 1.3, 1.4 br the Option may be exercised at any
time before the Expiration Date or the expiratibthoee months after the date of termination, whidr is the shorter period, but only if
and to the extent the Optionee was entitled tocserthe Option at the date of termination, asmlesd in Section 9(m) below.

1.3 Termination Because of Total Disability.If the Optionee’s employment or service with thex@®any terminates because of
total disability, the Option shall, following theaeipt and processing by the Company’s legal deyesnt of any necessary and appropriate
documentation in connection with the Optionee’sieation (the “Processing Period”), become exebtesa full and may be exercised
at any time before the Expiration Date or beforedhte that is one year after the date of termanativhichever is the shorter period. The
term “total disability” means a medically determtemental or physical impairment that is expedteresult in death or has lasted or is
expected to last for a continuous period of 12 mewr more and that, in the opinion of the Compamy two independent physicians,
causes the Optionee to be unable to perform dasies employee, director, officer or consultarthefEmployer and unable to be
engaged in any substantial gainful activity. Tatisbbility shall be deemed to have occurred orfiteeday after the two independent
physicians have furnished their written opiniortaifl disability to the Company and the Companyreashed an opinion of total
disability.

1.4Termination Because of Deathlf the Optionee dies while employed by or in thevaee of the Company, the Option shall,
following the Processing Period, become exercisablell and may be exercised at any time befoeeEhpiration Date or before the date
that is one year after the date of death, whichavére shorter period, but only by the personaspns to whom the Optionee’s rights
under the Option shall pass by the Optionee’savilby the laws of descent and distribution of ttagesor country of domicile at the time
of death.



1.5Termination Because of Retirementlf the Optionee’s employment or service with then@any terminates because of the
Optionee’s retirement, following the Processingi®tErthe Option may be exercised at any time betfoeeExpiration Date or before the
expiration of three months after the date of teatiom, whichever is the shorter period, but onlyhte extent specified in this Section 1.5.
For purposes of this Section 1.5, the term “reteathmeans a termination of employment or servieg bccurs at a time when (a) the
Optionee’s retirement point total is at least 5% éb) the Optionee has been employed by or irséngice of the Company or a parent or
subsidiary corporation of the Company for at |déat full years. For purposes of this Section 1kt term “retirement point total” means
the sum of the Optionee’s age in full years plesrthmber of full years that the Optionee has bepi@yed by or in the service of the
Company or a parent or subsidiary corporation ef@empany. Upon the Optionee’s retirement, andfolg the Processing Period, the
Optionee may exercise the portion of the Option tihe Optionee was entitled to exercise immedigbelyr to retirement plus a
percentage of the remaining unvested portion ofthton based on the Optionee’s retirement poitat tat the time of retirement as set

forth in the following table:

Percent of Unvested Optiol

Retirement Point Total That Becomes Exercisable

55 or 56 20%
57 40%
58 60%
59 80%
60 10C%

1.6 Absence on LeaveAbsence on leave or on account of illness or digghinder rules established by the committee efBoard
of Directors of the Company appointed to adminigterPlan (the “Committee”) shall not be deemechgarruption of employment or

service.

1.7 Failure to Exercise Option.To the extent that following termination of emplogmt or service, the Option is not exercised
within the applicable periods described abovefuather rights to purchase shares pursuant to fiteo@®shall cease and terminate.

2. Method of Exercise of Option.The Option may be exercised only by notice in wgtfrom the Optionee to the Company, or a broker
designated by the Company, of the Optionee’s bgpndommitment to purchase shares, specifying thebeumf shares the Optionee desires to
purchase under the Option and the date on whicB®gi®nee agrees to complete the transaction &nefjuired to comply with the Securities
Act of 1933, containing a representation that this Optionees intention to acquire the shares for investmedtrat with a view to distributio
(the “Exercise Notice”). On or before the date $jet for completion of the purchase, the Optionagst pay the Company the full purchase
price of those shares either of, or a combinatipthe following methods at the election of the iDpee: (a) cash payment by wire transfer; or
(b) delivery of an Exercise Notice, together witlevocable instructions to a broker to deliver ppdgnto the Company the amount of sale
proceeds required to pay the full purchase pricgess the Committee determines otherwise, no sishiakbe issued upon exercise of an
Option until full payment for the shares has beede) including all amoun



owed for TaxRelated Items (as defined in Section 4 below). Dpdonee shall, immediately upon notification of taimount due, if any, pay
the Company by wire transfer amounts necessargtisfg any applicable Tax-Related Items. The Comgpaay collect these Tax-Related
Items by any of the means set forth in Sectionldvibe

3. Nontransferability. The Option is honassignable and nontransferabtbdyptionee, either voluntarily or by operatioria, except
as provided below and except by will or by the lafislescent and distribution of the state or couafrthe Optionee’s domicile at the time of
death, and during the Optionee’s lifetime, the Gpis exercisable only by the Optionee. Following permitted transfer, the Option shall
continue to be subject to the same terms and dondias were applicable immediately prior to tleesfer, provided that, except for purposes
of Section 1, the term “Optionee” shall be deenwerkfer to the transferee. All references in Seclido employment or service, termination of
employment or service and total disability, deatH eetirement shall continue to be applied wittpezs to the original Optionee. Following &
termination of employment or service or total diigh death or retirement of the original Optionae described in Section 1, the Option shall
be exercisable by the transferee only to the extedtfor the periods specified.

4. Responsibility for Taxes.Regardless of any action the Company or the Optisremployer (the “Employer”) takes with respect to
any or all income tax, social insurance, payrol|l fz|ayment on account or other tax-related iterfeged to the Optionee’s participation in the
Plan and legally applicable to the Optionee or degtby the Company or the Employer to be an appatgdharge to the Optionee even if
technically due by the Company or the Employer §“Related Items”), the Optionee acknowledge thatutimate liability for all TaxRelatec
Items is and remains the Optionee’s responsitality may exceed the amount actually withheld byGhepany or the Employer. The
Optionee further acknowledge that the Company arittéoEmployer (1) make no representations or uaklegs regarding the treatment of
any Tax-Related Items in connection with any aspéttie Option, including, but not limited to, tgeant, vesting or exercise of the Option, the
issuance of shares of Common Stock upon exercifeddption, the subsequent sale of shares of Can8tack acquired pursuant to such
issuance and the receipt of any dividends; and¢2)ot commit to and are under no obligation tacdtrre the terms of the grant or any aspect
of the Option to reduce or eliminate the Optiondialsility for Tax-Related Items or achieve anytarlar tax result. Further, if the Optionee
has become subject to tax in more than one jutisdibetween the date of grant and the date ofreleyant taxable event, the Optionee
acknowledges that the Company and/or the Emplaydio(mer employer, as applicable) may be requioedithhold or account for Tax-
Related Items in more than one jurisdiction.

Prior to any relevant taxable or tax-withholdingeet; as applicable, the Optionee will pay or makeqaiate arrangements satisfactory to
the Company and/or the Employer to satisfy all Retated Items. In this regard, the Optionee autkesrthe Company and/or the Employer, or
their respective agents, at their discretion, tsfathe obligations with regard to all Tax-Reldtiégems by one or a combination of the
following:

(1) withholding from the Option€¢ s wages or other cash compensation paid to thegsiby the Company and/or the Employel



(2) withholding from proceeds of the sale of share€ommon Stock acquired upon exercise of theddptither through a voluntary
sale or through a mandatory sale arranged by timep@oy (on the Option’s behalf pursuant to this authorization)

(3) withholding in shares to be issued upon exercigb@Option.

To avoid negative accounting treatment, the Commaay withhold or account for TaRelated Items by considering applicable minirr
statutory withholding amounts or other applicablthholding rates. If the obligation for TéRelated Items is satisfied by withholding in shg
for tax purposes, the Optionee is deemed to haee issued the full number of shares subject tekeecised Option, notwithstanding that a
number of the shares are held back solely for thipgse of paying the Tax-Related Items due asudtrefsany aspect of the Optionee’s
participation in the Plan.

Finally, the Optionee shall pay to the Companyher Employer any amount of Tax-Related Items thatQbmpany or the Employer may
be required to withhold or account for as a restithe Optionee’s participation in the Plan thatroat be satisfied by the means previously
described. The Company may refuse to issue oreatete shares or the proceeds of the sale of shafé@mmon Stock, if the Optionee fails to
comply with the Optionee’s obligations in connentigith the Tax-Related Items.

5. Changes in Capital Structure.If the outstanding shares of Common Stock of then@any are hereafter increased or decreased or
changed into or exchanged for a different numbekiraat of shares or other securities of the Compamnyf another corporation by reason of
reorganization, merger, consolidation, plan of exafe, recapitalization, reclassification, stocktagd, combination of shares or dividend
payable in shares, appropriate adjustment shatidme by the Committee in the number and kind ofeshgubject to the Option, or the
unexercised portion thereof, so that the Optionpedportionate interest before and after the oenae of the event is maintained; provided,
however, that this Section 5 shall not apply wébkpect to Approved Transactions (as defined beldwadwithstanding the foregoing, the
Committee shall have no obligation to effect anjsitinent that would or might result in the issuaot&actional shares, and any fractional
shares resulting from any adjustment may be disdegior provided for in any manner determined leyGommittee. Any such adjustments
made by the Committee shall be conclusive. In tleneof any merger, consolidation or plan of exdeaffecting the Company to which
Section 6 does not apply, the Committee may, indte discretion, provide a 30-day period priostich event during which the Optionee shall
have the right to exercise the Option, in wholéngpart, without any limitation on exercisabilitgnd upon the expiration of such 30-day period,
the Option shall immediately terminate.

6. Special Acceleration in Certain EventsNotwithstanding any other provision in this Agreemehe Option shall, at any time when
shareholders of the Company approve an Approvedsaidion, immediately become exercisable in futirdyithe remainder of the term of the
Option; provided, however, that the Committee nmiayts sole discretion, provide a 30-day periosptd the Approved Transaction during
which the Optionee shall have the right to exertligeOption, in whole or in part, without any liltiion on exercisability, and upon the
expiration of such z-day period, the Option shall immediately termin&ier. purposes of th



Section 6, the term “Approved Transaction” means(g consolidation, merger, plan of exchangeamdaction involving the Company (a
“Merger”) in which the Company is not the contingiiar surviving corporation or pursuant to which @emmon Stock of the Company would
be converted into cash, securities or other prgpether than a Merger involving the Company inethihe holders of the Common Stock of
the Company immediately prior to the Merger havesame proportionate ownership of common stock@gtirviving corporation after the
Merger or (b) any sale, lease, exchange or othaster (in one transaction or a series of relataustctions) of all or substantially all of the
assets of the Company or the adoption of any plgmaposal for the liquidation or dissolution oétEompany.

7. Conditions on Obligations.The Company shall not be obligated to issue shar€sass B Common Stock upon exercise of the Option
if the Company is advised by its legal counsel theth issuance would violate applicable foreigatesor federal laws, including securities le
or exchange control regulations.

8. No Right to Employment or Service Nothing in the Plan or this Agreement shall (a)feompon the Optionee any right to be
continued in the employment of an Employer or ifiger in any way with the Employer’s right to termia the Optionee’s employment at will
at any time, for any reason, with or without causep decrease the Optionee’s compensation offigra (b) confer upon the Optionee any
right to be retained or employed by the Employetodhe continuation, extension, renewal or modifin of any compensation, contract or
arrangement with or by the Employer.

9. Nature of Grant. In accepting the grant, the Optionee acknowledgais t

(a) the Plan is established voluntarily by the Camy it is discretionary in nature and it may bedified, amended, suspended or
terminated by the Company at any time;

(b) the grant of the Option is voluntary and ocoral and does not create any contractual or otflet to receive future grants of
Options, or benefits in lieu of Options, even iftdps have been granted repeatedly in the past;

(c) all decisions with respect to future Optionrgga if any, will be at the sole discretion of thempany;
(d) the Optionee is voluntarily participating iretRlan;

(e) the Option and the shares of Common Stock sutjehe Option are extraordinary items that dbaomstitute compensation of
any kind for services of any kind rendered to tleen@any or the Employer, and which are outside tope of the Optionee’s
employment contract, if any;

(f) the Option and the shares of Common Stock stiltgethe Option are not intended to replace amsjp® rights or compensation;

(g) the Option and the shares of Common Stock stibpethe Option are not part of normal or expeaechpensation or salary for
any purposes, including, but not limited to, cadting any severance, resignation, termination,mdeocy, dismissal, end of service
payments, bonuses, long-service awards, pensimetilmment or welfare benefits or similar paymeanid in no event should be
considered as compensation for, or relating invaay to, past services for the Company, the Employamny subsidiary or affiliate of the
Company;



(h) the Option grant and the Optionee’s particimain the Plan will not be interpreted to form anpdoyment contract or
relationship with the Company or any subsidiargaffitiate of the Company;

(i) the future value of the underlying shares ofraon Stock is unknown and cannot be predicted egttainty;
() if the underlying shares of Common Stock doinctease in value, the Option will have no value;

(k) if the Optionee exercises the Option and olstaimares of Common Stock, the value of the shd@smmon Stock acquired
upon exercise may increase or decrease in valee, lmlow the exercise price;

() in consideration of the grant of the Option,claim or entitlement to compensation or damage$i ahise from termination of tt
exercisability of the Option resulting from termiiwa of the Optionee’s employment with the Companyhe Employer (for any reason
whatsoever and whether or not in breach of lodaddaws) and the Optionee irrevocably releaseCtirapany and the Employer from
any such claim that may arise; if, notwithstandimg foregoing, any such claim is found by a coficampetent jurisdiction to have
arisen, the Optionee shall be deemed irrevocaliyat@ waived any entitlement to pursue such claim;

(m) in the event of termination of the Optioneaisgtoyment (whether or not in breach of local lalzavs), the Optionee’s right to
vest in the Option under the Plan, if any, willtémate effective as of the date that the Optiose®ilonger actively employed,;
furthermore, in the event of termination of empl@mh(whether or not in breach of local labor lavilsg, Optionee’s right to exercise the
Option after termination of employment, if any, Mie measured by the date of termination of acivgloyment and will not be extenc
by any notice period mandated under local laag(, active employment would not include a period gdirden leave” or similar period
pursuant to local law); the Committee shall hawedhclusive discretion to determine when the Ojgtiois no longer actively employed
for purposes of the Option grant; and

(n) the Option and the benefits under the Plaanyf, will not automatically transfer to another gy in the case of a merger,
take-over or transfer of liability.

10. No Advice Regarding Grant.The Company is not providing any tax, legal or ficial advice, nor is the Company making any
recommendations regarding the Optionee’s partipah the Plan, or the Optionee’s acquisition aleof the underlying shares of Common
Stock. The Optionee is hereby advised to consiih thie Optionee’s own personal tax, legal and fimradvisors regarding the Optionee’s
participation in the Plan before taking any actielated to the Plan.

11. Data Privacy. The Optionee hereby explicitly andambiguously consents to the collection, use anchster, in electronic or other
form, of the Optione’s personal data as described in this Agreement amy other Option grant materials by and among, @gplicable, the
Employer, the Company and its subsidiaries and lédties for the exclusive purpose of implementingirainistering and managing th
Optionee’s participation in the Plan.



The Optionee understands that the Company and tiedoyer may hold certain personal information abotite Optionee, including,
but not limited to, the Optionee’s name, home adsB@nd telephone number, date of birth, social irsnce number or other identification
number, salary, nationality, job title, any shares Common Stock or directorships held in the Compauletails of all Options or any other
entitlement to shares of Common Stock awarded, adad, exercised, vested, unvested or outstandinthénOptionee’s favor, for the
exclusive purpose of implementing, administeringcdamanaging the Plan (“Data”).

The Optionee understand that Data will be transfed to-a designated Plan broker or such other stpt&n service provider as may be
selected by the Company in the future, which isiaisg the Company with the implementation, admitr&tion and management of th
Plan. The Optionee understands that the recipienfshe Data may be located in the United Statestsewhere, and that the recipier
country (e.g., the United States) may have differdata privacy laws and protections than the Optés’s country. The Optionee understarn
that the Optionee may request a list with the nanaesl addresses of any potential recipients of th&®by contacting the Optionee’s local
human resources representative. The Optionee auibes the Company, a designated Plan broker and ather possible recipients which
may assist the Company (presently or in the futuvg}h implementing, administering and managing ti#an to receive, possess, use, retain
and transfer the Data, in electronic or other fornfipr the sole purpose of implementing, administegiand managing the Optionee’s
participation in the Plan. The Optionee understantisat Data will be held only as long as is necesstr implement, administer and manay
the Optionee’s participation in the Plan. The Optiee understands that the Optionee may, at any timew Data, request additional
information about the storage and processing of Batequire any necessary amendments to Data or sefor withdraw the consents here
in any case without cost, by contacting in writinge Optionee’s local human resources representatiVbe Optionee understands, however,
that refusing or withdrawing the Optionee’s consemtay affect the Optioneg’ability to participate in the Plan. For more infmation on the
consequences of the Optionee’s refusal to consenwithdrawal of consent, the Optionee understandisit the Optionee may contact the
Optionee’s local human resources representative.

12. Successors of Companylhis Agreement shall be binding upon and shallértarthe benefit of any successor of the Compaty bu
except as provided herein, the Option may not bgyasd or otherwise transferred by the Optionee.

13. Rights as a ShareholderThe Optionee shall have no rights as a sharehulilerrespect to any shares of Class B Common Stock
until the date the Optionee becomes the holdeeadnd of those shares. No adjustment shall be fieaidividends or other rights for which the
record date occurs before the date the Optioneeniex the holder of record.

14. Amendments.The Company may at any time amend this Agreemeaxtiend the expiration periods provided in Secfiar to
increase the portion of the Option that is exetdesaOtherwise, this Agreement may not be amendttut the written consent of the
Optionee and the Compar



15. Committee Determinations.The Optionee agrees to accept as binding, conéwsid final all decisions and interpretations ef th
Committee or other administrator of the Plan athéoprovisions of the Plan or this Agreement or @ugstions arising thereunder.

16. Governing Law. The Option grant and the provisions of this Agresthae governed by, and subject to, the laws ofStia¢e of
Oregon. For purposes of litigating any dispute Hréges under this grant or the Agreement, thegsalnereby submit to and consent to the
jurisdiction of the State of Oregon, and agree siath litigation shall be conducted in the couft®Mashington County, Oregon or the fede
courts for the United States for the District oB@on, where this grant is made and/or to be peddrm

17.Language.If the Optionee has received this Agreement ora@hgr document related to the Plan translateddrigmguage other than
English and if the meaning of the translated versadifferent than the English version, the Ergligrsion will control.

18. Electronic Delivery. The Company may, in its sole discretion, decidédidver any documents related to current or future
participation in the Plan by electronic means. Uptionee hereby consents to receive such docurbgrgkectronic delivery and agrees to
participate in the Plan through an on-line or eteat system established and maintained by the @oampr a third party designated by the
Company.

19. Severability. The provisions of this Agreement are severableifady one or more provisions are determined tdlbgal or
otherwise unenforceable, in whole or in part, gmaining provisions shall nevertheless be bindimd)enforceable.

20. Appendix . Notwithstanding any provisions in this Agreemehg Option grant shall be subject to any speciahsesind conditions s
forth in any Appendix to this Agreement for the @pee’s country. Moreover, if the Optionee relosateone of the countries included in the
Appendix, the special terms and conditions for stmintry will apply to the Optionee, to the extére Company determines that the
application of such terms and conditions is neggssaadvisable in order to comply with local lawfacilitate the administration of the Plan.
The Appendix constitutes part of this Agreement.

21.Imposition of Other Requirements .The Company reserves the right to impose otherimements upon the Optionee’s participation
in the Plan, on the Option and on any shares ofif@@mStock acquired under the Plan, to the extenCitbmpany determines it is necessary or
advisable in order to comply with local law or fieite the administration of the Plan, and to regtine Optionee to sign any additional
agreements or undertakings that may be necessaoctmnplish the foregoing.

22.Complete Agreement.This Agreement, including the Plan and the Appendixstitutes the entire agreement between theogxi
and the Company, both oral and written concerrivegnatters addressed herein, except with regartonposition of other requirements as
described under Section 21, above, and all pricgeagents or representations concerning the mattieh®ssed herein, whether written or oral,
express or implied, are terminated and of no furéfect.



NIKE, INC.
APPENDIX TO THE

1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT
FOR NON-U.S. OPTIONEES

This Appendix includes additional terms and cowdisi that govern Options for Optionees residingnie of the countries listed herein.
Capitalized terms not explicitly defined in this pgndix but defined in the Plan and/or the Agreersbatl have the same definitions as in the
Plan and/or the Agreement (as applicable).

This Appendix also includes information regardimgtain issues of which the Optionee should be awidtrerespect to participation in
the Plan. The information is based on the secarig&change control and other laws in effect inréspective countries as of June 2009. Such
laws are often complex and change frequently. Assalt, the Company strongly recommends that thgo@ge not rely on the information in
this Appendix as the only source of informatioratilg to the consequences of participation in tla@ Because the information may be out of
date at the time that the Optionee exercises th®pr sell shares of Common Stock acquired utigePlan.

In addition, the information contained herein isgel in nature and may not apply to the Optionpatsicular situation, and the
Company is not in a position to assure the Optiafeeparticular result. Accordingly, the Optiorie@dvised to seek appropriate professional
advice as to how the relevant laws in the Optiosieeuntry may apply to a particular situation.

Further, if the Optionee is a citizen or residefmh country other than the one in which the Optersecurrently working, the information
contained herein may not be applicable.

Finally, the Company may, at any time and at its @igcretion, restrict the available methods ofreiséng the Option/paying the
purchase price or direct the repatriation of thecpeds of the sale of shares of Common Stock ajuppon exercise of the Option to facilitate
compliance with any tax, securities or other retgdaws in the Option¢ s country.



ARGENTINA

Securities Law Information . Shares of the Company’s Common Stock are not guldftered or listed on any stock exchange in Atiyen
The offer is private and not subject to the supsow of any Argentine governmental authority.

Exchange Control Information . Under the current regulations adopted by the Aiger€entral Bank (the “BCRA”"), the Optionee may
purchase and remit foreign currency with a valueoupS$2,000,000 per month out of Argentina forpliepose of acquiring foreign securiti
including shares, without prior approval from th€RA, provided the Optionee executes and submitdfadavit to the BCRA confirming that
the Optionee has not purchased and remitted funeégdess of US$2,000,000 during the relevant month.

Please note that exchange control regulations getina are subject to frequent change. The Opgisheuld consult with his or her personal
legal advisor regarding any exchange control okibga that the Optionee may have prior to exergisite shares or receiving proceeds from
the sale of shares under the Plan.

AUSTRALIA

Securities Law Information. If the Optionee acquires shares under the Plarsabsequently offers the shares for sale to a pensentity
resident in Australia, such an offer may be sulfjectisclosure requirements under Australian lavd, the Optionee should obtain legal advice
regarding any applicable disclosure requiremerits pw making any such offer.

AUSTRIA
Consumer Protection Information . To the extent that the provisions of the Austrimm€umer Protection Act are applicable to the Agr
and the Plan, the Optionee may be entitled to revo&k or her acceptance of the Agreement if thelitioms listed below are met:

(i) If the Optionee accepts the Option outside of tharess premises of the Company, the Optionee mayntitled to revoke his «
her acceptance of the Agreement, provided the egi@mtis made within one week after the Optionezepts the Agreemer

(i) The revocation must be in written form to balid. It is sufficient if the Optionee returns tAgreement to the Company or the
Company'’s representative with language that camngerstood as the Optionee’s refusal to conclud®nor the Agreement,
provided the revocation sent within the period set forth abo

BELGIUM

Taxation of Option. The Option must be accepted in writing either (ighim 60 days of the offer (for tax at offer), di) @fter 60 days of the
offer (for tax at exercise).

Reporting Information. The Optionee is required to report any bank or érage accounts opened and maintained outside Belgiuhis or
her annual tax returi



BRAZIL

Compliance with Law. By accepting the Option, the Optionee acknowledge®r her agreement to comply with applicable Bz laws anc
to pay any and all applicable taxes associated thétexercise of the Option, the receipt of anyd#imds, and the sale of shares issued upon
exercise of the Option under the Plan.

Exchange Control Information . If the Optionee is a resident or domiciled in Braaé or she will be required to submit an annwdldration
of assets and rights held outside of Brazil toGeatral Bank of Brazil if the aggregate value aftsassets and rights is equal to or greater than
US$100,000. Assets and rights that must be reparthaide shares issued upon exercise of the Optidier the Plan.

CANADA
Method of Exercise.This provision supplements Section 2 of the Agre®me

Notwithstanding anything to the contrary in therRldne Optionee will not be permitted to pay thechase price or any T-Related Items by
delivery to the Company, or attestation to the Canypof ownership, of other Common Stock.

French Language Provision.The following provision will apply if the Optionde a resident of Quebec:

The parties acknowledge that it is their expreshwiat the Agreement, as well as all documentizemwand legal proceedings entered into,
given or instituted pursuant hereto or relatingdily or indirectly hereto, be drawn up in English.

Les parties reconnaissent avoir exigé la rédacgaranglais de la convention, ainsi que de tous omnis exécutés, avis donnés et procéc
judiciaries intentées, directement ou indirectemegiitivement & ou suite a la présente conven

Termination of Employment. This provision supplements Section 9 of the Agregme

In the event of involuntary termination of the @piee’s employment (whether or not in breach ofllatsor laws), the Optionee’s right to
receive and vest in the Option under the Plamyf avill terminate effective as of the date thathis earlier of: (1) the date the Optionee
receives notice of termination of employment frdra Company or the Optionee’s Employer, or (2) thie dhe Optionee is no longer actively
employed by the Company or his or her Employernaigas of any notice period or period of pay i l@ such notice required under local |
(including, but not limited to, statutory law, rdgtory law and/or common law); the Committee shale the exclusive discretion to determine
when the Optionee no longer actively employed fmppses of the Option grai



Data Privacy. This provision supplements the Data Privacy seaticthe Agreement:

The Optionee hereby authorizes the Company anGdinepany’s representatives to discuss with and olatidrelevant information from all
personnel, professional or not, involved in the edstration and operation of the Plan. The Optiohether authorizes the Company, any
subsidiary or affiliate and the Committee to disel@nd discuss the Plans with their advisors. Tte@ee further authorizes the Company and
any subsidiary or affiliate to record such inforfaatand to keep such information in the Optionefployee file.

CHINA
Method of Exercise .This provision supplements Section 2 of the Agregme

Notwithstanding anything to the contrary in the égment or the Plan, due to exchange control laZhina, the Optionee will be required
exercise his or her Option using the cashlessaflatixercise method pursuant to which all sharégestito the exercised Option will be sold
immediately upon exercise and the proceeds of ke the exercise price, any Tax-Related Itemdaoker’s fees or commissions, will be
remitted to the Optionee in accordance with anyliegiple exchange control laws and regulations. Thenpany reserves the right to provide
additional methods of exercise depending on theldement of local law. This restriction will notglg to non-PRC citizens.

Exchange Control Requirements The Optionee understands and agrees that, pursulcal exchange control requirements, the Oetio

will be required to immediately repatriate the casbceeds from the cashless exercise of the Ofi@hina. The Optionee further understands
that, under local law, such repatriation of hisier cash proceeds may need to be effectuated tn@special exchange control account
established by the Company, subsidiary, affiliatthe Employer, and the Optionee hereby consemtsagrees that any proceeds from the sale
of shares may be transferred to such special atqoiam to being delivered to the Optionee. The @any is under no obligation to secure any
particular exchange conversion rate and the Compeayface delays in converting the proceeds td loeaency due to exchange control
restrictions. The Optionee further agrees to comyptl any other requirements that may be imposethbyCompany in the future in order to
facilitate compliance with exchange control regoiests in China. These requirements will not applpdn-PRC citizens.

CHILE

Securities Law Information. Neither the Company nor the shares of Common Stobject to the Option are registered with the Gimile
Registry of Securities or under the control of @tglean Superintendence of Securities.

Exchange Control Information. It is the Optionees responsibility to make sure that the Optioneeplims with exchange control requireme
in Chile when the value of his or her Option trast&m is in excess of US$10,000, regardless of hdrethe Optionee exercises his or her st
through a cash exercise or cashless method ofisgerc

If the Optionee uses the cash exercise methodexxise his or her Option and the Optionee remitsl$uin excess of US$10,000 out of Chile,
the remittance must be made through the Formal &g Market (.e ., a commercial bank or registered foreign exchanifiee). In such
case, the Optionee must provide to the bank ostegid foreign exchange office certain informatiegarding the remittance of funds.@.,
destination, currency, amount, parties involved,)e



If the Optionee exercises his or her Option usitgshless exercise method and the aggregate Valie purchase price exceeds US$10,000,
the Optionee must sign Annex 1 of the Manual of g@&aXIl of the Foreign Exchange Regulations atelifidirectly with the Central Bank
within 10 days of the exercise date.

The Optionee is not required to repatriate fundsiakd from the sale of shares or the receipt gpfdavidends. However, if the Optionee
decides to repatriate such funds, the Optionee dwsb through the Formal Exchange Market if thewamn of the funds exceeds US$10,000.
In such case, the Optionee must report the paytnentommercial bank or registered foreign exchaoffiee receiving the funds.

If the Optionee’s aggregate investments held oatsfdChile exceeds US$5,000,000 (including the stments made under the Plan), the
Optionee must report the investments annually ¢écQbntral Bank. Annex 3.1 of Chapter Xll of the &ign Exchange Regulations must be |
to file this report.

Please note that exchange control regulations ile @re subject to change. The Optionee shouldwonéth his or her personal legal advisor
regarding any exchange control obligations thatQp&donee may have prior to exercising sharesagiveng proceeds from the sale of shares
acquired under the Plan.

Annual Tax Reporting Obligation. The Chilean Internal Revenue Service (“CIRS”) regsliall taxpayers to provide information annually
regarding: (i) the taxes paid abroad which they ugk as a credit against Chilean income taxes(igrtte results of foreign investments.
These annual reporting obligations must be complihdl by submitting a sworn statement setting fdhils information before March 15 of
each year. The forms to be used to submit the satatement are Tax Form 1853 “Annual Sworn StatémRegarding Credits for Taxes Paid
Abroad” and Tax Form 1851 “Annual Sworn Statemeag&tding Investments Held Abroad.” If the Optioierot a Chilean citizen and has
been a resident in Chile for less than three ydlaesQptionee is exempt from the requirement ®Tiax Form 1853. These statements must be
submitted electronically through the CIRS websiemw.sii.cl.

CZECH REPUBLIC

Exchange Control Information. Upon request of the Czech National Bank, the Optomay need to file a notification within 15 dayshe
end of the calendar quarter in which he or sheisggjgshares under the Plan.

DENMARK

Exchange Control and Tax Reporting Information. The Optionee may hold shares acquired under theiRla safety-deposit account.g.,

a brokerage account) either with a Danish bankitir an approved foreign broker or bank. If the sisaare held with a foreign broker or bank,
the Optionee is required to inform the Danish Takmnistration about the safety-deposit account.tRizrpurpose, he or she must file a Form
V ( Erklaering V) with the Danish Tax Administration. Both the @ptée and the broker or bank must sign the Formy\signing the Form \
the broker or bank undertakes an obligation, witfortther request each year, to forward informatimthe Danish Tax Administration
concerning the shares in the account. By signied-ttrm V, the Optionee authorizes the Danish Tamifitstration to examine the accou



In addition, if the Optionee opens a brokerage act¢or a deposit account with a U.S. bank), thekérage account (or bank account, as
applicable) will be treated as a deposit accounabge cash can be held in the account. TherefE®ptionee must also file a Form K

( Erklaering K) with the Danish Tax Administration. Both the Qptee and the broker must sign the Form K. By sigtte Form K, the
broker undertakes an obligation, without furtheyuest each year, to forward information to the Blariax Administration concerning the
content of the deposit account. By signing the Fitrthe Optionee authorizes the Danish Tax Admiati&in to examine the account.

FINLAND

There are no country specific provisions.

FRANCE

Language Consent By accepting the Option, the Optionee confirms hgviead and understood the documents relatingggthnt (the Plan,
the Agreement and this Appendix) which were progideEnglish language. The Optionee accepts tmest@f those documents accordingly.

En acceptant'attribution, vous confirmez ainsi avoir lu et corigoles documents relatifs a cette attributionlan, le contrat et cette Annexe)
qui ont été communiqués en langue anglaise. Votephez les termes en connaissance de cause.

GERMANY

There are no country-specific provisions.

GREECE

Exchange Control Information. If the Optionee exercises his or her Option throagiash exercise, withdraws funds from a bank eCe
and remits those funds out of Greece, the Optiovikde required to submit a written applicationtte bank containing the following
information: (i) amount and currency to be remittgil account to be debited; (iii) name and cohiaformation of the beneficiary (the person
or company to whom the funds are to be remitted)b@nk of the beneficiary with address and codmber; (v) account number of the
beneficiary; (vi) details of the payment such asphlrpose of the transactioe.@., exercise of shares); and (vii) expenses of guestction.

If the Optionee exercises his or her Option by whs cashless method of exercise, this applicatitimot be required since no funds will be
remitted out of Greec:



HONG KONG

Securities Law Information: Warning: The Option and shares acquired throughtipgration in the Plan do not constitute a publifeving of
securities under Hong Kong law and are availabléydn employees of the Company, its subsidiariesffiliates. The Plan, the Agreement,
other incidental communication materials have netib prepared in accordance with and are not intentdeconstitute a “prospectus” for a
public offering of securities under the applicabezurities legislation in Hong Kong. Nor have tleeaiments been reviewed by any regula
authority in Hong Kong. The Option is intended dfaiythe personal use of each eligible employea®Employer, the Company or any
subsidiary or affiliate and may not be distributedany other person. The Optionee is advised teceseecaution in relation to the Option. If 1
Optionee is in any doubt about any of the contehtee Agreement, including this Appendix, or ttenPthe Optionee should obtain
independent professional advice.

Sale Restriction.Notwithstanding anything contrary in the Agreemeinthe Plan, in the event the Optionee’s Optiorisraad the Optionee or
his or her heirs and representatives exercise gi®®©such that shares are issued to the Optionkis @r her heirs and representatives within
six months of the Grant Date, the Optionee agieststhe Optionee or his or her heirs and repretieasawill not dispose of any shares
acquired prior to the six-month anniversary of @rant Date.

Nature of Scheme The Company specifically intends that the Plan wdt be an occupational retirement scheme for mapof the
Occupational Retirement Schemes Ordinance.

HUNGARY

There are no country specific provisions.

INDIA

Method of Exercise.Notwithstanding anything to the contrary in therPta the Agreement, due to legal restrictions iidnthe Optionee will
not be permitted to pay the exercise price by #-teecover” exercise (.e.,where shares of Common Stock subject to the Optithrioe sold
immediately upon exercise and the proceeds ofdleeveill be remitted to the Company to cover thereise price for the purchased shares and
any Tax-Related Items or Fringe Benefit Tax witltiod). The Company reserves the right to perm# thethod of payment depending on the
development of local law.

Repatriation of Proceeds of SaleThe Optionee agrees to repatriate all proceedsvet&om the sale of shares of Common Stock tgalnd
within a reasonable time following the sale of #ares of Common Stock.€., within 90 days). The Optionee must maintain treign
inward remittance certificate received from thelbamere the foreign currency is deposited in thenethat the Reserve Bank of India or the
Company requests proof of repatriation. It is th@i@hee’s responsibility to comply with applicakdechange control laws in India.

Fringe Benefit Tax. By accepting the Option and participating in tharRlthe Optionee consents and agrees to assunandmall liability for
fringe benefit tax that may be payable by the Qm@or the Employer in connection with the Plare Optionee understands that the grant of
this Option and participation in the Plan is cogént upon the Optionee’s agreement to assumeityafail fringe benefit tax payable on the
exercise of the Optiot



Further, by accepting this Option and participaimghe Plan, the Optionee agrees that the Compadjor the Employer may collect fringe
benefit tax from the Optionee by any of the meatdath in Section 4 of the Agreement or any otteasonable method established by the
Company. The Optionee also agrees to execute &ey cbnsents or elections required to accomplisHdahlegoing, promptly upon request of
the Company.

INDONESIA
Method of Exercise.The following provision supplements Section 2 &f &kgreement:

Due to regulatory requirements, the Optionee undeds that the Optionee will be restricted to taghtess sell-all method of exercise. To
complete a cashless sell-all exercise, the Optionderstands that the Optionee needs to instraartier broker to: (i) sell all of the shares
issued upon exercise; (ii) use the proceeds talmapurchase price, brokerage fees and any apfdidax-Related Items; and (iii) remit the
balance in cash to the Optionee. The Optioneenstlbe permitted to hold shares after exerciseebéing on the development of local laws
the Optionees country of residence, the Company reserves ging td modify the methods of exercising the Optml, in its sole discretion,
permit cash exercise, cashless sell-to cover eseemgi any other method of exercise and paymenagiRElated Items permitted under the P

ISRAEL
Securities Law Notification. This offer of the Option does not constitute a pubffering under the Securities Law, 1968.
Method of Exercise.The following provision supplements Section 2 &f &kgreement:

Due to regulatory requirements, the Optionee undeds that the Optionee will be restricted to taghtess sell-all method of exercise. To
complete a cashless sell-all exercise, the Optionéderstands that the Optionee needs to instraarhier broker to: (i) sell all of the shares
issued upon exercise; (ii) use the proceeds talmapurchase price, brokerage fees and any apfdidax-Related Items; and (iii) remit the
balance in cash to the Optionee. The Optioneenwtlbe permitted to hold shares after exerciseebéing on the development of local laws
the Optionees country of residence, the Company reserves g to modify the methods of exercising the Opthowl, in its sole discretion,
permit cash exercise, cashless-to cover exercise or any other method of exeraisepmyment of Te-Related Items permitted under the P



ITALY
Method of Exercise.The following provision supplements Section 2 &f &kgreement:

Due to regulatory requirements, the Optionee unaeds that the Optionee will be restricted to thghtess sell-all method of exercise. To
complete a cashless sell-all exercise, the Optionederstands that the Optionee needs to instraartier broker to: (i) sell all of the shares
issued upon exercise; (ii) use the proceeds tdtpapurchase price, brokerage fees and any apfdidax-Related Items; and (iii) remit the
balance in cash to the Optionee. The Optioneenwtlbe permitted to hold shares after exerciseebeing on the development of local laws
the Optionees country of residence, the Company reserves g to modify the methods of exercising the Opthowl, in its sole discretion,
permit cash exercise, cashless sell-to cover eseemiany other method of exercise and paymenaeRElated Items permitted under the P

Data Privacy Notice.This provision replaces Section 11 of the Agreement

The Optionee understands that the Company and thefoyer as a data processor of the Company may teldain personal information
about the Optionee, including, but not limited tthe Optionee’s name, home address and telephone Imemndate of birth, social insurance
or other identification number, salary, nationalityjob title, any shares of stock or directorshipsltl in the Company or any subsidiary or
affiliate, details of all options or any other eriement to shares of stock awarded, canceled, eised; vested, unvested or outstanding in the
Optionee’s favor, and that the Company and the Ey@r will process said data and other data lawfulceived from third party
(collectively, “Personal Data”) for the exclusiveuppose of managing and administering the Plan androplying with applicable laws,
regulations and legislation. The Optionee also umgands that providing the Company with Personal tBas mandatory for compliance
with laws and is necessary for the performance loé Plan and that the Optiones’denial to provide Personal Data would make it ioggible
for the Company to perform its contractual obligatis and may affect the Option’s ability to participate in the Plan. The Optionee
understands that Personal Data will not be publied; but it may be accessible by the Employer aata g¢irocessor of the Company and
within the Employer’s organization by its internand external personnel in charge of processing. Buermore, Personal Data may be
transferred to banks, other financial institutionsr brokers involved in the management and adminéton of the Plan. The Optionee
understands that Personal Data may also be transédrto the independent registered public accountiivgn engaged by the Company, and
also to the legitimate addressees under applicdales. The Optionee further understands that the Guamy and its subsidiaries or affiliates
will transfer Personal Data amongst themselves &cessary for the purpose of implementation, admiraion and management of the
Optionee’s participation in the Plan, and that thf@ompany and its subsidiaries or affiliates may edtinther transfer Personal Data to third
parties assisting the Company in the implementatiadministration and management of the Plan, inclindy any requisite transfer o
Personal Data to a broker or other third party witthom the Optionee may elect to deposit any shaguired under the Plan or an
proceeds from the sale of such shares. Such recifianay receive, possess, use, retain and tranBfmsonal Data in electronic or othe
form, for the purposes of implementing, administeg and managing the Option¢s participation in the Plan. The Optionee understds
that these recipients may be acting as controllggsycessors or persons in charge of processingth&scase may be, according to applicable
privacy laws, and that they may be located in otside the European Economic Area, such as in theitdd States or elsewhere, in countr
that do not provide an adequate level of data pmien as intended under Italian privacy law.



Should the Company exercise its discretion in susgieg all necessary legal obligations connectediwiihe management and administratic
of the Plan, it will delete Personal Data as soos iahas accomplished all the necessary legal ahiigns connected with the management
and administration of the Plan.

The Optionee understands that Personal Data proaegselated to the purposes specified above shalktplace under automated or non-
automated conditions, anonymously when possiblattbomply with the purposes for which Personal Dasacollected and with
confidentiality and security provisions as set forby applicable laws and regulations, with specifeference to Legislative Decree no.
196/2003.

The processing activity, including communicatiorhe transfer of Personal Data abroad, including oide of the European Economic Area,
as specified herein and pursuant to applicable lasrsd regulations, does not require the Optioneetmesent thereto as the processing is
necessary to performance of law and contractualightions related to implementation, administratiand management of the Plan. The
Optionee understands that, pursuant to Section #loé Legislative Decree no. 196/2003, he or she thasright at any moment to, including
but not limited to, obtain confirmation that Persah Data exists or not, access, verify its contemigin and accuracy, delete, update,
integrate, correct, blocked or stop, for legitimateason, the Personal Data processing. To exerggeacy rights the Optionee should
address the Data Controller as defined in the emy@e privacy policy. Furthermore, the Optionee isae that Personal Data will not be
used for direct marketing purposes. In addition, 8enal Data provided can be reviewed and questionsomplaints can be addressed by
contacting the Optionee’s human resources departmen

Plan Document AcknowledgmentBy accepting the Option, the Optionee acknowledigashe or she has received a copy of the Plan, the
Agreement and this Appendix and has reviewed tha,Rhe Agreement and this Appendix in their etytieend fully accepts all provisions
thereof. The Optionee further acknowledges thairrghe has read and specifically and expresslyoapprthe following provisions of the
Agreement: (i) Section 4: Responsibility for Tax@g;Section 8: No Right to Employment or Servi€@) Section 9: Nature of Grant;

(iv) Section 16: Governing Law and Venue; (v) Sactl7: Language; (vi) Section 20: Appendix; and) ffie Data Privacy Notice and Consent
section included in this Appendix.

Exchange Control Information. The Optionee must report in his or her annual ¢trn: (i) any transfers of cash or shares toanfitaly
exceeding €10,000 or the equivalent amount in doBars; and (ii) any foreign investments or inveents (including proceeds from the sale of
shares acquired under the Plan) held outside lgfétaceeding €10,000 or the equivalent amount . dollars, if the investment may give rise
to income in Italy. The Optionee is exempt from ttiemalities in (i) if the investments are madeotigh an authorized broker resident in Italy,
as the broker is required to comply with the reipgrobligation on behalf of the Optionee.

JAPAN

There are no country specific provisio



KOREA

Exchange Control Information. If the Optionee remits funds out of Korea to pag flurchase price, the remittance of funds musobérmed

by a foreign exchange bank in Korea. The Optiorerilsl submit the following supporting documentsdevicing the nature of the remittance
to the bank together with the confirmation applmat (i) the Agreement; (ii) the Plan; and (iii)shor her certificate of employment. This
confirmation is not necessary if the Optionee pgagspurchase price through any form of payment eliwesome or all of the shares purchased
upon exercise of the Option are sold to pay thelmse price, because in this case there is notaewdét of funds out of Korea.

If the Optionee realizes US$500,000 or more froedhle of shares, he or she must repatriate tloegds to Korea within eighteen
(18) months of the sale.

MALAYSIA

Malaysian Insider Trading Notification. The Optionee should be aware of the Malaysian @rgichding rules, which may impact his or her
acquisition or disposal of shares or rights to skamder the Plan. Under the Malaysian insidetiricadiles, the Optionee is prohibited from
purchasing or selling shareg.g., an Option, shares) when he or she is in posses$ioformation which is not generally availabledawhich
he or she knows or should know will have a mategitdct on the price of shares once such informasayenerally available.

Director Notification Obligation. If the Optionee is a director of the Company’s Malan subsidiary, he or she is subject to certain
notification requirements under the Malaysian Coniga Act. Among these requirements is an obligationotify the Malaysian subsidiary in
writing when the Optionee receives or disposeqdhterest e.g., Option, shares) in the Company or any relatedpaom. Such notifications
must be made within 14 days of receiving or dispgsif any interest in the Company or any relatedgany.

MEXICO
No Entitlement or Claims for Compensation.This provision supplements Section 9 of the Agresme

By accepting the Options, the Optionee understandsagrees that any modification of the Plan orAgeeement or its termination shall not
constitute a change or impairment of the termscamdiitions of employment.

Policy Statement.The invitation the Company is making under the Fdamilateral and discretionary and, therefore, @lompany reserves the
absolute right to amend it and discontinue it gt @me without any liability.

The Company, with registered offices at One Bowerieve, Beaverton OR, 97005, U.S.A,, is solelypm@ssible for the administration of the
Plan and participation in the Plan and, in the @pe’s case, the acquisition of shares does natyirway, establish an employment
relationship between the Optionee and the Compiaeg she Optionee is participating in the Plan anhally commercial basis and the sole
employer is NIKE de Mexico S.A. de C.V., Ontaric0¥] Col. Providencia, C.P. 44630, Guadalajara, BtexXCP 44620, nor does it establish
any rights between the Optionee and the Emplc



Plan Document AcknowledgmentBy accepting the Option, the Optionee acknowledigashe or she has received copies of the Plan, has
reviewed the Plan and the Agreement in their eytiad fully understands and accepts all provismiithe Plan and the Agreement.

In addition, by signing the Agreement, the Optiohaéher acknowledges that he or she has readgedifieally and expressly approves the
terms and conditions in paragraph 9 of the Agree¢nenvhich the following is clearly described aestablished: (i) participation in the Plan
does not constitute an acquired right; (ii) thenRdad participation in the Plan is offered by th@®any on a wholly discretionary basis;

(iii) participation in the Plan is voluntary; anid)(the Company and its parent, subsidiaries afilistés are not responsible for any decrease in
the value of the shares underlying the Option.

Finally, the Optionee hereby declares that he erdsies do not reserve any action or right to baimg claim against the Company for any
compensation or damages as a result of participatithe Plan and therefore grants a full and bresehse to the Employer and the Company
and its parent, subsidiaries and affiliates witbpet to any claim that may arise under the Plan.

Spanish Translation
Reconocimiento de la Ley LaboreEstas disposiciones complementan el apartado @de¢rdo:

Por medio de la aceptacion de la Opcion, quiendinopcion manifiesta que entiende y acuerda gadgaier modificacion del Plan o ¢
terminacion no constituye un cambio o desmejorbbenérminos y condiciones de empleo.

Declaracién de PoliticalLa invitacion por parte de la Compafiia bajo el Pswunilateral y discrecional y, por lo tanto, l@@pafiia se
reserva el derecho absoluto de modificar y discargi el mismo en cualquier momento, sin ningunpoasabilidad.

La Compaifiia, con oficinas registradas ubicadas ee Bowerman Drive, Beaverton OR, 97005, EE.UUla ésica responsable por |
administracion del Plan y de la participacion emakmo y, en el caso del que tiene la opcidn, uaicion de acciones no establece de fo
alguna, una relacion de trabajo entre el que titmepcion y la Compafiia, ya que la participacionegiiPlan por parte del que tiene la opcion
es completamente comercial y el nico patroN&E de Mexico S.A. de C.V., Ontario 1107, Col. #dencia, C.P. 44630, Guadalajara,
Mexico, CP 44620asi como tampoco establece ningin derecho entjeeetiene la opcion y el patron.

Reconocimiento del Plan de DocumentPor medio de la aceptacion de la Opcién, el quedik opcion reconoce que ha recibido copias del
Plan, que el mismo ha sido revisado al igual quintalidad del Acuerdo y, que ha entendido y acdpias disposiciones contenidas en el |
y en el Acuerdc

Adicionalmente, al firmar el Acuerdo, el que tiéa®pcidn reconoce que ha leido, y que apruebacifipe y expresamente los términa
condiciones contenidos en el apartado 9 del Acuesdocion en la cual se encuentra claramente desgréstablecido lo siguiente: (i)



participacion en el Plan no constituye un derecdqurido; (ii) el Plan y la participacion en el mi® es ofrecida por la Comparniia de for
enteramente discrecional; (iii) la participacion ehPlan es voluntaria; y (iv) la Compafiia, asi @su sociedad controlante, subsidiaria or
filiales no son responsables por cualquier detritoegn el valor de las acciones en relacion con feion.

Finalmente, por medio de la presente quien tiengpleion declara que no se reserva ninguna acciderecho para interponer una demar

en contra de la Compafiia por compensacion, daferfuigio alguno como resultado de la participacién el Plan y en consecuencia, otorga
el mas amplio finiquito a su patron, asi como &tampafiia, a su sociedad controlante, subsidiariéiliaes con respecto a cualquier
demanda que pudiera originarse en virtud del Plan.

NETHERLANDS

Securities Law Information. The Optionee should be aware of the Dutch insideditg rules, which may impact the sale of shacesiiaed at
exercise of the Option. In particular, the Optione®y be prohibited from effectuating certain tramisms if the Optionee has inside informat
about the Company.

By accepting the grant of the Option and partiéigain the Plan, the Optionee acknowledges hawag iand understood this Securities Law
Information and further acknowledges that it is @@ionee’s responsibility to comply with the follong Dutch insider trading rules.

Under Article 46 of the Act on the Supervision loétSecurities Trade 1995, anyone who has “insidermation” related to an issuing
company is prohibited from effectuating a transactn securities in or from the Netherlands. “Irsidformation” is defined as knowledge of
details concerning the issuing company to whichsturities relate that is not public and whiclpublished, would reasonably be expected to
affect the stock price, regardless of the develogroéthe price. The insider could be any employetihe Company or a subsidiary in the
Netherlands who has inside information as descritezdin.

Given the broad scope of the definition of insidiaimation, a Optionee working at a subsidiaryf@itiae in the Netherlands may have inside
information and, thus, would be prohibited fromeetiiating a transaction in securities in the Né#éimeis at a time when the Optionee had such
inside information.

If the Optionee is uncertain whether the ins-trading rules apply to him or her, he or she stlibcbnsult his or her personal legal advisor.

NEW ZEALAND

Securities Law Notification. The Optionee will receive the following documeritsgddition to this Appendix) in connection witretption
grant:

(i) an Agreement which sets forth the terms and carditof the Option gran



(i) acopy of the Company’s most recent annuabrepnd most recent financial reports have beerenaadilable to enable the
Optionee to make informed decisions concerningpton; anc

(iii) a copy of a summary of the Plan (“Summaryi)d, the Company’s Form S-8 Plan Prospectus undddieSecurities Act of
1933, as amended), and the Company will provideagtazhments or documents incorporated by referemcehe Summary upon
written request. The documents incorporated byreefee into the Summary are updated periodicallpughthe Optionee request
copies of the documents incorporated by referemwethe Summary, the Company will provide the Opti® with the most recent
documents incorporated by referen

NORWAY

No countn-specific terms apply.

PHILIPPINES

Securities Law Information . Any future offer or sale of the securities acquiogibn the Optionee’s exercise of the Option is ectito
registration requirements under the Code unleds sfier or sale qualifies as an exempt transaction.

POLAND

Exchange Control Information. If the Optionee transfers funds in excess of €1%j86 or out of Poland in connection with the phase or
sale of shares under the Plan, the funds musthsférred via a bank account. The Optionee is requd retain the documents connected with
a foreign exchange transaction for a period of (Beyears, as measured from the end of the yeahich such transaction occurred. If the
Optionee holds shares acquired under the Plan mm@imtains a bank or brokerage account abroad)titmnee will have reporting duties to
the National Bank of Polan@he Optionee should consult with his or her per$tegal advisor to determine what he or she mustodiilfill

any applicable reporting duties.

PORTUGAL

Exchange Control Information. If the Optionee holds shares purchased at exetbis@cquisition of shares should be reportededtinco d
Portugal for statistical purposes. If the sharesdaposited with a commercial bank or financiatimtediary in Portugal, such bank or financial
intermediary will submit the report on the Optiotsegehalf. If the shares are not deposited witbramercial bank or financial intermediary in
Portugal, the Optionee is responsible for subngtthe report to the Banco de Portugal.

RUSSIA

U.S. Transaction.The Optionee understands that the Option shalblid &nd this Agreement shall be concluded and tneceffective only
when the Agreement is electronically received l®y@ompany in the United States. Upon exerciseetption, any shares to be issued to the
employee shall be delivered to the Optionee thraubhnk or brokerage account in the United St



Securities Law Notification. This Appendix, the Agreement, the Plan and all othaterials that the Optionee may receive regarding
participation in the Plan do not constitute adwsémty or an offering of securities in Russia. Trsu&nce of securities pursuant to the Plan he
and will not be registered in Russia; hence, tloeisies described in any Plan-related documentg madbe used for offering or public
circulation in Russia.

Exchange Control Information. In order to perform a cash exercise of the Optilba,Optionee must remit the funds from a foreigmency
account at an authorized bank in Russia. This reqént does not apply if the Optionee uses a ceshhethod of exercise, such that there
remittance of funds out of Russia.

Under current exchange control regulations, withireasonably short time after sale of the shamgsied under the Plan, the Optionee must
repatriate the sale proceeds to Russia. Such gateqrls must be initially credited to the Optiotigeugh a foreign currency account at an
authorized bank in Russia. After the sale proceeesnitially received in Russia, they may be farthemitted to foreign banks in accordance
with Russian exchange control laws. If the Optioeeercises his or her Options through a cashldlsalsmethod of exercise (whereby the
Optionee instructs the broker to sell all of thargls issued upon exercise of his or her sharesheg®oceeds to pay the purchase price,
brokerage fees and any Tax-Related Items and temhalance in cash to the Optionee), to the extattthe Optionee receives the exercise
proceeds through the Optionee’s local payroll,réggiirement to credit the proceeds through a Rassitghorized bank will not apply to the
Optionee.

The Optionee is encouraged to contact his or hesopal advisor before remitting the Optionee’s gaceeds to Russia as exchange control
requirements may change.

SINGAPORE

Securities Law Notification . The Plan document has not been lodged or registéer@dprospectus with the Monetary Authority ofgginore.
Accordingly, the Plan and any other document oremi@tin connection with the offer or sale, or itation for subscription or purchase, of
options may not be circulated or distributed, nayrthe options be offered or sold, or be made tlhgest of an invitation for subscription or
purchase, whether directly or indirectly, to pessonSingapore other than (i) to a qualifying persader Section 273(1)(f) of the Securities
and Futures Act, Chapter 289 of Singapore (the ™At (i) otherwise pursuant to, and in accordangth the conditions of, any other
applicable provision of the Act.

Director Notification Obligation. If the Optionee is a director, associate directstmdow director of a Singapore subsidiary ofGoenpany,
the Optionee is subject to certain notificationuiegments under the Singapore Companies Act. Antloege requirements is an obligation to
notify the Singaporean subsidiary in writing whe Dptionee receives an interestd., Option, shares) in the Company or any related
companies. Please contact the Company to obtapyaf the notification form. In addition, the Omtiee must notify the Singapore subsidiary
when the Optionee sells shares of the Companyyredated company (including when the Optionee st@dires acquired under the Plans).
These notifications must be made within two dayaazfuiring



or disposing of any interest in the Company or i@gted company. In addition, a notification mustrbade of the Optionee’s interests in the
Company or any related company within two dayseafdming a director.

SOUTH AFRICA
Responsibility for Taxes.The following provision supplements Section 4 af kgreement:

By accepting the Option, the Optionee agrees tmaediately upon exercise of the Option, he orwlhienotify the Employer of the amount of
any gain realized. If the Optionee fails to adtse Employer of the gain realized upon exercisershe may be liable for a fine. The
Optionee will be solely responsible for paying @ifference between the actual tax liability and aimeount withheld.

Tax Clearance Certificate for Cash Exercisedf the Optionee exercises the Option using a cashcese method, the Optionee must obtain
and provide to the Employer, or any third partyigieated by the Employer or the Company, a Tax @leee Certificate (with respect to
Foreign Investments) bearing the official stamp sigthature of the Exchange Control Department @fSbuth African Revenue Service
(“SARS"). The Optionee must renew this Tax Cleaea@ertificate every twelve months, or such otheiogeas may be required by the SARS.
If the Optionee exercises by a cashless exerciseatievhereby no funds are remitted out of SouthicAfrno Tax Clearance Certificate is
required.

Exchange Control Information. The Optionee should consult his or her personakadto ensure compliance with applicable exchange
control regulations in South Africa; as such regjafes are subject to frequent change. The Optigmeesponsible for ensuring compliance v
all exchange control laws in South Africa.

SPAIN
Nature of Grant. This provision supplements Section 9 of the Agregme
In accepting the Option, the Optionee consentattgipate in the Plan and acknowledges that heherhas received a copy of the Plan.

The Optionee understands that the Company hagenailly, gratuitously and discretionally decidedgrant stock options under the Plan to
individuals who may be employees of the Compang subsidiary or affiliate throughout the world. Tdeision is a limited decision that is
entered into upon the express assumption and éomditat any grant will not economically or otheseibind the Company or any subsidiar
affiliate. Consequently, the Optionee understahdsthe Option is granted on the assumption andition that the Option and any shares
acquired upon exercise of the Option are not daathg employment contract (either with the Companwny subsidiary or affiliate) and shall
not be considered a mandatory benefit, salaryrgrarposes (including severance compensationjiyother right whatsoever. In addition,
the Optionee understands that the Option wouldaajranted to the Optionee but for the assumptodsconditions referred to herein; thus,
the Optionee acknowledges and freely accepts tmatld any or all of the assumptions be mistakeshould any of the conditions not be met
for any reason, then the grant of this Option shalhull and void



Exchange Control Information. The Optionee must declare the acquisition of sharéseDireccion General de Politica Comercial y de
Inversiones Extranjera(the “DGPCIE") of theMinisterio de Economi#or statistical purposes. The Optionee must alstade ownership of
any shares with the Directorate of Foreign Transasteach January while the shares are ownedditi@ud if the Optionee wishes to import
the ownership title of any sharegd., share certificates) into Spain, he or she mustageche importation of such securities to the DGRCI

When receiving foreign currency payments derivedifthe ownership of shareg€., cash dividends or sale proceeds), the Optionest mu
inform the financial institution receiving the pagnt of the basis upon which such payment is malde.Aptionee will need to provide the
financial institution with the following informatiu (i) the Optionee’s name, address and fiscaltitieation number; (ii) the name and
corporate domicile of the Company; (iii) the amoahthe payment; (iv) the currency used; (v) thartoy of origin; (vi) the reasons for the
payment; and (vii) additional information that miae required.

SWEDEN

There are no country specific provisions.

SWITZERLAND

Securities Law Information. The grant of Option under the Plan is considerpdwvate offering in Switzerland and is, therefanet subject to
registration in Switzerland.

Method of Exercise .The following provision supplements Section 2 af fkgreement:

Due to regulatory requirements, the Optionee undeds that the Optionee will be restricted to taghtess sell-all method of exercise. To
complete a cashless sell-all exercise, the Optionederstands that the Optionee needs to instraartier broker to: (i) sell all of the shares
issued upon exercise; (ii) use the proceeds talmapurchase price, brokerage fees and any apf@idax-Related Items; and (iii) remit the
balance in cash to the Optionee. The Optioneenwtlbe permitted to hold shares after exerciseebéing on the development of local laws
the Optionees country of residence, the Company reserves g to modify the methods of exercising the Opthowl, in its sole discretion,
permit cash exercise, cashless sell-to cover eseemgi any other method of exercise and paymenapiRElated Items permitted under the P

TAIWAN

There are no country specific provisio



THAILAND

Exchange Control Information. If the Optionee remits funds out of Thailand toreiee his or her Option, it is the Optionee’s resbility to
comply with applicable exchange control laws. Uncl@rent exchange control regulations, Optioneeg mamit funds out of Thailand up to
U.S.$1,000,000 per year to purchase shares (aedwotie invest in securities abroad) by submittingapplication to an authorized agent, (i.e.,
a commercial bank authorized by the Bank of Thdiltmengage in the purchase, exchange and withtcdvi@reign currency). The
application includes the Foreign Exchange Transadtiorm, a letter describing the Option, a copthefPlan and related documents, and
evidence showing the nexus between the Companyhang@mployer. If the Optionee uses a cashless eathexercise that does not involve
remitting funds out of Thailand, this requiremened not apply.

When the Optionee sells shares issued at exethis@ptionee must repatriate all cash proceedsi&ldnd and then convert such proceeds to
Thai Baht within 360 days of repatriation. If th@@unt of the Optionee’s proceeds is US$20,000 aenthe Optionee must specifically report
the inward remittance to the Bank of Thailand doraign exchange transaction form. If the Optiofals to comply with these obligations, t
Optionee may be subject to penalties assessecetBahk of Thailand.

The Optionee should consult his or her personakadwyrior to taking any action with respect to itamce of proceeds from the sale of shares
into Thailand. The Optionee is responsible for eimgucompliance with all exchange control laws imailand.

TURKEY

Exchange Control Information. Exchange control regulations require Turkish resisléo purchase securities through financial inestiary
institutions that are approved under the CapitatkddLaw (i.e., banks licensed in Turkey). Therefore, if the Opée exercises his or her
Option using a cash exercise method, the funds brug¢mitted through a bank or other financialiintbn licensed in Turkey. A wire transfer
of funds by a Turkish bank will satisfy this reqrinent. This requirement does not apply to a casleesrcise, as no funds are remitted out of
Turkey.

UNITED KINGDOM
Tax Obligations. The following provisions supplement the Tax Obligas section of the Agreement:

The Optionee agrees that, if Optionee does nobpélye Employer or the Company does not withhadanfthe Optionee the full amount of
Tax-Related Items that the Optionee owes at exercigigeoDption, or the release or assignment of th#go@®jor consideration, or the receipl
any other benefit in connection with the Optiore(tffaxable Event”) within 90 days after the Taxallent, or such other period specified in
section 222(1)(c) of the U.K. Income Tax (Earniagsl Pensions) Act 2003, then the amount that shHwaild been withheld shall constitute a
loan owed by the Optionee to the Employer, effecf0 days after the Taxable Event. The Optioneeesghat the loan will bear interest at the
HMRC's official rate and will be immediately duedarepayable by the Optionee, and the Company attt#dEmployer may recover it at any
time thereafter by withholding the funds from sgJdronus or any other funds due to the OptionetheyEmployer, by withholding in shares
issued upon exercise of the Option or from the gasheeds from the sale of shares or by demandisiy ar a check from the Optionee. The
Optionee also authorizes the Company to delaystheaince of any shares unless and until the lo@pésd in full.



Notwithstanding the foregoing, if the Optionee riscdficer or executive director (as within the misgnof section 13(k) of the U.S. Securit
and Exchange Act of 1934, as amended), the terrtieedmmediately foregoing provision will not apply the event that the Optionee is an
officer or executive director and Tax-Related Iteans not collected from or paid by the Optioneéimi90 days of the Taxable Event, the
amount of any uncollected Tax-Related Items matitute a benefit to the Optionee on which add@ldncome tax and National Insurance
Contributions may be payable. The Optionee ackndgde that the Company or the Employer may recawesach additional income tax and
National Insurance Contributions at any time thiteedy any of the means referred to in the Taxigathions section of the Agreeme

although the Optionee acknowledges that he/shaatiély will be responsible for reporting any incotae or National Insurance Contributions
due on this additional benefit directly to the HMR@der the self-assessment regime.

URUGUAY

There are no country specific provisions.

VIETNAM
Method of Exercise .The following provision supplements Section 2 a&f kgreement:

Due to regulatory requirements, the Optionee undeds that the Optionee will be restricted to taghtess sell-all method of exercise. To
complete a cashless sell-all exercise, the Optionderstands that the Optionee needs to instraartier broker to: (i) sell all of the shares
issued upon exercise; (ii) use the proceeds tdtpapurchase price, brokerage fees and any apfdidax-Related Iltems; and (iii) remit the
balance in cash to the Optionee. The Optioneenwtlbe permitted to hold shares after exerciseebéing on the development of local laws
the Optionees country of residence, the Company reserves gin¢ td modify the methods of exercising the Optml, in its sole discretion,
permit any other method of exercise and paymeiitafRelated Items permitted under the Plan.

Exchange Control Information. All cash proceeds from the sale of shares as destdebove must be immediately repatriated to Viaetna
Such repatriation of proceeds may need to be efi¢etl through a special exchange control accotaipleshed by the Company or its
subsidiary or affiliate, including the Employer. Bgcepting the Option, the Optionee consents arekadhat the cash proceeds may be
transferred to such special account prior to beilyered to the Optionee.
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RECITALS

Effective January 1, 1998, NIKE, Inc. (the “Compgmgombined its Supplemental Executive Savings Rlad its Supplemental Executive
Profit Sharing Plan into a single plan, which wasamed the NIKE, Inc. Deferred Compensation Plaa ‘(Plan”). The Company subsequently
amended and restated the Plan, effective as ohdady 2000, January 1, 2003, and June 1, 2004.

On October 3, 2004, the U.S. Congress added SetdigA to the Internal Revenue Code when it enaitteddmerican Jobs Creation Act of
2004. Among other things, Section 409A modified tdrerules applicable to non-qualified deferred pemsation plans, such as the Plan.

Effective January 1, 2005, the Company adoptedhtniin amended and restated Plan to demonstratkfgidb compliance with Section 40¢
as interpreted in guidance issued by the Departofehteasury, including but not limited to Notice@5-1. In April 2007, the Department of
Treasury issued final regulations interpreting Bec409A. On November 1, 2007, the Company agaiersted and restated the Plan to
substantially implement the final regulations arnakencertain other changes effective for amountsrded on and after January 1, 2008.

Notice 200-86 issued by the Internal Revenue Service (“IR8guires the Plan to be amended by December 38, &0fe in full compliance
with the final regulations under Section 409A efifee as of January 1, 2009. Therefore, the Compgagain amending and restating the Plan
to bring the Plan into compliance with the regula under Section 409A. This January 1, 2009 esstt of the Plan applies to deferral
elections made or continued during the 2008 An&lettion Period ending no later than November 8@82and during any Initial Election
Period commencing on or after December 2, 2008 shafl not affect the validity of any deferral elea filed during any prior Election Period
pursuant to the Plan provisions in effect at sucie t The time and form of payment of all amountfeded under this Plan, whether before or
after January 1, 2009, shall be governed by thegef this January 1, 2009 restatement of the Rlecgpt that the prior Plan provisions on
time and form of payment shall apply to any Pgpticit whose Separation from Service occurs befotel@c 23, 2008. Transition rules under
the Plan in effect at various times between Decer@be2004 and January 1, 2009 as permitted pur$odRS guidance under Section 409A
are set forth in Appendix | of this January 1, 208&atement of the Plan.

No amendment to the June 1, 2004 restatement &fltheis made or intended for amounts deferred peidanuary 1, 2005. An amount
considered to be deferred after December 31, 2004 i

. the Participant first acquires a legally bindinghti to be paid the amount (determined without régaany deferral election by the
Participant) after December 31, 2004

. the amount is still subject to a substantial riskoofeiture after December 31, 20(

1



Amounts deferred prior to January 1, 2005, inclgdéarnings on such amounts, are subject to the difildhe June 1, 2004 restatement of the
Plan.

In connection with the Plan, the Company has estadad an irrevocable trust (the “Trust”) with agdiree (the “Trustee”) pursuant to a trust
agreement (the “Trust Agreement”). The CompanythedParticipating Employers intend to make contidns to the Trust so that such
contributions will be held by the Trustee and irteds reinvested and distributed, all in accordamitke the provisions of this Plan and the Trust
Agreement. The amounts contributed to the Trustthaearnings thereon shall be used by the Tristsatisfy the liabilities of the Company
under the Plan. The Trust is a “grantor trust,twthie principal and income of the Trust treatedssets and income of the Company for federal
and state income tax purposes.

The assets of the Trust shall at all times be stiltjethe claims of the general creditors of thenpany as provided in the Trust Agreement.

The existence of the Trust shall not alter the attarization of the Plan as “unfunded” for purposkthe Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), andlishat be construed to provide income to Partictpagrior to actual payment of the vested
accrued benefits under the Plan.

NOW THEREFORE, the Company does hereby adopt thended and restated Plan as follo

ARTICLE |
TITLE AND DEFINITIONS

1.1 Title. This Plan shall be known as the NIKE, Inc. Deddr€ompensation Plan.
1.2 Definitions. Whenever the following words and phrases are urs#ds Plan, with the first letter capitalizetey shall have the meanings
specified below.

(@) “401(k) Profit Sharing Plan” means the 401(k) Savings and Profit Sharing RlafEmployees of NIKE, Inc.

(b) “ Account” means for each Participant the bookkeeping adcmaintained by the Administrator that is creditth amounts equal

to (1) the portion of the Participant’s Salary thator she elects to defer, (2) the portion ofRheticipant’s Bonus that he or she elects to
defer, (3) the portion of the Participant’s Feest te or she elects to defer, (4) the portion efRarticipant’s Long Term Incentive
Payment that he or she elects to defer, (5) CompaRarticipating Employer contributions, if anyade to the Plan for the Participant’s
benefit, and (6) adjustments to reflect deemeddtment Returns pursuant to Section 4.1(d).

(c) “ Administrator ” means the plan administrator appointed by ther&atent Committee pursuant to Section 7.3(a)(10ketadle day-
to-day administration of the Plan and perform soitter duties as shall be delegated by the Retire@emmittee.
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(d) “ Annual Election Period” means the period designated each year duringhaPésticipants submit their elections to defer
Compensation. Unless modified by the Retirement @dtae, an Annual Election Period shall end nardhan November 30 of each
year. For administrative convenience, a portiorath Annual Election Period may be designatedeaspien enrollment period; during
the portion of each Annual Election Period aftepieation of the open enrollment period, the abibfyParticipants to make or change
elections may be limited, and the Administratorlishave discretion to accept or reject any eledionchanges that are submitted.

(e) “Beneficiary " or “ Beneficiaries” means the beneficiary last designated in writigga Participant, in accordance with procedures
established by the Administrator, to receive thedbiés specified hereunder in the event of thei€ipent’s death. No Beneficiary
designation shall become effective until it isdilith the Administrator during the Participantifetime.

(f) “ Board of Directors” or “ Board " means the Board of Directors of the Company.

(9) “ Bonus” means incentive compensation payable under thepaoy’s Performance Sharing Plan (PSP) or a sirailaual incentive
compensation plan maintained by a Participating l&ygy.

(h) “ Change of Control” means any of the following with respect to then@pany for all Participants, and also with respedt t
Participating Employer for any Participant employsdor engaged as a Consultant to the Particip&mgloyer at the time of the Chat
of Control:

(1) The date on which any person or group of pexsaithin the meaning of the final regulations un@ede Section 409A,
becomes the owner of fifty percent or more of thitaltfair market value of the Company’s Class A @talss B common stock or a
Participating Employer’'s common stock, or fifty pent or more of the combined voting power of thenpany’s or Participating
Employer’s then outstanding voting securities édito vote generally.

(2) The date on which any person or group of pexsaithin the meaning of the final regulations un@ede Section 409A, acquil
(or has acquired during the twelve-month periodrgon the date of the most recent acquisitionfyfpercent or more of the
combined voting power of the Company’s or PartitigpEmployer’s then outstanding voting securitesitied to vote generally.

(3) The date on which a person or group of perseitejn the meaning of the final regulations un@de Section 409A, acquires
(or has acquired during the twelve-month periodrgon the date of the most recent acquisitiongtssf the Company or a
Participating Employer equal to or greater tharetyirpercent of the total gross fair market valualbbr substantially all of the
Company'’s or Participating Employer’s assets. Agfar of assets is not treated as a Change of @ditine assets are transferred
to:

(A) a Company or Participating Employer sharehol@amediately before the asset transfer) in exckdogor with respect
to its stock;



(B) an entity, 50 percent or more of the total eatu voting power of which is owned, directly odirectly, by the Company
or Participating Employer;

(C) a person, or more than one person acting asupgthat owns, directly or indirectly, 50 percentmore of the total value
or voting power of the outstanding stock of the @amy or Participating Employer;

(D) an entity, at least 50 percent of the totalieadr voting power of which is owned, directly ndirectly, by a person
described in paragraph (C).

(i) “ Code” means the Internal Revenue Code of 1986, as aetend
() “ Company” means NIKE, Inc. and any successor corporatioNItE, Inc.

(k) “ Compensation” means the Salary, Bonus, Fees, and Long TermrmtiveePayments that an Eligible Employee, Director
Consultant earns for services rendered to the Coynpaa Participating Employer.

() “ Consultant” means any person, including an advisor but exntyudnyone who is an Employee or a Director, enddxyethe
Company or a Participating Employer to render sewito the Company or a Participating Employerdesgignated by the Retirement
Committee as eligible to participate in the Plamvided, however, that any such designation stalbecome effective until the eleventh
day after the Company notifies the Administrat@ttbuch person has been so designated. The Corapathypromptly notify the
Administrator of any such designation.

(m) “ Director ” means a non-Employee member of the Board; prayitiewever, that a new member of the Board shalbeaoome a
Director eligible to participate in the Plan urilie eleventh day after the Company notifies the iistrator that such person has become
a member of the Board. The Company shall prompitjiinthe Administrator when a person becomes a bearof the Board.

(n) “ Discretionary Contribution ”, “ Ongoing Discretionary Contribution " and “ Other Discretionary Contribution " are defined in
Section 3.2(c).

(o) “ Election Period” means the period designated under this Plan Wzeticipants submit their elections to defer Congaéion. The
term Election Period includes the Initial Electidariod and any Annual Election Period.

(p) “ Eligible Employee” means any Employee who has a base salary oéstt $150,000; provided, however, that an Employeese
initial base salary is at least $150,000 or an Eyg® whose base salary is increased to at lea8{@IBshall not become an Eligible
Employee until the eleventh day after the Compaotifias the Administrator that the Employee hasaebsalary of at least $150,000.
The Company shall promptly notify the Administratdrany Employee whose salary is at least $150,000.
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(q) “ Employee” means a common law employee of the Company ort&cipating Employer performing services regulamytihe Unitec
States or, if not performing services regularlyhia United States, a common law employee of the2mwy or Participating Employer
who is on U.S. payroll and participating in a Compaponsored Global Transfer Program.

(r) “ Fees” means (1) in the case of Directors, amounts pgithe Company in the form of annual cash feedudtieg retainer fees, and
fees paid for attendance at meetings of the BoaddB@ard committees, and (2) in the case of a Gtardythe cash fees paid to such
individual for services rendered to the Company.

(s) “Fund ” or “ Funds” means one or more of the investment funds saldayehe Retirement Committee pursuant to Secti8n 3

(t) “ Initial Election Period " means the 30-day period commencing with the datendividual becomes an Eligible Employee, Directo
or Consultant.

(u) “ Investment Return” means, for each Fund, an amount equal to theégxeate of gain or loss on the assets of such Fueidof
applicable fund and investment charges) from oneateon Date to the immediately following Valuatidate.

(v) “ Long Term Incentive Payment” means:
(1) an amount payable to an Eligible Employee utideiong Term Incentive Plan;

(2) an amount payable to an Eligible Employee urdglan or program established by a ParticipatimgpiByer, and approved by
the Company, to provide incentives to EmployeethefParticipating Employer to attain specified parfance targets over a multi-
year period;

(3) an amount payable under the NIKE, Inc. 199@IStacentive Plan pursuant to an award with terimslar to awards made
under the Long Term Incentive Plan; and

(4) an amount payable to an Eligible Employee uraseaward for a performance period (generally reteto as a Mid Plan Grant),
where the Eligible Employee had previously receigacaward for that performance period on the samegs under the Long Term
Incentive Plan or similar plan or program of a Rgating Employer, and the additional award is madrecognition of the Eligibl
Employee’s promotion.

(w) “ Long Term Incentive Plan” means the Long Term Incentive Plan of NIKE, Iras,amended from time to time.
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(x) “ Participant " means any Consultant, Director or Eligible Employé® elects to defer Compensation in accordande 3éttion 3.
and any Employee who is credited with a Companjaticipating Employer contribution in accordandéwgection 3.2, and shall
continue to include any person who ceases to bensultant, Director, Eligible Employee or Employeeas long as such person has a
balance in his or her Account.

(y) “ Participating Employer ” means an entity directly or indirectly controllbg the Company or in which the Company has a
significant equity or investment interest, whiclk fRetirement Committee or any subcommittee therasfdesignated as a Participating
Employer in this Plan.

(2) “ Payment Commencement Daté means:

(1) Except as provided in (2) or (3) below, a dathin 90 days after the last day of the calendeaartgr containing the Participant’s
Separation from Service, provided that the Paicipnay not designate the date within this 90-dajod when payment shall be
made.

(2) Except as provided in (3) below, if the Papanit is a Specified Employee on the date of thédizant’s Separation from
Service (for a reason other than death), the Pay@@mmencement Date shall be a date determinedeb@dmpany not earlier
than six months after the date of the ParticipaB€paration from Service.

(3) If the Participant elects to change the fornpayment with respect to any amount deferred utigePlan in accordance with
Section 6.1(b)(4), the Payment Commencement Datkicaple to such amount (other than in the case ®&paration from Service
due to death) shall be five years after the dageifipd in (1) or (2) above, as applicable, antthé Participant elects to change the
form of payment for a second or third time withpest to any amount deferred under the Plan in decme with Section 6.1(b)(4),
the Payment Commencement Date applicable to sucki@nfother than in the case of death) shall bayeel another five years for
each such change.

(aa) “Plan " means the NIKE, Inc. Deferred Compensation PEtrfarth herein, now in effect, or as amended ftone to time.
(bb) “Plan Year” means the calendar year.
(cc) “ Profit Sharing Make Up Contribution " is defined in Section 3.2(b).

(dd) “ Retirement " means the Participant’s Separation from Senfieg ihe time thereof the Participant has attaimeléast age 35 and
has completed at least sixty (60) whole monthser¥iSe.

(ee) “Retirement Committee” means the Retirement Committee appointed by thar®to administer the Plan in accordance with
Article VII. Unless specified otherwise by the Bdathe “Retirement Committeeshall mean the Retirement Committee establishedn
the 401(K) Profit Sharing Plan.



(ff) “ Salary ” for any Plan Year means the base salary paid tBligible Employee for all pay periods that endidg the Plan Year.
Salary excludes any other form of compensation ssatestricted stock, proceeds from stock optiorstark appreciation rights,
severance payments, moving expenses, car or qgibelasallowance, adjustments for overseas emplaynoe any other amounts
included in an Eligible Employee’s taxable incorhattis not compensation for services. Deferraltelas shall be computed before
taking into account any reduction in taxable incdmesalary reduction under Code Sections 125 ofid0ar under this Plan.

(gg) “ Scheduled Withdrawal” and “Scheduled Withdrawal Date” are defined irctBm 6.3(a).

(hh) “ Separation from Service” shall have the meaning ascribed to such termr@a3ury Regulations §1.409A-1(h), except that the
definition of Separation from Service in the foragpregulation for an Employee shall be modifiedsoystituting “45 percent” for

“20 percent” with the effect that a Separation fr8ervice shall occur on a date if the level of B@w to be provided by the Employee to
the Company and its direct and indirect subsidsaaiiter that date is reasonably anticipated todsempnently reduced to less than

45 percent of the average level of bona fide ses/rovided by the Employee to the Company andiriést and indirect subsidiaries
during the immediately preceding period of 36 cansige months.

(i) “ Service” means performance of services for the Compargtyding any entity that is directly or indirectlpmtrolled by the
Company or any entity in which the Company hagjaitant equity or investment interest, as deteediby the Company for purposes
of this Plan) or a Participating Employer as an Exyge, Director or Consultant.

() “ Specified Employe€’ during any twelve-month period from April 1 thrglu March 31 of the following year (an “Effectiveriosl”)
means:

(1) any Participant who, at any time during the tadendar year ending prior to the beginning efEffective Period, (A) held a
position of Vice President or higher of the CompaiB) was the chief executive officer of any Papating Employer that had
consolidated revenues of more than $100 milliorirdusuch calendar year, or (C) was an employeertiapdirectly to any such
chief executive officer and holding a position at€¥ President or higher of the Participating Emplpwand

(2) any other Participant who, at any time during tast calendar year ending prior to the beginoirthe Effective Period, was a
“key employee” as defined in Section 416(i)(1)(A)(ii) or (iii) of the Code (applied in accordanegh the regulations thereunder
and disregarding Section 416(i)(5) of the Codegctirally including any Participant who was anioffr of the Company or any
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subsidiary of the Company at any time during swdbradar year and whose compensation received dsuicly calendar year rest
in the Participant being one of the 50 highest-censated persons for the year in the group of ah sifficers. For purposes of this
Section 1.2(jj) only, “compensation” shall mean g@ansation as defined in the safe harbor set farffréasury Regulations §1.415
(c)-2(d)(2), and therefore shall generally incldéhout limiting the detailed terms set forth metreferenced regulation) all wages
and other amounts received for services to the @Gompnd its subsidiaries including any amountsrdedeunder any 401(k),
cafeteria or transportation fringe plan and any ant®received on account of an overseas assignmgrgpecifically excluding ar
compensation received on exercise of a stock optiaresting of restricted stock and any reimbursgémoving expenses.

(KKk) “ Trust ", “ Trustee” and “ Trust Agreement” are defined in the Recitals.
(I “ Unscheduled Withdrawal” is defined in Section 6.4(a).
(mm) “Valuation Date ” means each date on which Accounts are valued.

For purposes of adjusting each Participant's Acttatance for Investment Returns under Sectiord),. ife Valuation Date means each
day that the New York Stock Exchange is open faditrg.

For purposes of Unscheduled Withdrawals, the VadndDate means the date the Retirement Committeeypsubcommittee thereof
approves a request for an Unscheduled Withdrawal.

For purposes of a Scheduled Withdrawal, the Vadnalate means a day selected by the Company soligsdiscretion for administrative
practicality that falls within 30 days prior to tdate of payment of the Scheduled Withdrawal.

For purposes of calculating lump sum payments uBéetion 6.1 or 6.2, the Valuation Date means asd#scted by the Company in its
sole discretion for administrative practicality tfials within 30 days prior to the payment date.

For purposes of calculating the dollar amount qbiarterly installment payment, the Valuation Datams a day selected by the Comg
in its sole discretion for administrative practitathat falls within 30 days prior to the datetbé quarterly payment.

Any valuation under this Plan shall be based orctbging market prices of the investment Fundshenaipplicable Valuation Date or, if
the Valuation Date is not a day on which the NewkyStock Exchange is open for trading, the preagdirch trading day.

Payment amounts and deductions from Accounts aredoan asset values as of the Valuation Date énergh actual payments to the
Participant will be delayed for an administrativebasonable period of time to allow for processing reporting of payments and withholding
of applicable taxes.



ARTICLE Il
PARTICIPATION

2.1 Participation An Eligible Employee, Director or Consultant dicome a Participant in the Plan by electingefeda portion of his or h
Compensation in accordance with Section 3.1. AnlByge shall also become a Participant in the Plahaving a Company or Participating
Employer contribution credited to him or her in actance with Section 3.2.

ARTICLE Il
DEFERRAL OF COMPENSATION

3.1 Participant Elections to Defer Compensation

(a) Initial Eligibility . Each Eligible Employee, Director or Consultantymetect to defer Salary or Fees by filing an etattiith the
Administrator that conforms to the requirementshid Section 3.1, in a form provided by the Admirasor, no later than the last day of
his or her Initial Election Period. An electiondefer Salary or Fees made during an Initial ElecBeriod shall be irrevocable following
completion of the Initial Election Period and shazdl effective as to Salary and Fees earned dummgeimainder of the current Plan Year
beginning with the first pay period beginning aftiee Initial Election Period.

(b) Automatic Continuation of Deferral Election8 Compensation deferral election made underSeistion 3.1 shall remain in effect,
notwithstanding any change in the Participant’s @ensation, until modified or terminated at a subsed Annual Election Period or as
otherwise provided herein.

(c) Deferral Elections After Initial Election Pedo

(1) Annual Election PeriodAn Eligible Employee, Director or Consultant melgct to defer Compensation, or may modify or
terminate a previous deferral election, by filingedection with the Administrator, in a form progil by the Administrator, during
an Annual Election Period.

(2) Salary and FeesA deferral election with respect to Salary or$a®de or continued during an Annual Election Riesivall
apply to Salary and Fees payable for services padd during the Plan Year following the Annual Eiec Period.

(3) Bonus. A deferral election with respect to Bonus madeantinued during an Annual Election Period shpfilg to Bonus
payable in respect of the fiscal year commenciminduhe Plan Year following the Annual Electionried.
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(4) Long Term Incentive Paymentsong Term Incentive Payments generally are madeuigust of each year, based on actual
financial performance compared against targetbksitied by the Company or Participating Employerdgeriod of more than one
fiscal year. The performance period is the timequespecified in the agreement covering the awaet avhich the performance of
the Company or Participating Employer is measuoedetermine the amount of the Long Term Incentisignifent. A deferral
election with respect to Long Term Incentive Payteaenade or continued during an Annual Electiondteshall apply to Long
Term Incentive Payments payable in respect of pmdoce periods commencing during the Plan Yeaoollg the Annual
Election Period. If a Long Term Incentive Paymeanpayable in either cash or Company stock, aniefetd defer the Long Term
Incentive Payment shall be deemed to be an irrddleagreement to receive the Long Term Incentiyenfeat in the form of cash
and not as Company stock.

(5) Irrevocability. Any deferral election that is made or continuedrty an Annual Election Period shall be irrevoesfalllowing
completion of the Annual Election Period with resip® the Compensation to which the deferral edectipplies.

(d) Amount of Deferral The amount of Compensation that an Eligible Eryég Director or Consultant may elect to defersisadlows:
(1) Any whole percentage of Salary up to 100%;
(2) Any whole percentage of Bonus up to 100%;
(3) Any whole percentage of Fees up to 100%; and
(4) Any whole percentage of Long Term Incentive iRagts up to 100%;

provided, however, that no election under this iBac3.1 shall be effective to reduce the Compeaosgiaid to an Eligible Employee to
amount that is less than the total amount necegganysatisfy any required withholding of applita employment taxes (e.g., FICA
contributions) payable with respect to amounts mlefehereunder, (ii) to satisfy any withholdingigbtions under a cafeteria plan as
defined in Section 125(d) of the Code, and (iiisatisfy any resulting income tax withholding reedi with respect to Compensation that
cannot be deferred.

(e) Suspension or Termination of Deferrals

(1) Unscheduled Withdrawals under Old Pldha Participant receives an unscheduled in-serwiithdrawal (with 10 percent
forfeiture) under the June 1, 2004 restatemertt@Plan, all deferral elections of the Participamder this Plan that are then
irrevocable shall remain in effect, but the Papiggit shall be prohibited from making or continuary deferral elections during the
next two Annual Election Periods following recegfthe unscheduled in-service withdrawal.
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(2) Hardship Withdrawal under 401(k) Profit SharPlan. If a Participant receives a hardship withdrawader the 401(k) Profit
Sharing Plan (or a Participating Employer’s quatifplan):

(A) all of the Participant’s deferral elections endhis Plan shall be prospectively canceled sbrtbadditional
Compensation shall be deferred under those defelealions after the date of the hardship withdtaad

(B) if the hardship withdrawal is received in angiPYear after June 30 of that Plan Year, the Eipent shall be ineligible
to make any deferral election during the AnnuakEts Period occurring during that Plan Year.

(3) Loss of Eligibility. If a Participant ceases to be an Eligible Empéoy@irector or Consultant, all deferral electiofishe
Participant under this Plan that are then irreviecaball remain in effect, but the Participant sbalineligible to make or continue
deferral elections during subsequent Annual Eladderiods unless and until the Participant re-distas eligibility as an Eligible
Employee, Director or Consultant.

3.2 Company or Participating Employer Contributions

(a) Profit Sharing Eligibility. An Employee who qualifies for a profit sharinghtdbution for a fiscal year under the 401(k) Pr&haring
Plan (or a Participating Employer’s qualified retirent plan, if applicable) shall be eligible foEampany or Participating Employer
contribution under Section 3.2(b) for such fiscaayif he or she either (1) made a deferral elaatimder Section 3.1 that resulted in the
deferral of any Salary or Bonus otherwise payableng such fiscal year, or (2) receives compensdtis defined under the 401(k) Profit
Sharing Plan or a Participating Employer’s quatifietirement plan, if applicable) during such fisgear exceeding the Code Section 401
(@)(17) limit (as indexed, $225,000 for fiscal 2D0& both.

(b) Profit Sharing Make Up ContributiorAn Employee who is eligible under Section 3.Z¢a)any fiscal year shall be credited with a
“Profit Sharing Make Up Contribution” for such fedcyear. The “Profit Sharing Make Up Contributicstiall be equal to the amount
determined by multiplying (1) the percentage agbtieligible compensation in calculating the prefiaring contribution under the 401
(k) Profit Sharing Plan or applicable Participatigployers qualified retirement plan for the fiscal year,(By the amount determined
subtracting the Employee’s eligible compensaticedus calculate his or her profit sharing contriuitunder the 401(k) Profit Sharing
Plan or applicable Participating Employer’s quatlifiretirement plan from the Employee’s compensdasrdefined under the 401(k)
Profit Sharing Plan or applicable Participating Hoypr's qualified retirement plan) received dursigh fiscal year determined

(A) before any reduction for deferral of SalaryBamus under this Plan and (B) without regard toGbee Section 401(a)(17) limit.
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(c) Discretionary Contributionsin addition to contributions in accordance witdcon 3.2(b), the Company or a Participating Emgfo
may, in its sole discretion, make discretionarytdbations (“Discretionary Contributions”) to thecAounts of one or more Employees,
Directors or Consultants at such times, in suchuarts) and subject to such vesting schedules, if amyhe Board, the Participating
Employer or the Retirement Committee may deterniintbe Company or a Participating Employer agiteesmake a Discretionary
Contribution to the Account of an Employee at aifatdate, and either (1) such agreement is maaeebtife Employee becomes an
Eligible Employee, or (2) the Employee is requitedemain employed through the end of a fiscal yeaeceive the Discretionary
Contribution and the agreement is made before tivaual Election Period preceding the commencemetitatffiscal year, the
Discretionary Contribution shall be considered @mgoing Discretionary Contribution” for which therfin of payment on Retirement or
death shall be determined under Section 6.1. Qmior to the date (the “Grant Date”) that the Comypar Participating Employer makes
or enters into a binding agreement to make anyrBiignary Contribution that is not an Ongoing Détnary Contribution (an “Other
Discretionary Contribution”), the Company or Papating Employer must specify the form of paymeuainp sum or installments) of the
Other Discretionary Contribution upon Retirementleath; provided, however, that if the Other Didoreary Contribution will not be
vested for at least 13 months after the Grant DageParticipant may be given a 30-day period feilhg the Grant Date in which the
Participant may elect the form of payment for s@ther Discretionary Contribution. Payments of Othécretionary Contributions (as
adjusted for Investment Returns pursuant to Sedtib(d)) shall be made or commenced on the Pay@emimencement Date. The
Participant may elect an alternate form of payngksted in Section 6.1(b)) for Other Discretion&gntributions under the procedures
forth in Section 6.1(b)(4). If an Other Discretiop&ontribution becomes payable under Section pd(a to the Participant’s Separation
from Service for a reason other than Retiremerkeath, the Other Discretionary Contribution (asiagd for Investment Returns
pursuant to Section 4.1(d)) shall be paid in alsihgnp sum on the Payment Commencement Date.

3.3 Investment Elections

(a) Hypothetical Investment Fund$he Retirement Committee may, in its discretjpmoyvide each Participant with a list of investment
Funds available for hypothetical investment, arelRarticipant may designate, in a manner spedifjeithe Retirement Committee, one
more Funds in which his or her Account will be deento be invested for purposes of determining theumt of earnings to be creditec
that Account. The Retirement Committee may, frametito time, in its sole discretion select a commadlycavailable fund to substitute
for the Fund actually selected. The Investment Redfi each such commercially available fund shalubed to determine the amount of
earnings or losses to be credited to Participaktsbunts under Section 4.1(d).

(b) Deemed Investment Electionk making the designation pursuant to this Sec8i@, the Participant may specify that all or b
multiple of his or her Account be deemed to be &ted in one or more of the Funds offered by thér&aent
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Committee. Subject to such limitations and condgias the Retirement Committee may specify, addaatit may change the designat
made under this Section 3.3 in such manner andcattime or times as the Retirement Committee spatify. If a Participant fails to
elect a Fund under this Section 3.3, or if the ieatent Committee shall not provide Participanthwaitist of Funds pursuant to this
Section 3.3, the Participant shall be deemed te letected a money market fund.

(c) No Company ObligationThe Company may, but need not, acquire invessnamtresponding to those designated by the Patitsp
hereunder, and it is not under any obligation tantaén any investment it may make. Any such invesits, if made, shall be in the name
of the Company, and shall be its sole propertyliictv no Participant shall have any interest.

ARTICLE IV
ACCOUNTS

4.1 Participant Accounts

The Administrator shall establish and maintain aedunt for each Participant under the Plan. Eactidggnt’'s Account shall be divided into
separate subaccounts for deferred amounts thathject to different form of payment or Scheduleithdfawal elections under Sections 6.
6.3 or different Payment Commencement Dates, aalll lsh further divided into separate subaccourits/éstment fund subaccounts”),
corresponding to investment Funds selected by éinécipant pursuant to Section 3.3 or as otherditermined by the Administrator to be
necessary or appropriate for proper Plan admitigiraA Participant’s Account shall be creditedfaltows:

(a) Salary and Fees Deferral&s soon as practicable following the end of eagplicable pay period, the Administrator shall éréue
investment fund subaccounts of the Participant’sodait with an amount equal to Salary or Fees daddoy the Participant during such
pay period in accordance with the Participant’stida; that is, the portion of the Participant'deteed Salary or Fees that the Participant
has elected to be deemed to be invested in amrayf@ of investment Fund shall be credited toitkestment fund subaccount
corresponding to that investment Fund.

(b) Bonus and Long Term Incentive Payment Deferrals soon as practicable after each Bonus or LargnTincentive Payment would
have been paid to the Participant, the Administrahall credit the investment fund subaccounthiefRarticipant’s Account with an
amount equal to the portion of the Bonus or Longiincentive Payment deferred by the Participaglestion; that is, the portion of the
Participant’s deferred Bonus or Long Term IncenBayment that the Participant has elected to bmeedo be invested in a certain type
of investment Fund shall be credited to the investiniund subaccount corresponding to that investiend.

(c) Company or Participating Employer Contributioks soon as practicable after the amount of any@my or Participating Employer
contribution to any Participant is determined actsfuture date as may be determined for a DisaratipContribution, the Administrator
shall credit the investment fund subaccounts oPtheicipant’s
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Account with an amount equal to the portion, if aofyany Company or Participating Employer conttidma made to or for the
Participant’s benefit in accordance with Sectid? ghat is, the portion of the Participant’s Comypan Participating Employer
contribution, if any, that the Participant has &edo be deemed to be invested in a certain typevestment Fund shall be credited to
investment fund subaccount corresponding to thetstment Fund.

(d) Investment ReturnsOn each Valuation Date, each investment fund stdaant of a Participarg’ Account shall be adjusted for deet
Investment Returns in an amount equal to that deterd by multiplying the balance credited to sunrestment fund subaccount as of
preceding Valuation Date by the Investment Retorrilie corresponding Fund selected by the Company.

ARTICLE V
VESTING

5.1 Compensation Deferral#\ Participant's Account attributable to Compeiwmatdeferred by a Participant pursuant to the tesfiihis Plan,
as adjusted for Investment Returns pursuant Sedtitja) with respect to such deferrals, shall b@ g€rcent vested at all times.

5.2 Company or Participating Employer Contributiotunless specified otherwise by the Board, a Hpeting Employer or the Retirement
Committee, the value of a Participant’s Accountattable to any Company or Participating Emplog@ntributions pursuant to Section 3.2, as
adjusted for Investment Returns pursuant Sectibd¥with respect to such amounts, shall be vesttite same proportion as the profit-
sharing contributions made to the Participant’'oact in the 401(k) Profit Sharing Plan or in thetRgating Employer’s qualified retirement
plan for the corresponding fiscal year. Any unvegiertion of a Participant’s Account at the timeted Participant’s Separation from Service
shall be forfeited.

ARTICLE VI
DISTRIBUTIONS

6.1 Separation from Service Due to Retirement catbe

(a) Distribution Event If a Participant has a Separation from Servica eessult of Retirement or death, amounts in théidzant’s
Account at that time attributable to deferrals ohpensation and to Profit Sharing Make Up Contidng and Ongoing Discretionary
Contributions, each as adjusted for InvestmentfRetpursuant to Section 4.1(d), shall be paid énfthhm or forms specified in
Section 6.1(b). Upon Retirement or death, vesteduauts in the Participant’s Account attributablediher Discretionary Contributions
shall be paid as provided in Section 3.2.
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(b) Form of Payment

(1) Default Form of PaymentUpon Retirement or death, payment of the amaouartfse Participant’s Account attributable to
deferrals of Compensation and to Profit Sharing &k Contributions and Ongoing Discretionary Cdnttions, each as adjusted
for Investment Returns pursuant to Section 4.34il) be made to the Participant (and after his er tieath to his or her Beneficia
in quarterly installments over 10 years beginningle Participant's Payment Commencement Date.qDagerly installment shall
be paid during each of the calendar quarters di dan Year. A calendar quarter means the threethnpmeriod ending March 31,
June 30, September 30, and December 31 of eachTyeaParticipant’s Account value shall continudéoadjusted for Investment
Returns pursuant to Section 4.1(d) of the Planutinghe Valuation Date for any payment. The Pangict may change the
foregoing default form of payment only in accordamdgth Section 6.1(b)(2) or Section 6.1(b)(4). BbrElection Periods that
commenced prior to October 23, 2008, the defauthfof payment was quarterly installments over largéeginning on the
Participant’'s Payment Commencement Date.

(2) Optional Forms of Paymentn lieu of quarterly installments over 10 yeap®no Retirement or death, a Participant may elect a
single cash lump sum payment on the Participargigrient Commencement Date or quarterly installmewts five or 15 years
beginning on the Participant’s Payment Commenceiatg. The optional form of payment election mwestitade or continued as
part of the Participant’s election to defer Commios during an Election Period and will apply be tentire amount of
Compensation deferred pursuant to the deferratietemade or continued during that Election Peraladjusted for Investment
Returns pursuant to Section 4.1(d). An optionainfaf payment election made or continued by a Rpdit during any Annual
Election Period (including an optional form of pagmt election made in conjunction with a Scheduldth@awal election under
Section 6.3(e)) shall also apply to the Profit 8fmMake Up Contribution, if any, and the Ongoing@etionary Contribution, if
any, credited to the Participant’s Account withpes to the first fiscal year commencing after sAdmual Election Period, as
adjusted for Investment Returns pursuant to Sedtib(d). An optional form of payment election mallging a Participant’s Initial
Election Period (including an optional form of pagmt election made in conjunction with a Scheduldth@awal election under
Section 6.3(e)) shall also apply to the Profit $tgaMake Up Contribution, if any, and the Ongoing®etionary Contribution, if
any, credited to the Participant’s Account withpest to any fiscal year commencing prior to thstf&nnual Election Period in
which the Participant has the opportunity to pgstite, as adjusted for Investment Returns purdiaa®éction 4.1(d); provided,
however, that if the Participant’s Account had beesdited with any Profit Sharing Make Up Contribator Discretionary
Contribution prior to such Initial Election Periatie form of payment election made during the &hiiilection Period shall only
apply to the Profit Sharing Make Up Contributidinamy, and the Ongoing Discretionary Contributidmny, credited to the
Participant’s Account with respect to any suchdisear commencing after such Initial Election BériAn Eligible Employee who
does not elect to defer Compensation during antible®eriod may make or continue an optional fofmpayment election during
that Election Period that will apply to the Profit
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Sharing Make Up Contributions, if any, and the Gngdiscretionary Contributions, if any, crediteithwespect to fiscal years as
specified in the two preceding sentences, as atjdst Investment Returns pursuant to Section 4. deparate optional form of
payment (including quarterly installments over Bags) may be elected at each Election Period dtinmdarticipans participatior
in the Plan. If the Participant fails to elect ational form of payment at any given Election Pdyithen the optional form of
payment election made or continued in the mosteme=ceding Election Period shall apply, and ifsmch optional form of
payment election shall have been made the defant 6f payment shall apply. After the Election Bdrends in which an optional
form of payment election has been made or contintiredParticipant can change the optional formayfipent only in accordance
with Section 6.1(b)(4).

(3) Amount of Quarterly InstallmentsThe amount of each quarterly installment paideurehch applicable form of payment sha
determined by dividing the subaccount balance stilbjethat form of payment by the remaining numtifequarterly installment
payments. For example, if the form of payment fpodion of a Participant’'s Account is quarterlgtallments over 15 years, the
first payment is determined by dividing the apdiileasubaccount balance as of the Valuation Dat@Ohyhe second payment is
determined by dividing the subaccount balance @aseohext Valuation Date by 59, and so on untilredtallments have been paid.

(4) Change in Form of Paymenéfter the Election Period ends in which a Papieit makes or continues a deferral election
applicable to any Compensation or has the oppdytémimake or continue an optional form of paymelettion applicable to any
Profit Sharing Make Up Contribution or Ongoing Distionary Contribution, the Participant may chatigeform of payment upon
Retirement or death for all such Compensation agcably deferred during that Election Period andtffier Profit Sharing Make Up
Contribution or Ongoing Discretionary Contributioovered by the form of payment applicable to tHatfon Period to any other
form of payment permitted under this Section 6.1gbyvided that:

(A) the Participant’s change in payment electiofilézl with the Administrator, in a form provided ithe Administrator, at
least twelve months prior to the Payment Commenao¢ate applicable to such amounts and before éntécipant’s
Separation from Service;

(B) the Payment Commencement Date for paymenssipact of any amounts covered by such change meatyelection,
as adjusted for Investment Returns pursuant td@eétl(d), shall be five years after the Paymemin@encement Date
applicable to such amounts prior to such changee@xhat a Participarst'original undelayed Payment Commencement
(as determined under Section 1.2(z)(1)) shall abaggyply in the case of a Participant’s SeparatiomfService as a result of
death;
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(C) the form of payment for any amount may onlychanged three times under this Section 6.1(b)(); a

(D) the option of selecting quarterly installmeat®r 15 years shall not be available for any changmyment election
under this Section 6.1(b)(4), the option of setegtjuarterly installments over 10 years shall moawailable for the second
or third change in payment election under this i8edi.1(b)(4) with respect to any amount, and thgom of selecting
guarterly installments over 5 years shall not beilaile for the third change in payment electiodemthis Section 6.1(b)(4)
with respect to any amount.

A Participant may also change the form of paymeplieable to any amounts in his or her Accountlattable to Other
Discretionary Contributions to any other form ofypeent permitted under this Section 6.1(b) if thexabrequirements of this
Section 6.1(b)(4) are complied with. For purposithis Section 6.1(b)(4), the Payment CommencerDate is the first day of the
90-day period during which the initial payment éolling Separation from Service may be made undetetimes of this Plan.

(5) Death While Receiving Benefitdf the Participant is in pay status at the tinie@ath, the Beneficiary shall be paid the
remaining quarterly installments as they come due.

6.2 Separation from Service in Certain Circumstance

(a) Separation from Service For Reasons Other Raimement or Deathln the case of a Participant who has a Separ&tiom Service
for any reason other than Retirement or deathP#récipant’s optional form of payment electionalsbe disregarded, and the total
vested balance in each subaccount of the Partitgpaocount (including vested amounts attributaiol€ompany and Participating
Employer contributions under Section 3.2) shalpb&l to the Participant in the form of a singlerchsnp sum payment on the Payment
Commencement Date applicable to that subaccouet @ifing effect to any fiverear delays of any such Payment Commencement
required under Section 6.1(b)(4)(B)).

(b) Small Benefit AmountsNotwithstanding the foregoing distribution prdweiss of Section 6.1 and Section 6.2(a), if the iBigant’s
total vested Account balance (including vested amwattributable to Company and Participating Epetaontributions under

Section 3.2) is less than or equal to the dolhaitlunder Code Section 402(g) for the calendar yrearhich the Separation from Service
occurs ($15,500 for 2008), the Participant’s totsted Account balance shall be paid to the Ppatitiin the form of a single cash lump
sum payment on a date within 90 days after thedagtof the calendar quarter containing the Paditi's Separation from Service,
provided that the Participant may not designatedtite within this 90-day period when payment shalmade.
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6.3 Scheduled Withdrawals

(a) Timing. During any Election Period, a Participant maypas of his or her election to defer Compensatswhedule an early
withdrawal (a “Scheduled Withdrawal”) for all ofshor her Compensation deferred pursuant to thera¢fdection made during the
Election Period. Amounts attributable to Companyarticipating Employer contributions describedection 3.2, if any, shall not be
eligible for Scheduled Withdrawals. A Participarfsheduled Withdrawal election must specify a adderyear at least four years after
the year in which the election is received by tlenPany, and the first day of that year shall be'8@heduled Withdrawal Date.” If a
Scheduled Withdrawal Date is before the date a LTeygn Incentive Payment is otherwise payable adogrib its terms, the deferral
election shall not apply to that Long Term InceatRayment.

(b) Amount Distributable The amount payable to a Participant in conneatith a Scheduled Withdrawal shall in all cases be
100 percent of the Compensation deferred pursoahetdeferral election that included the PartictfsaScheduled Withdrawal election,
as adjusted for Investment Returns on such defé&ogdpensation pursuant to Section 4.1(d), deteminéizeof the Valuation Date.

(c) PostponementA Participant may, at least one year prior tache®luled Withdrawal Date, revoke his or her SchediMV/ithdrawal
election in favor of a later Scheduled Withdrawalt®that is at least five years later, provided #hBarticipant may not postpone a
Scheduled Withdrawal more than twice.

(d) Form. Payment of a Scheduled Withdrawal shall be madesingle lump sum within 90 days after the SchestiWithdrawal Date,
provided that the Participant may not designatensthe payment will be made within this 90-day pério

(e) Effect of Separation from Servicé Participant's Scheduled Withdrawal electionlshacome void and of no effect upon the
Participant’'s Separation from Service for any reasefore the Participant’s Scheduled WithdrawaleDat such event, the distribution
provisions of Section 6.1 or 6.2 (as applicablgliskpply. Any deferral election that includes @&&duled Withdrawal election may also
include an election for an optional form of paymentler Section 6.1 that shall apply in this evant if no such election is made, the
form of payment applicable in the most recent piléag Election Period shall apply.

6.4 Unscheduled Withdrawals Due to Financial Emecge

(a) Standard Participants may request a withdrawal of amoatttibutable to deferrals of Compensation priothi® time such amounts
would otherwise be distributed under this Plan“{@nscheduled Withdrawal”) only upon demonstratinghe satisfaction of the
Retirement Committee or any subcommittee thereaifttie Participant has experienced an unforeseénhtecial emergency. For
purposes of this section, an unforeseeable finkaniargency means a severe financial hardshipet®#rticipant resulting from an illne
or accident of the Participant, the Participant’s
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spouse, the Participant’s tax dependent(s) or #éngcipant’s Beneficiary, loss of the Participamii®perty due to casualty, or other
similar extraordinary and unforeseeable circumstaraising as a result of events beyond the Raati€is control. Amounts attributable
to Company or Participating Employer contributiaiescribed in Section 3.2, if any, shall not beiblegfor Unscheduled Withdrawals.

(b) Procedure The request to take an Unscheduled Withdrawdl Beanade by submitting a written request inclgdimformation
supporting the request to the Retirement Commitipen receiving an Unscheduled Withdrawal requbstRetirement Committee or
any subcommittee thereof shall determine, in ésmition as applied in a uniform and nondiscrironatanner, whether to permit any
such Unscheduled Withdrawal and the amount, if eampe withdrawn.

(c) Amount. The amount distributed for an Unscheduled Witha@dashall be limited to the amount necessary tsfyathe financial
emergency, plus an amount necessary to pay taassmably anticipated as a result of the distriytédter taking into account the extent
to which the financial emergency is or may be x&dkthrough reimbursement or compensation by imagrar otherwise or by
liquidation of the Participant’s assets.

(d) Partial Unscheduled Withdrawal&\n Unscheduled Withdrawal pursuant to this Sec€a! of less than the Participantbtal Accoun
shall be made pro rata from his or her subaccaousrding to the balances in such subaccountsu@xg amounts attributable to
Company or Participating Employer contributionsatised in Section 3.2) as of the Valuation Dateloischeduled Withdrawals;
provided, however, subaccounts payable upon Separfabm Service shall be fully utilized before asiybaccounts payable on a
Scheduled Withdrawal are charged. Payment of theoapd Unscheduled Withdrawal amount shall be nira@esingle cash lump sum
within 90 days after the Unscheduled Withdrawattbe is approved by the Retirement Committee graubcommittee thereof,
provided that the Participant may not designatennthe payment will be made within this 90-day pério

6.5 Change of Control

Notwithstanding anything in this Article VI to tleentrary, each Participant (or, after his or heatlehis or her Beneficiary) shall be paid hit
her total vested Account balance in a single castplsum within 30 days after the date of a Chariggoatrol that applies to that Participant.
For example, if a Change of Control occurs witlpezs to a Participating Employer, this Sectionghall apply only to each Participant
employed by or engaged as a Consultant to thaicating Employer at the time of the Change of €alrand not to any Participant employ
by or engaged as a Consultant to the Company oParticipating Employer for which a Change of Cohtras not occurred.

6.6 Inability To Locate Participant

In the event that the Administrator is unable wake a Participant or Beneficiary within two yeBaowing the Participant’s Separation from
Service, the amount allocated to the Participahtsount shall be conditionally forfeited. If, afteuch forfeiture, the Participant or Beneficiary
later claims such benefit, such benefit (calculateahediately prior to the forfeiture) shall be retimted without interest or earnings from the
date of the conditional forfeiture.
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ARTICLE VII
ADMINISTRATION

7.1 Retirement Committee

A Retirement Committee shall be appointed by, ardesat the pleasure of, the Board. The numberashibers comprising the Retirement
Committee shall be determined by the Board, whiely fnom time to time vary the number of membersn@dmber of the Retirement
Committee may resign by delivering a written notiéeesignation to the Board. The Board may remewe member by delivering a certified
copy of its resolution of removal to such membeacahcies in the membership of the Retirement Coraenghall be filled promptly by the
Board.

7.2 Retirement Committee Action

A majority of the members of the Retirement Comeaitat the time in office shall constitute a quofonthe transaction of business at all
meetings. The Retirement Committee shall act atimgat which a quorum of members is present fisnative vote of a simple majority of
the members present. Any action permitted to bertat a meeting may be taken without a meetingiiby to such action, a written consent to
the action is signed by all members of the Retirtn@®mmittee and such written consent is filed wlith minutes of the proceedings of the
Retirement Committee. A member of the Retiremenh@dtee shall not vote or act upon any matter wiéthtes solely to himself or herself
as a Participant. The chairman or any other memberembers of the Retirement Committee designagegtidochairman may execute any
certificate or other written direction on behalftbé Retirement Committee.

7.3 Powers and Duties of the Retirement Committee

(a) General The Retirement Committee, on behalf of the Pigiats and their Beneficiaries, shall enforce tlah accordance with its
terms, shall be charged with the general admiristraf the Plan and shall have all powers necggsaaiccomplish its purposes,
including, but not by way of limitation, the follomg:

(1) To select the funds to be the investment Fundséoralance with Section 3.3 here
(2)  To construe and interpret the terms and provisadrikis Plan;

(3) To amend, modify, suspend or terminate the Plataordance with Section 9.

(4)  To provide periodic statements of Account to Pgrtints and Beneficiarie

(5) To compute and certify the amount and kindexidfits payable to Participants and their Benefiesaand to direct the
Trustee as to the distribution of Trust ass

(6) To maintain all records that may be necessaryhf@rtdministration of the Pla

@) To provide for the disclosure of all informatiand the filing or provision of all reports andtements to Participants,
Beneficiaries or governmental agencies as shakgeired by law
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(8) To make and publish such rules for the regoedif the Plan and procedures for the administnadfthe Plan as are not
inconsistent with the terms of this Plan docum

(9) To appoint and retain legal counsel to assist #r&nent Committee in carrying out the administrabf the Plan; an

(10) To appoint subcommittees of the Retirement @dtee, the Administrator and any other agent @ndgy and to delegate to
them such powers and duties in connection withatlministration of the Plan as the Retirement Conemitnay from time t
time prescribe

(b) Corrective Action In the event that any Participants are foundetinieligible, that is, not members of a select groimanagement
highly compensated employees, according to a détation made by the U.S. Department of Labor, teérBment Committee shall take
whatever steps it deems necessary, in its soleetiisg, to equitably protect the interests of aftiipants.

(c) Construction and Interpretatioifhe Retirement Committee shall have full disortio construe and interpret the terms and pravs
of this Plan, which interpretation or constructgirall be final and binding on all parties, inclugliout not limited to the Company, the
Participating Employers, and any Participant or@&mmnary. The Retirement Committee shall administech terms and provisions in a
uniform and nondiscriminatory manner and in fut@aance with any and all laws applicable to trenPlI

(d) Information. To enable the Retirement Committee to perfornfuitstions, the Company and Participating Emplowéia! supply full
and timely information to the Retirement Committeeall matters relating to the Compensation oPaliticipants, their death or other
cause of Separation from Service, and such othinget facts as the Retirement Committee may measly require. The Retirement
Committee is entitled to rely on the accuracy d&ath information provided.

(e) Compensation, Expenses and Indemnitiie members of the Retirement Committee shalleseithout compensation for their
services in connection with Plan administrationp&nxses and fees in connection with the administradf the Plan shall be paid by the
Company. To the extent permitted by applicableedtat/, the Company and Participating Employers| shaémnify and save harmless
the Retirement Committee and each member thefmBoard, and any delegate of the Retirement Camenitho is an employee of the
Company or a Participating Employer, against ard/alhexpenses, liabilities and claims, includiegdl fees to defend against such
liabilities and claims arising out of their discharin good faith of responsibilities under or ireziti to the Plan, other than expenses and
liabilities arising out of bad faith or willful mé®nduct. This indemnity shall not preclude suclthfeirindemnities as may be available
under insurance purchased by the Company or apating Employer or provided by the Company oratiipating Employer under
any bylaw, agreement or otherwise, to the extecit sademnities are permitted under state law.
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7.4 Trustee Duties

The Trustee shall manage, invest and reinvest thst Bssets as provided in the Trust Agreement.TFastee shall collect the income on the
Trust assets, and make distributions therefromgsapirovided in this Plan and in the Trust AgreetmEne Trustee shall not be liable for any
failure by the Company to provide contributionsfisignt to pay all accrued benefits under the Rteaccordance with the terms of this Plan.

7.5 Company Duties

While the Plan remains in effect, the Company simalke contributions to the Trust at least once gaetiter. As soon as practicable after the
close of each Plan quarter, the Company shall raalkedditional contribution to the Trust to the extihat previous contributions to the Trust
for the current Plan quarter are less than thé edthe deferrals made by each Participant plusi@any or Participating Employer
contributions, if any, accrued as of the closehefcurrent Plan quarter.

ARTICLE VI
CLAIMS PROCEDURE

8.1 Submission of Claim

Benefits shall be paid in accordance with the iovis of this Plan. The Participant, or any perdaiming through the Participant (“Claiming
Party”), shall make a written request for benefits undes EHan, mailed or delivered to the Retirement Cattei Such claim shall be review
by the Retirement Committee or its delegate.

8.2 Denial of Claim

If a claim for payment of benefits is denied inlfod in part, the Retirement Committee or its dakegshall provide a written notice to the
Claiming Party within ninety (90) days setting far{a) the specific reasons for denial; (b) anyitiattbl material or information necessary to
perfect the claim; (c) an explanation of why suditenial or information is necessary; and (d) ananation of the steps to be taken for a
review of the denial. A claim shall be deemed déiifiche Retirement Committee or its delegate dugdake any action within the ninety
(90) day period for making an initial claim decisio

8.3 Review of Denied Claim

If the Claiming Party desires review of a deniegiral the Claiming Party shall notify the Retirem@ummittee or its delegate in writing witl
sixty (60) days after receipt of the written notafadenial. As part of such written request, thai@ing Party may request a review of the Plan
document or other relevant, non-privileged documemtay submit any written issues and commentspandrequest an extension of time for
such written submission of issues and comments.

8.4 Decision upon Review of Denied Claim

The decision on the review of the denied claimIdbakendered by the Retirement Committee or itsgige (which may include a review
subcommittee) within sixty (60) days after recaipthe request for review. The decision shall beiiting and shall state the specific reasons
for the decision, including reference to specifioyisions of the Plan on which the decision is bda¥¥ith prior notice to the Claiming Party,
the reviewing authority may invoke an extensio®@fadditional days to review the claim.
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ARTICLE IX
MISCELLANEOUS

9.1 Unsecured General Creditor

Participants and their Beneficiaries, heirs, susoes and assigns shall have no legal or equitadiiés, claims, or interests in any specific
property or assets of the Company or any ParticigdEmployer. No assets of the Company or a Ppgtoig Employer shall be held in any
way as collateral security for the fulfilling ofdlobligations of the Company under this Plan. Amg all of the Company’s and Participating
Employers’assets shall be, and remain, the general unpledgesktricted assets of the Company or Participdfimployers, as applicable. 1
Company'’s obligation under the Plan shall be mettedy of an unfunded and unsecured promise of tiragany to pay money in the future,
and the rights of the Participants and Beneficgasieall be no greater than those of unsecured gletreditors.

9.2 Restriction Against Assignment

The Company shall pay all amounts payable hereumdgrto the person or persons designated by the &bd not to any other person or er
No part of a Participa’s Account shall be liable for the debts, contramtgngagements of any Participant, his or her Baagy, or successo
in interest, nor shall a Participant’s Account hbjsct to execution by levy, attachment, or gammisht or by any other legal or equitable
proceeding, nor shall any such person have any toghlienate, anticipate, commute, pledge, encupmreassign any benefits or payments
hereunder in any manner whatsoever.

9.3 Withholding.

There shall be withheld from each payment made uthdePlan all taxes which are required to be véttitby the Company in respect to such
payment. The Company shall have the right to redingepayment by the amount of cash sufficient tavjole the amount of said taxes.

9.4 Amendment, Modification, Suspension or Termorat

The Retirement Committee may amend, modify, suspenerminate the Plan in whole or in part, exabpt no amendment, modification,
suspension or termination shall have any retroaaffect to reduce any vested amounts allocatedParticipant’'s Account, provided that a
termination or suspension of the Plan or any Plaeraiment or modification that will significantlydrease costs to the Company shall be
approved by the Board. For purposes of this Se&idna “suspension” refers to a decision to ditiooe acceptance of new or continued
deferral elections without affecting deferral elexs that are irrevocable at the time of the susjpenor the operation of the Plan with respe
amounts previously deferred under the Plan. Fopgees of this Section 9.4, a “termination” refersitdecision to terminate the Plan and
accelerate the payment of Account balances. Thedplall not be terminated unless such terminationpties with an exception (set forth in
regulations or other guidance of the Internal RereeBervice) to the prohibition on acceleration efiedred compensation under Code
Section 409A.

9.5 Governing Law

This Plan shall be construed, governed and adreneidtin accordance with the laws of the State eigom, except to the extent pre-empted by
federal law.

9.6 Entire Agreement

This Plan document constitutes the entire agreenfehe parties with respect to deferred compeasa®nly the Retirement Committee is
authorized to construe and interpret this Planefployee or agent of the Company or a ParticipdEimgployer is
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authorized to modify or amend the terms of this\P& to make promises or to commit the Companyanticipating Employers to provide
additional benefits or other benefits not expregstywided for in this Plan document. In the eventanflict between this Plan document and
any other oral or written communication regarding Plan, this Plan document shall be controlling.

9.7 Receipt or Release

Any payment to a Participant or the ParticipantnBficiary in accordance with the provisions of Bien shall, to the extent thereof, be in full
satisfaction of all claims against the Retiremeottittee, the Company, and the Participating EmgieyThe Retirement Committee may
require such Participant or Beneficiary, as a ciomliprecedent to such payment, to execute a reargprelease to such effect.

9.8 Payments on Behalf of Persons Under Incapacity

In the event that any amount becomes payable uhdd?lan to a person who, in the sole judgmerti®Retirement Committee, is considered
by reason of physical or mental condition to belhle#o give a valid receipt therefore, the Retirat@ommittee may direct that such payment
be made to any person found by the Retirement Cttesnin its sole judgment, to have assumed the afasuch person. Any payment made
pursuant to such determination shall constitutélladlease and discharge of the Retirement Coremithe Company, and the Participating
Employers.

9.9 No Employment Rights

Participation in this Plan shall not confer upon aerson any right to be employed by the Compary Barticipating Employer or any other
right not expressly provided hereunder.

9.10 Headings Not Part of Agreement

Headings and subheadings in this Plan are instatemnvenience of reference only and are not todresidered in the construction of the
provisions hereof.

9.11 Tax Liabilities from Plan

If a tax liability (including a tax liability unde€Code Section 409A) is generated before a Partitigzeligible to receive a Plan benefit, the
Retirement Committee may, in its discretion, oraeilistribution of funds sufficient to meet suchbllay (including additions to tax, penalties
and interest) or any other amount up to the ammquired to be included in the Participant’s inco®ech a distribution shall reduce the
benefits to be paid under Article VI of the Plan.

IN WITNESS WHEREOF, the Company has caused thisiishent to be executed by its duly authorized offeféective as of this 23rd day of
October, 2008.
NIKE, INC.

By: /s/ Robert W. Woodrui
Title: VP/Treasure
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NIKE, INC. DEFERRED COMPENSATION PLAN
(January 1, 2009 Restatement)

APPENDIX |

Transition Rules Under Section 409A of the IntefRalenue Code

The following modifications to the terms of the Rlaere in effect during the period between Decendie2004 and January 1, 2009 as
permitted by the transition rules under SectionA69the Code set forth below.

(1) Deferral Elections for 2005 Plan Year

On or before March 15, 2005, a Participant coudatteio defer Compensation for services performeathduhe 2005 Plan Year, provided that
the amounts to which the deferral election relagas not been paid or made available at the timtbeo&lection. For the 2005 Plan Year only, a
Participant could irrevocably elect at any timeidgrthe 2005 Plan Year to reduce the percentabe teferred from Salary, Incentive
Payments, and Fees earned in the remainder oD Plan Year to zero.

The transition rules relied upon were Q&A 20 andb21RS Notice 2005-1.

(2) Change in Form of Payment During 2005 Plan Year

During the 2005 Plan Year only, a Participant wasmtted to change his or her form of payment @ectrovided that his or her change was
filed with the Administrator at least one year ptio his or her Payment Commencement Date. A Rgatit was not required to postpone the
affected distribution for five years from the origl payment date.

The transition rule relied upon was Q&A 19(c) oSRlotice 2005-1.

(3) Change in Scheduled Withdrawal Date During 2B@Hh Year.

During the 2005 Plan Year only, a Participant wassmptted, at least one year prior to a Scheduletthiivdwal Date, to revoke his or her
Scheduled Withdrawal election in favor of a lateh&uled Withdrawal Date. The five-year minimumtposement period did not apply to
postponement elections made on or before Decemh&085.

The transition rule relied upon was Q&A 19(c) oSRlotice 2005-1.

(4) November 2006 Deferral Elections for Long Tdnoentive Payments

If a Participant made an election during the Anritlakction Period in November 2005 to defer Longri éncentive Payments anticipated to be
made in August 2007, the Participant was permitigihg the Annual Election Period in November 2@@&ake an election to defer an
additional amount of the Long Term Incentive PaytrienAugust 2007. However, a Participant was reviitted to decrease or cancel his or
her prior deferral election with respect to Longridncentive Payments, except as provided in tise cdan unforeseeable financial
emergency.



Also, during the Annual Election Period in NovemB606, a Participant was permitted to change hiseoiform of payment election for the
Long Term Incentive Payments that were subjectdefarral election made in November 2005 (andweat credited to the Participant’s
Account in August 2007).

The transition rule relied upon was Section 3.0R8 Notice 2006-79.

(5) November 2007 Deferral Elections for Long Tdmoentive Payments

During the November 2007 Annual Election PerioBaaticipant was permitted to make a deferral ededior the following Long Term
Incentive Payments:

Long Term Incentive Payment Anticipated

for Performance Period Ending Long Term Incentive Payment Date
May 31, 200¢ August 200¢
May 31, 200¢ August 200¢
May 31, 201( August 201(

The transition rule relied upon was Section 3.00R8 Notice 2006-79.

In addition, at the November 2007 Annual Electi@ni®d, a Participant was permitted to make a dafetection with respect to Long Term
Incentive Payments for the performance period entay 31, 2011, under the general timing rule fefedral elections under Treas. Reg.

§ 1.409A-2(a)(3) and as provided under the ternth®Plan. A Participant who elected a Scheduletthifvéawal for Compensation deferred
during the November 2007 Annual Election Period vempiired to specify the same withdrawal year for deferred Long Term Incentive
Payment for the performance period ending in 260&a Participant specified for Salary and Bonud pa2008, but was permitted to select
different withdrawal years for any deferred Longmdncentive Payments for the performance perioding in 2009, 2010 and 2011.

(6) November 2007 Deferral Elections for Bonus

During the November 2007 Annual Election PerioBaaticipant was permitted to make a deferral edechbr Bonus attributable to the fiscal
year ending May 31, 2008 without satisfying all ditions under the terms of the Plan otherwise megufor such deferral electio

The transition rule relied upon was Section 3.0lR8 Notice 2006-79.

(7) November 2007 Payment Elections for Profit 8ttaMake Up Contributions Contributed in 2008

During the November 2007 Annual Election Perio®aaticipant was permitted to designate a form gfhpent for the Profit Sharing Make Up
Contribution (as adjusted for Investment Returnspant to Section 4.1(d)) that was contributedisoolh her Account in August 2008
(attributable to the 401(k) Profit Sharing Planmpjeear ended May 31, 2008), without regard to #femlal timing rules under Code

Section 409A.
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The transition rule relied upon was Section 3.0lR8 Notice 2006-79.

(8) Change of Control during 2008 Plan Year
The following modifications to Section 6.5 of the® applied to any Change of Control that occuderdng the 2008 Plan Year.

With respect to any Change of Control that occurdng) the 2008 Plan Year, each Participant to wisorh Change of Control applies (or,
after his or her death, his or her Beneficiary)lldhe paid his or her full Account balance in agdéncash lump sum in January 2009.

Notwithstanding anything to the contrary in thiaflif a Change of Control occurs with respech®@ompany during the 2008 Plan Ye
then payment of the full Account balance shall bmmenced to each Participant (or, after his odeath, to his or her Beneficiary) within
30 days after the date of such Change of Contmblsaich amount shall be paid in such form as eldxyetie Participant with respect to a
distribution by reason of the Participant’s Retiggthor, if no such election has been filed, inmpusum.

Notwithstanding anything to the contrary in thiaflif both (1) a Change of Control occurs withpexs to a Participating Employer during -
2008 Plan Year and (2) a Participant employed by Barticipating Employer has a Separation fronvigerin the 2008 Plan Year after such
Change of Control, then any resulting payment(a) Would have been made to the Participant (oer &fs or her death, to his or her
Beneficiary) in the 2008 Plan Year had such Charfigeontrol not occurred shall be made in the 20@® Fear and the remaining Account
balance shall be paid to the Participant (or, dfteror her death, to his or her Beneficiary) inukry 2009.

The transition rule relied upon was Section 3.0lR8 Notice 2007-86.

(9) October/November 2008 Deferral Elections fonBs:

During the October/November 2008 Annual Electionid®ke a Participant may make a deferral electiarBfonus attributable to the fiscal year
ending May 31, 2009. In addition, if a Participarto elected to defer Bonus during the November 28@7ual Election Period does not
submit a deferral election during the October/Nolgen2008 Annual Election Period, the deferral ébectvith respect to Bonus continued
during the October/November 2008 Annual Electioridekeshall apply to Bonus attributable to the fisgear ending May 31, 2009 (as well as
to Bonus attributable to the fiscal year ending N8ay 2010 as described in Section 3.1(c)(3)).

The transition rule to be relied upon is Sectid?3f IRS Notice 2007-86.
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(10) October/ November 2008 Change in Form of Pawrfoe Profit Sharing Make Up Contributions and @&tionary Contributions

During the October/November 2008 Annual Electionid®k a Participant will be permitted to change fitien of payment elections applicable
to all Profit Sharing Make Up Contributions and &#etionary Contributions contributed to his or Aecount during calendar years 2005
through 2008 (as adjusted for Investment Returmsyaunt to Section 4.1(d)). Also during the Octoexember 2008 Annual Election Period,
the form of payment election made or continued B\agicipant as described in Section 6.1(b)(2)Is@ly to all Profit Sharing Make Up
Contributions and Discretionary Contributions cdnited to his or her Account during calendar ye8@®@9 and 2010 (as adjusted for
Investment Returns pursuant to Section 4.1(d)).argrParticipant who does not make or continuera faf payment election as described in
Section 6.1(b)(2) during the October/November 2888ual Election Period, the form of payment forRibfit Sharing Make Up Contributiol
and Discretionary Contributions contributed to dtrisier Account during calendar years 2009 and Z84 @djusted for Investment Returns
pursuant to Section 4.1(d)) shall be quarterlyalhstents over 10 years beginning on the Participahdyment Commencement Date.

The transition rule to be relied upon is Sectid®?3f IRS Notice 2007-86.

(11) October/November 2008 Deferral Elections for Long Term Imtoee Payment:

During the October/November 2008 Annual Electionid®k a Participant who received his or her finstrg of a right to a Long Term Incentive
Payment on or after November 1, 2007 and beforeli2et23, 2008, and who did not have an opportunityefer Long Term Incentive
Payments during the November 2007 Annual Electierod, may make a deferral election for the follogvlLong Term Incentive Payments:

Long Term Incentive Payment Anticipated

for Performance Period Ending Long Term Incentive Payment Date
May 31, 200¢ August 200¢
May 31, 201( August 201(
May 31, 2011 August 2011

The transition rule to be relied upon was Sectid? ®f IRS Notice 2007-86.
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Exhibit 10.9

AMENDMENT NO. 1
to the
NIKE, INC. DEFERRED COMPENSATION PLAN
(June 1, 2004 Restatement)

NIKE, Inc. (the“"Company”) currently maintains two versions of eferred Compensation Plan: the Deferred Compeans&tian (June 1,
2004 Restatement) applicable to amounts deferiied torJanuary 1, 2005 (the “Grandfathered Plaafid the Deferred Compensation Plan as
subsequently restated and applicable to amoun¢ésrddfafter December 31, 2004 (the “Ongoing Plaffi)s Amendment No. 1 amends the
Grandfathered Plan and has no effect on the Ondelzy

This Amendment No. 1 has been adopted by the Retine Committee of the Company pursuant to authgridyided for in Section 10.4 of tl
Grandfathered Plan, and is effective as of JanliaPP08. The Retirement Committee has determinaidthie following amendments to the
Grandfathered Plan are not a “material modificdtmithe Grandfathered Plan as that term is usedgunlations under Section 409A of the
Internal Revenue Code and, therefore, that Sedld®A of Internal Revenue Code continues to be iliegpe to amounts deferred under the
Grandfathered Plan.

The amendments to the Grandfathered Plan approv#teiRetirement Committee are as follows:

1. Section 1.2, Definitionsf the Grandfathered Plan is amended as follows:

(a) by replacing the definition of “Retirement” 8ection 1.2(hh) with the following:
(hh) “ Retirement” means the Participant’s termination of employmiéat the time thereof the Participant has attdiatleast age
35 and has completed at least sixty (60) whole haof Service.
(b) by replacing subsection (4) of the definitidi"@aluation Date” in Section 1.2(mm) with the folling:
(4) For purposes of calculating the dollar amodra quarterly installment payment, the Valuationdmeans a day selected by the
Company in its sole discretion for administrativegticality that falls within 30 days prior to thate of the quarterly payment.
2. Section 7.1, Distribution of Deferred Compermati Termination of Servicef the Grandfathered Plan is amended by replatiagécond
sentence of Section 7.1(a)(1) with the followingtsentences:

If the Participant’s Distributable Amount is paidinstallments, the amount of each quarterly iivsiaht shall be determined by dividing
the vested Account balance by the remaining nurabguarterly installment payments. F




example, if the form of payment is quarterly inlstents over 15 years, the first payment is deteechioy dividing the vested Account
balance as of the Valuation Date by 60, the sepaythent is determined by dividing the vested Actdnatance as of the next Valuation
Date by 59, and so on until all installments hagerbpaid.

3. Section 7.3, Unforeseeable Emergeoicthe Grandfathered Plan is amended to read enifisety as follows:

7.3 Unforeseeable Emergency

The Retirement Committee may, pursuant to ruleptadoby it and applied in a uniform manner, acegtethe date of distribution
of a Participant’s Account (other than amountsiaitable to Company or Participating Employer citmittions described in Sections 3.2
(b) or 3.2(c), if any) because of an Unforesee&ieergency at any time. “Unforeseeable Emergesbgll mean an unforeseeable, se
financial condition resulting from (a) a sudden améxpected illness or accident of the Participartis or her dependent (as defined in
Section 152(a) of the Code); (b) loss of the Pigaict’s property due to casualty; or (c) other améxtraordinary and unforeseeable
circumstances arising as a result of events beglemdontrol of the Participant, but which may netrblieved through other available
resources of the Participant, as determined bR#tgement Committee in accordance with unifornestddopted by it. Unless the
Retirement Committee, in its discretion, determiogrwise, distribution pursuant to this subsectbless than the Participant’s entire
interest in the Plan shall be made pro rata fragmohiher assumed investments according to the dedan such investments (excluding
amounts attributable to Company or Participatingpetyer contributions described in Sections 3.2(3.@(c), if any) as of the Valuation
Date for Unforeseeable Emergencies. Subject téottegoing, payment of any amount with respect téctvla Participant has filed a
request under this subsection shall be made ingdescash lump sum as soon as administrativelytipedate after the Retirement
Committee approves the Participant’s request.

4. Except as provided herein, all other provisiohthe Grandfathered Plan shall remain in full @oend effect.

IN WITNESS WHEREOF, the Company has caused thisichent to be executed by its duly authorized officer
NIKE, INC.

By: /s/ Robert W. Woodrut
Title: VP/Treasure




NIKE, INC. COMPUTATION OF RATIO OF EARNINGS TO FIXE D CHARGES

Year Ended May 31,

EXHIBIT 12.1

2009 2008 2007 2006 2005
(In millions)

Net income $1,486.° $1,883. $1,491.f $1,392.(  $1,211.¢

Income taxe:! 469.¢ 619.5 708.4 749.€ 648.2

Income before income tax 1,956. 2,502.¢ 2,199.¢ 2,141.¢ 1,859.¢
Add fixed charge:

Interest expens® 40.c 40.7 497 50.5 39.7

Interest component of leas® 39.7 34.4 28.5 25.2 23.%

Total fixed charge 80.C 75.1 78.2 75.7 63.(

Earnings before income taxes and fixed cha® $2,036.8  $2,578.(  $2,278..  $2,217.0  $1,922.¢

Ratio of earnings to total fixed charc 25.k 34.8 29.1 29.8 30.t

@ Interest expense includes interest both expensgdapitalized

(@)

Earnings before income taxes and fixed chargescisigive of capitalized interes

Interest component of leases includes-tenth of rental expense which approximates theéstecomponent of operating leas



SUBSIDIARIES OF THE REGISTRANT

Entity Name
American NIKE S.L.

Bragano Trading S.r.

BRS NIKE Taiwan, Inc

Cole Haar

Cole Haan Company Sto

Cole Haan Hong Kong Limite

Cole Haan Japs

Converse (Asia Pacific) Limite
Converse Canada Col

Converse Canada Holding B.

Converse Footwear Technical Service (Zhongshan)Ga.
Converse Hong Kong Holding Company Limit
Converse Hong Kong Limite

Converse Inc

Converse Netherlands B.'

Converse Sporting Goods (China) Co., |
Converse Trading Company B.

Exeter Brands Group LL!

Exeter Hong Kong Limite:

Futbol Club Barcelona, S.|

Hurley 999, S.L

Hurley999 UK Limited

Hurley Australia Pty Ltc

Hurley International Holding B.V

Hurley International LLC

Juventus Merchandising S.I

Manchester United Merchandising Limit
NIKE 360 Holding B.V.

NIKE Africa Ltd.

NIKE Argentina Srl

NIKE Asia Holding B.V.

NIKE Australia Holding B.V.

NIKE Australia Pty. Ltd

NIKE BH B.V.

NIKE CA LLC

NIKE Canada Corg

NIKE Canada Holding B.V

NIKE Chile B.V.

NIKE China Holding HK Limited

NIKE Cortez

NIKE de Chile Ltda

NIKE de Mexico S de R.L. de C.\

NIKE Denmark Ap<

NIKE Deutschland Gmbt

NIKE do Brasil Comercio e Participacoes Lt
NIKE Dunk Holding B.V.

NIKE Europe Holding B.V

NIKE European Operations Netherlands B
NIKE Finance Ltd

EXHIBIT 21

Jurisdiction of Formation
Spain
Italy
Taiwan
Maine
Maine
Hong Kong
Japar
Hong Kong
Canade
Netherlands
Peoplfs Republic of Chini
Hong Kong
Hong Kong
Delaware
Netherland:
Peopl¢s Republic of Chini
Netherlands
Oregon
Hong Kong
Spain
Spain
United Kingdom
Australia
Netherland:
Oregon
Italy
United Kingdom
Netherland:
Bermuda
Argentina
Netherland:
Netherlands
Australia
Netherland:
Delaware
Canade
Netherland:
Netherland:
Hong Kong
Bermuda
Chile
Mexico
Denmark
Germany
Brazil
Netherland:
Netherland:
Netherlands
Bermuda




Entity Name
NIKE Finland OY

NIKE Flight

NIKE France S.A.S

NIKE Galaxy Holding B.V.
NIKE Global Holding B.V.

NIKE Global Services PTE. LTLC
NIKE Global Trading PTE. LTD

NIKE GmbH.

NIKE Group Holding B.V.
NIKE Hellas EPE

NIKE Holding, LLC

NIKE Hong Kong Limited
NIKE Huarache

NIKE IHM, Inc.

NIKE India Holding B.V.
NIKE India Private Limitec

NIKE International Holding B.V
NIKE International Holding, Inc

NIKE International LLC
NIKE International Ltd
NIKE Israel Ltd.

NIKE ltaly S.R.L.

NIKE Japan Corp

NIKE Jump Ltd.

NIKE Laser Holding B.V.
NIKE Lavadome

NIKE Licenciamentos do Brasil, Ltd
NIKE Logistics Yugen Kaish

NIKE Max LLC

NIKE Mexico Holdings, LLC
NIKE New Zealand Compar

NIKE NZ Holding B.V.
NIKE Offshore Holding B.V.
NIKE Pegasu:

NIKE Philippines, Inc

NIKE Poland Sp.zo.:

NIKE Retail B.V.

NIKE Retail LLC

NIKE Retail Poland sp. z 0.

NIKE Retail Services, Inc
NIKE Russia LLC

NIKE SALES (MALAYSIA) SDN. BHD.

SUBSIDIARIES OF THE REGISTRANT—(Continued)

NIKE Servicios de Mexico S. de R.L. de C.

NIKE SINGAPORE PTE LTC

NIKE Sourcing India Private Limite
NIKE South Africa (Proprietary) Limite
NIKE South Africa Holdings LLC

NIKE Sports (China) Company, Lt

NIKE Sports Korea Co., Lic

NIKE Suzhou Holding HK Limitec
NIKE (Suzhou) Sports Company, Li

Jurisdiction of Formation
Finland
Bermuda
France
Netherlands
Netherland:
Singapore
Singapore
Austria
Netherland:
Greece
Delaware
Hong Kong
Bermuda
Missouri
Netherland:
India
Netherlands
Delaware
Delaware
Bermuda
Israel
Italy
Japar
Bermuda
Netherlands
Bermuda
Brazil
Japar
Delaware
Delaware
New Zealanc
Netherlands
Netherland:
Bermuda
Philippines
Poland
Netherland:
Russis
Poland
Oregon
Russis
Malaysia
Mexico
Singapore
India
South Africa
Delaware
Peoplfs Republic of Chini
South Kores
Hong Kong
Peoplfs Republic of Chini




SUBSIDIARIES OF THE REGISTRANT—(Continued)

Entity Name
NIKE Sweden AB

NIKE (Switzerland) Gmbt
NIKE Tailwind

NIKE (Thailand) Limited
NIKE TN, Inc.

NIKE Trading Company B.V
NIKE UK Holding B.V.

NIKE (UK) Limited

NIKE USA, Inc.

NIKE Vapor Ltd.

NIKE Vietnam Limited Liability Compan
NIKE Vision, Timing and Techlab, L
NIKE Waffle

NIKE Zoom LLC

PMG International Limitec
PT Hurley Indonesi

PT NIKE Indonesi:

Savier, Inc.

Triax Insurance, Inc

Twin Dragons Global Limitel
Twin Dragons Holding B.V
Umbro Asia Sourcing Limite
Umbro Corp.

Umbro Finance Limite:
Umbro HK Limited

Umbro International Holdings Limite
Umbro International J\
Umbro International Limites
Umbro JV Limited

Umbro Licensing Limitec
Umbro Ltd.

Umbro Schweiz Limitec
Umbro Sportwear Limite:
Umbro Worldwide Limitec
Umbro.com

USISL, Inc.

Yugen Kaisha Hurley Japs

Jurisdiction of Formation

Sweder
Switzerland
Bermuda
Thailand
Oregon
Netherland:
Netherland:
United Kingdom
Oregon
United Kingdom
Vietnam
Texas
Bermuda
Delaware
United Kingdom
Indonesic
Indonesic
Oregon
Hawaii
Hong Kong
Netherland:
Hong Kong
Delaware
United Kingdom
Hong Kong
United Kingdom
Delaware
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Delaware
Japar



EXHIBIT 31.1

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Mark G. Parker, certify that:
1. | have reviewed this annual report on Form 16fKIIKE, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or anditate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as define«
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) designed such internal control over financigloméing, or caused such internal control over fgiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registgadisclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andgualures, as of the end of the period coveredibyéport based on such evaluation; and

d) disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repog) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s inted control over financial reporting; and

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

a) all significant deficiencies and material weals®es in the design or operation of internal cortvelr financial reporting which a
reasonably likely to adversely affect the regisisability to record, process, summarize and refioancial information; and

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

Date: July 27, 2009

/sl Mark G. Parke

Mark G. Parker
Chief Executive Officer




EXHIBIT 31.2

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

[, Donald W. Blair, certify that:
1. | have reviewed this annual report on Form 16fKIKE, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or anditate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) designed such internal control over financigloméing, or caused such internal control over fgiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registgadisclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andgualures, as of the end of the period coveredibyéport based on such evaluation; and

d) disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repog) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s inted control over financial reporting; and

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

a) all significant deficiencies and material weals®es in the design or operation of internal cortvelr financial reporting which a
reasonably likely to adversely affect the regisisability to record, process, summarize and refioancial information; and

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

Date: July 27, 2009

/s/ Donald W. Blai

Donald W. Blair
Chief Financial Officer




EXHIBIT 32

Pursuant to 18 U.S.C. Section 1350, as createdbtidd 906 of the Sarbanes-Oxley Act of 2002, tileWing certifications are being
made to accompany the Registrant’s annual repolfoom 10-K for the fiscal year ended May 31, 2009.

Certification of Chief Executive Office

Pursuant to 18 U.S.C. Section 1350, as createdbtjdd 906 of the Sarbanes-Oxley Act of 2002, th@emsigned officer of NIKE, Inc.
(the “Company”) hereby certifies, to such officekisowledge, that:

(i) the Annual Report on Form 10-K of the Compaaythe fiscal year ended May 31, 2009 (the “Repdttlly complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 13&4amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finarmaldition and results of operations of the
Company.
Dated: July 27, 200

/sl Mark G. Parke

Mark G. Parke
Chief Executive Office




Pursuant to 18 U.S.C. Section 1350, as createdbtfdd 906 of the Sarbanes-Oxley Act of 2002, tilefing certifications are being
made to accompany the Registrant’s annual repolfoom 10-K for the fiscal year ended May 31, 2009.

Certification of Chief Financial Office

Pursuant to 18 U.S.C. Section 1350, as createctbtjo® 906 of the Sarbanes-Oxley Act of 2002, theeusigned officer of NIKE, Inc.
(the “Company”) hereby certifies, to such officekisowledge, that:

(i) the Annual Report on Form 10-K of the Compaaythe fiscal year ended May 31, 2009 (the “Repdttlly complies with the
requirements of Section 13(a) or Section 15(dppdicable, of the Securities Exchange Act of 13&4amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finarmialdition and results of operations of the
Company.
Dated: July 27, 200

/s/ Donald W. Blair

Donald W. Blair
Chief Financial Office




