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UNITED STATES

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, 2010
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
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) tlie Act:

None
Indicate by check mark if the registrant is a vielbwn seasoned issuer, as defined in Rule 405eoB#turities Act.  Ye# No[O
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ort®ecl5(d) of the Act.  Yed] No

4]

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordioch shorter period that the Registrant was requadile such reports), and (2) has been
subject to such filing requirements for the pastagds. Ye# No[O

Indicate by check mark whether the registrant lisnstted electronically and posted on its corpo¥absite, if any, every Interactive
Data File required to be submitted and posted pumsto 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). Weés Noll

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K (82®% of this chapter) is not contained
herein, and will not be contained, to the best efiRtrant’'s knowledge, in definitive proxy or infoation statements incorporated by reference
in Part 11l of this Form 10-K or any amendmenthgstForm 10-K. O

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

Large accelerated filer M Accelerated filer O
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, 2009, the aggregate market vafitlee Registrant’s Class A Common Stock held by-affiliates of the Registrant
was $1,511,237,745 and the aggregate market valhe &egistrant’s Class B Common Stock held by-affiiates of the Registrant was
$25,728,584,62¢



As of July 16, 2010, the number of shares of thgifteant's Class A Common Stock outstanding wa8@9448 and the number of shares
of the Registrant’s Class B Common Stock outstandias 393,030,005.

DOCUMENTS INCORPORATED BY REFERENCE:

Parts of Registrant’s Proxy Statement for the AhiMeeting of Shareholders to be held on SeptemBeR@10 are incorporated by
reference into Part Il 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 accessoriesréetita same trademarks and are sold through the swrketing and distribution channels.
We often market footwear, apparel and accessari&ilections” of similar design or for specifitgposes. We also market apparel with
licensed college and professional team and leazgs|

We sell a line of performance equipment under théB\Brand name, including bags, socks, sport baljgwear, 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 throughvedhwlly-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 certain apparel, electromiticés and other equipment designed for sportsitiesy

Our wholly-owned subsidiary, Cole Haan (“Cole Haathitadquartered in Yarmouth, Maine, designs asiliites dress and casual
footwear, apparel and accessories for men and wameer the Cole Haan trademark.

1
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Our wholly-owned subsidiary, Converse Inc. (“Corseg), headquartered in North Andover, Massachys#gtsgns, distributes and
licenses athletic and casual footwear, apparebandssories under the Conve¥se , Chuck Taylor StH® , One St&@ , Star Chevron and
Jack Purcelp trademarks.

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

Our wholly-owned subsidiary, Umbro Ltd. (“UmbroHeadquartered in Cheadle, England, designs, digdstand licenses athletic and
casual footwear, apparel and equipment, primaoihttie sport of football (soccer), under the Umbt@ademark.

Sales and Marketing

Financial information about geographic and segmestations appears in Note 19 of the accompanytgd\to the Consolidated
Financial Statements on page 88.

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 maooid have a material adverse effect on our saldgeofitability. This is a continuing risk.

We report our NIKE Brand operations based on otariral geographic organization. Each NIKE Brandgyaphy operates
predominantly in one industry: the design, produgtimarketing and selling of sports and fitnesdviear, apparel, and equipment. In the third
quarter of fiscal 2009, we initiated a reorganimatdbf the NIKE Brand into a new model consistingif geographies. Effective June 1, 2009,
we began operating under our new organizationatstre for the NIKE Brand, which consists of thédwing geographies: North America,
Western Europe, Central and Eastern Europe, Gr€aien, Japan, and Emerging Markets. PreviousliBNBrand operations were organized
into the following four geographic regions: U.SurBpe; Middle East and Africa (collectively, “EMER"Asia Pacific; and Americas.

United States Market

In fiscal 2010 and 2009, sales in the United Staelsiding U.S. sales of our Other Businesses auealfor approximately 42% of total
revenues, compared to 43% in fiscal 2008. For [fi8640 and 2009, our Other Businesses were priynemimprised of Cole Haan, Converse,
Hurley, NIKE Golf and Umbro (which was acquired iarch 3, 2008). For fiscal 2008, our Other Busiesssere primarily comprised of Ct
Haan, Converse, Exeter (whose primary businesshveaStarter brand business which was sold on Deeeftih 2007), Hurley, NIKE Bauer
Hockey (which was sold on April 17, 2008), NIKE Gahd Umbro. We estimate that we sell to more 22000 retail accounts in the United
States. The NIKE Brand domestic retail account lradedes a mix of footwear stores, sporting gostdses, athletic specialty stores,
department stores, skate, tennis and golf shoplsothrer retail accounts. During fiscal 2010, ouethlargest customers accounted for
approximately 24% of sales in the 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 delivergthin a set time



Table of Contents

period at a fixed price. In fiscal 2010 and 200®%8Bof our U.S. wholesale footwear shipments (exalgidur Other Businesses) were made
under the futures program, compared to 90% in Ifid@@8. In fiscal 2010, 62% of our U.S. wholesgiparel shipments (excluding our Other
Businesses) were made under the futures programpared to 60% in fiscal 2009 and 62% in fiscal 2008

We utilize 19 NIKE sales offices to solicit salestie United States. We also utilize 4 independalds representatives to sell specialty
products for golf and 5 for skateboarding and oatgoducts. In addition, we sell NIKE Brand protiuthrough 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 14&
NIKE stores (including one NIKE Women sto 12
NIKETOWNSs (designed to showcase NIKE produt 11
NIKE employewonly stores 3
Cole Haan stores (including factory stor 10¢€
Converse factory stort 51
Hurley stores (including factory and employee st 18

Total 34¢€

NIKE's three United States distribution centersKBKE Brand footwear are located in Memphis, Tersees NIKE Brand apparel and
equipment products are shipped from our Memphian&ssee and Foothill Ranch, California distributtenters. Cole Haan products are
distributed primarily from Greenland, New Hampshit@nverse products are shipped primarily from @ata&alifornia, and Hurley products
are distributed from Irvine, California.

International Markets

In fiscal 2010 and 2009, non-U.S. sales (including-U.S. sales of our Other Businesses) accountesBPo of total revenues, compared
to 57% in fiscal 2008. We sell our products toitetacounts, through NIKE-owned retail stores, #émdugh a mix of independent distributors
and licensees around the world. We estimate thatelle¢o more than 24,000 retail accounts outdigeltnited States, excluding sales by
independent distributors and licensees. We opévhtistribution centers outside of the United Stabe many countries and regions, including
Canada, Asia, some Latin American countries, armo® we have a futures ordering program for retsisimilar to the United States futures
program described above. During fiscal 2010, NIKi&i®e largest customers outside of the U.S. adeduor approximately 8% of total non-
U.S. sales.

We operate the following retail outlets outside thated States:

Non-U.S. Retail Stores Number
NIKE factory store 20t
NIKE stores 55
NIKETOWNSs 2
NIKE employeronly stores 12
Cole Haan store 68
Hurley stores 1

Total 343

International branch offices and subsidiaries dRlare located in Argentina, Australia, Austriad@em, Bermuda, Brazil, Canada,
Chile, China, Croatia, Cyprus, the Czech RepuBlEnmark, Finland, France,
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Germany, Greece, Hong Kong, Hungary, Indonesiaalriceland, Israel, Italy, Japan, Korea, LebarMacau, Malaysia, Mexico,
New Zealand, the Netherlands, Norway, the PhilippjriPoland, Portugal, Russia, Singapore, Slov&kiwenia, South Africa, Spain, ¢
Lanka, Sweden, Switzerland, Taiwan, Thailand, Tyrkiee United Arab Emirates, the United Kingdomuglray and Vietnam.

Significant Customer
No customer accounted for 10% or more of our nlessduring fiscal 2010.

Orders

Worldwide futures and advance orders for NIKE Bratidetic footwear and apparel, scheduled for égjifrom June through Novemk
2010, were $8.8 billion compared to $7.8 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 thisqurivhich 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 closet sales of NIKE footwear and apparel, wholesales
of equipment, Cole Haan, Converse, Hurley, Umbi&ENGolf, and certain retail sales across all bsand

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, esatiners, equipment managers,
orthopedists, podiatrists, and other experts whiseld with us and review designs, materials, amtepts for product improvement. Employee
athletes, athletes engaged under sports marketimgacts and other athletes weast and evaluate products during the design anelalemen
process.

Manufacturing

Virtually all of our footwear is produced by facies we contract with outside of the United Stakediscal 2010, contract factories in
Vietnam, China, Indonesia, Thailand, and India nfactured approximately 37%, 34%, 23%, 2% and 1%t NIKE Brand footwear,
respectively. We also have manufacturing agreemeititsindependent factories in Argentina, Braaildia, and Mexico to manufacture
footwear for sale primarily within those countrid$e largest single footwear factory that we hawatiacted with accounted for approximately
5% of total fiscal 2010 footwear production.

Almost all of NIKE Brand apparel is manufacturedsidie of the United States by independent contrectufacturers located in 33
countries. Most of this apparel production occuire@hina, Thailand, Indonesia, Malaysia, Vietn&@ri,Lanka, Turkey, Cambodia, El
Salvador, Mexico, and Taiwan. The largest singlgaagl factory that we have contracted with accalifive approximately 7% of total fiscal
2010 apparel production. The principal materiaksduis our footwear products are natural and syithebber, plastic compounds, foam
cushioning materials, nylon, leather, canvas, aigdysethane films used to make Air-Sole cushioning
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components. During fiscal 2010, NIKE IHM, Inc., &elly-owned subsidiary of NIKE, and independenttcactors in China and Taiwan, were
our largest suppliers of the Air-Sole cushioninghponents used in footwear. The principal matetakd in our apparel products are natural
and synthetic fabrics and threads, plastic andIrhataware, and specialized performance fabricgyded to repel rain, retain heat, or
efficiently transport body moisture. NIKE’s conttacs and suppliers buy raw materials in bulk. M@ast materials are available in the
countries where manufacturing takes place. We Hawefar experienced little difficulty in satisfigrour 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 2010, &ofAmerica provided financing and purchasing sewifor NIKE Brand products sold in
Argentina, Uruguay, Canada, Brazil, India, Indoag#ie Philippines, Malaysia, South Africa, Chidarea, and Thailand, excluding products
produced and sold in the same country. Approximget@Pbs of NIKE Brand sales occurred in those coestrAny failure of Sojitz America to
provide these services or any failure of Sojitz Aicegs banks could disrupt our ability to acquire@gucts from our suppliers and to deliver
products to our customers outside of the UnitedeStdurope, Middle East, Africa and Japan. Sudisraiption could result in cancelled orders
that would adversely affect sales and profitahilitpwever, we believe that any such disruption \Wdé short-term in duration due to the
ready availability of alternative sources of finamgcat competitive rates. Our current agreementis &ojitz America expire on May 31, 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 current global economic recession has resirtadignificant slow down in international tradedaa sharp rise in protectionist actis
around the world. These trends are affecting maolyad manufacturing and service sectors, and thewfear and apparel industries, as a wt
are not immune. Companies in our industry are fatiade protectionist challenges in many differegions, and in nearly all cases we are
working together to address trade issues to rethecenpact to the industry, while observing apfieacompetition laws. Notwithstanding our
efforts, such actions, if implemented, could resuihcreases in the cost of our products, whichidadversely affect our sales or profitability
and the imported footwear and apparel industrywbale. Accordingly, we are actively monitoring tiievelopments described below.

Footwear Imports into the European Union

In 2005, at the request of the European domestisvear industry, the European Commission (“EC™iated 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&Eagreed to review a petition to
extend these restrictions on non-STAF leather featwin December 2009, following a review of thgaing restrictions, EU member states
voted to extend the measures for an additional asths, until March 31, 2011. We expect that a deciby the EC on whether to initiate a
review on these measures for a second time widl fAce before the end of calendar 2010.
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On February 3, 2010, the Chinese government aneauibgvould be seeking to refer the EU decisiorttflmn the original measures and
subsequent review decision) to the World Trade @Gimgdion (“WTQO”), and on May 18, 2010, the Disp&ettlement Body of the WTO agreed
to establish a panel to rule on China’s claimsregiehe EU with respect to current anti-dumping soees in force for leather footwear exports.

Footwear Imports into Brazil and Argentina

At the request of certain domestic footwear induptrticipants, both Brazil and Argentina haveiatéd independent anti-dumping
investigations against footwear made in China. @edast two years, we have been working in biczzdition with other companies in our
industry to challenge these cases on the basisitbatthletic footwear being imported from Chinestiould not be within the scope of the
investigation, and (ii) does not meet the legalinegments of injury and price in an anti-dumpingdastigation. In the case of Argentina, in
2010, the final determination made by the adminisgeauthorities was favorable to us. In the cdsRrazil, the administering authorities
agreed to impose an anti-dumping duty against ypedirfootwear from China, which we believe will ract all brands in the footwear industry.
Although we do not currently expect that this diecisvill materially affect us, we are working withe same broad coalition of footwear
companies to challenge this decision in domestaziian courts as well as international forums sasithe WTO.

Footwear Imports into Turkey

In 2006, Turkey introduced safeguard measuresdridim of additional duties on all imported footw@&sto Turkey with the goal of
protecting its local shoe manufacturing industryiluilugust 2009. In June 2009, Turkish shoe-manufi@grs submitted, and the Turkish
Government agreed to review, a request for extarsidhe safeguard measures claiming that the fiiagion process of the local Turkish
industry was interrupted due to the continuing éase of footwear imports. Despite the importersosjtipn to the continuation of the safegt
measures, the Turkish authorities extended thdsgusard measures until August 2012, but reducedityefrom $3 per pair of footwear to
$1.60 per pair of footwear. As a result of thisidien, Vietnam and Indonesia each initiated discusswith Turkey and each is seeking
compensation from Turkey, which is possible underent WTO rules. These bilateral discussions aresotly ongoing, and one potential
outcome could involve Turkey awarding trade conicesson other products — or the exclusion fromgateguard measure of certain
categories of footwear. A conclusion of the firstimd of talks between the exporting countries geeked in September 2010.

Trade Relations with China

China represents an important sourcing and maxketuntry for us. Many governments around the war&concerned about China’s
growing and fast-paced economy, compliance with Willl@s, currency valuation, and high trade sur@uses a result, a wide range of
legislative proposals have been introduced to additeese concerns. While some of these concernbenagtified, we are working with broad
coalitions of global businesses and trade assonitiepresenting a wide variety of sectors (eggvises, manufacturing, and agriculture) to
help ensure any legislation enacted and implemdijteddresses legitimate and core concerns s(ifpnsistent with international trade rules,
and (iii) reflects and considers China’s domestiar®my and the important role it has in the glaminomic community. We believe other
companies in our industry as well as most othettirakional companies are in a similar positionareting these trade measures.

In the event any of these trade protection measurgeBnplemented, we believe that we have thetgldidevelop, over a period of time,
adequate alternative sources of supply for theymrtsdobtained from our present suppliers. If evergsented us from acquiring products from
our suppliers in a particular country, our openagicould be temporarily disrupted and we could egpee an adverse financial impact.
However, we believe we could abate any such diempand that much of the adverse impact on supplyld, therefore, be of a short-term
nature. We believe our principal competitors afgestt to similar risks.
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Competition

The athletic footwear, apparel, and equipment itrgiis keenly competitive in the United States anda worldwide basis. We compete
internationally with a significant number of athitednd leisure shoe companies, athletic and leispparel companies, sports equipment
companies, and large companies having diversifiegs lof athletic and leisure shoes, apparel, angetent, 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, constituteifsignt 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, prodieeitity through marketing and promotion, and costosupport and service are important
aspects of competition in the athletic footweapaapl, and equipment industry. To help market sadpcts, we contract with prominent and
influential athletes, coaches, teams, collegessands leagues to endorse our brands and use adugis, and we actively sponsor sporting
events and clinics. We believe that we are comnipetih all of these areas.

Trademarks and Patents

We utilize trademarks on nearly all of our produatsl believe having distinctive marks that are itgadentifiable is an important factor
in creating a market for our goods, in identifythg Company, and in distinguishing our goods framdgoods of others. We consider our NI
®and Swoosh Desigh trademarks to be among our rabsible assets and we have registered these trddeimaver 150 countries. In
addition, we own many other trademarks that wézetiin marketing our products. We continue to vigmly protect our trademarks against
infringement.

NIKE has an exclusive, worldwide license to makd sell footwear using patented “Air” technology.eTprocess utilizes pressurized gas
encapsulated in polyurethane. Some of the earlyENMR @ patents have expired, which may enable coitgoetto use certain types of similar
technology. Subsequent NIKE AR  patents will nopie& for several years. We also have hundreds 8f &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 we#irlast from now to 2024 for design pater
and from now to 2030 for utility patents. We bebesur success depends primarily upon skills ingtesesearch and development, production,
and marketing rather than upon our patent posititmwever, we have followed a policy of filing apgdtions for United States and foreign
patents on inventions, designs, and improvemeatsih deem valuable.

Employees

We had approximately 34,400 employees at May 3102Management considers its relationship with eyges to be excellent. None
our employees is represented by a union, excemieitain employees in the Emerging Markets geographere local law requires those
employees to be represented by a trade union,ratie iUnited States, where certain employees of Balan are represented by a union. Also,
in some countries outside of the United StateslIzavs require representation for employees byks/opuncils (such as in certain countries in
the European Union, in which they are entitlednfeimation and consultation on certain Companysiens) or other employee representation
by an organization similar to a union, and in deriauropean countries, we are required by localt@enter into and/or comply with (industry
wide or national) collective bargaining agreemeftsere has never been a material interruption efaons due to labor disagreements.
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Executive Officers of the Registrant
The executive officers of NIKE as of July 16, 2Cr@ as follows:

Philip H. Knight,Chairman of the Board — Mr. Knight, 72, a directorce 1968, is a co-founder of NIKE and, exceptlierperiod from
June 1983 through September 1984, served as g&lPné from 1968 to 1990 and from June 2000 to B 2004. Prior to 1968, Mr. Knight
was a certified public accountant with Price Waberse and Coopers & Lybrand and was an Assistafié$or of Business Administration at
Portland State University.

Mark G. Parker Chief Executive Officer and President M+. Parker, 54, was appointed CEO and Presidedamuary 2006. He has be
employed by NIKE since 1979 with primary resporlgibs in product research, design and developnmaatketing, and brand management.
Mr. Parker was appointed divisional Vice Presidartharge of development in 1987, corporate Viaeskient in 1989, General Manager in
1993, Vice President of Global Footwear in 1998&] Bresident of the NIKE Brand in 2001.

David J. AyreVice President, Global Human Resources — Mr. AgfE,joined NIKE as Vice President, Global Humandreses in
July 2007. Prior to joining NIKE, he held a numleésenior human resource positions with PepsiCa,dimce 1990, most recently as head of
Talent and Performance Rewards.

Donald W. Blair,Vice President and Chief Financial Officer — MraB| 52, joined NIKE in November 1999. Prior torjmig NIKE, he
held a number of financial management positionk WigpsiCo, Inc., including Vice President, FinaotPepsi-Cola Asia, Vice President,
Planning of PepsiCo’s Pizza Hut Division, and SeNjize President, Finance of The Pepsi Bottling @xdnc. Prior to joining PepsiCo,
Mr. Blair was a certified public accountant withIbige, Haskins, and Sells.

Charles D. DensorRresident of the NIKE Brand — Mr. Denson, 54, 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 EeapSales in 1997, divisional Vice President ande®d Manager, NIKE Europe in 1998,
Vice President and General Manager of NIKE USAGO®, and President of the NIKE Brand in 2001.

Gary M. DeStefand?resident, Global Operations — Mr. DeStefano, 83, been employed by NIKE since 1982, with primary
responsibilities in sales and regional administratMr. DeStefano was appointed Director of DoneeStles in 1990, divisional Vice President
in charge of domestic sales in 1992, Vice Presidé@lobal Sales in 1996, Vice President and Gdraamager of Asia Pacific in 1997,
President of USA Operations in 2001, and Preside@lobal Operations in 2006.

Trevor EdwardsVice President, Global Brand and Category ManagémeMr. Edwards, 47, joined NIKE in 1992. He wapamted
Marketing Manager, Strategic Accounts, Foot Lodket993, Director of Marketing, the Americas in B9®irector of Marketing, Europe in
1997, Vice President, Marketing for Europe, MidHkst and Africa in 1999, and Vice President, U.&nB8 Marketing in 2000. Mr. Edwards
was appointed corporate Vice President, Global 8 danagement in 2002 and Vice President, Globah@end 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 Divexfrom
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 Jgn2802. She was with Gap, Inc.,
as President and CEO of Banana Republic from 182800, also serving as CEO of Gap, Inc. Direanf®98 to 2000. Since 1978, she has
held various retail management positions with Miets Secret, The Walt Disney Company, Saks Fiftedue, and Federated Department
Stores. Ms. Jackson is the past President of tlited)Btates Ski and Snowboard Foundation Boardwdt&es, and is a director of McDonald’s
Corporation. She is a former director of Nordstréme,, and Harrah’s Entertainment, Inc.
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Hilary K. Krane,Vice President and General Counsel — Ms. Kranejolited NIKE as Vice President and General CouimsApril
2010. Prior to joining NIKE, Ms. Krane was GeneCalunsel and Senior Vice President for Corporataifdfat Levi Strauss & Co. where she
was responsible for legal affairs and overseeieggthbal brand protection department. From 19980@6, she was a partner and assistant
general counsel at PricewaterhouseCoopers LLP.

P. Eunan McLaughlinPresident, Affiliates — Mr. McLaughlin, 52, join@dKE as Director of Sales, NIKE Europe in 1999, avak
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 AffiliatesAqpril 2009. Prior to joining NIKE, he was PartnerdaVice President of Consumer & Retalil
Practices Division, Korn/Ferry International fror@9b6 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, 48, 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. Skiskt1, has been employed by NIKE since 1998 wiiimary
responsibilities in global sports marketing. Mrusiier was appointed Director of Sports Marketingtie 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 46, 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 theeAcas in 2000. Mr. Sprunk was appointed corpovate President, Global Footwear in
2001 and Vice President, Merchandising and Proidu2®09. Prior to joining NIKE, Mr. Sprunk was artied public accountant with Price
Waterhouse from 1987 to 1993.

Hans van Alebeek/ice President, Global Operations and Technologi+van Alebeek, 44, joined NIKE as Director of @gkons of
Europe in 1999, and was appointed Vice Presidgogr&@ions & Administration in EMEA in 2001, Vicedaident, Global Operations in 2003,
Vice President, Global Operations & Technology @2, and Corporate Vice President in November 2B@5r to joining NIKE, Mr. van
Alebeek worked for McKinsey & Company as a managgmensultant and at N.V. Indivers in business tpaent.

ltem 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 thosenséants are based, made or
incorporated by reference from time to time by NIK#Ets representatives in this report, other reppdilings 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 Secwii@change Act of 1934, as amended. Forward-loogtiatgments include, without
limitation, any statement that may predict, forécemlicate, 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 uraeties which may cause actual results to diffetemally from the forward-looking
statements. The risks and uncertainties are détfden time to time in reports filed by NIKE withé Securities and Exchange Commission,
including Forms 8-K, 10-Q, and 10-K, and includeomg others, the following: international, natioaal local general economic and market
conditions; the size and
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growth of the overall athletic footwear, appareld @quipment markets; intense competition amongdess, marketers, distributors and sel
of athletic footwear, apparel, and equipment farszomers and endorsers; demographic changes; changmssumer preferences; popularit
particular designs, categories of products, andispseasonal and geographic demand for NIKE prsdddficulties in anticipating or
forecasting changes in consumer preferences, carsdemand for NIKE products, and the various mafiketors described above; difficulties
in implementing, operating, and maintaining NIKHisreasingly complex information systems and cdstiocluding, without limitation, the
systems related to demand and supply planningirsmahtory control; interruptions in data and comiieations systems; fluctuations and
difficulty in forecasting operating results, inclod, without limitation, the fact that advance ‘to¢s” orders may not be indicative of future
revenues due to changes in shipment timing, andhitaeging mix of futures and at-once orders anérocencellations; the ability of NIKE to
sustain, manage or forecast its growth and invegpthe size, timing and mix of purchases of NI&KRroducts; increases in the cost of
materials and energy used to manufacture prodoets product development and introduction; the Bhibt secure and protect trademarks,
patents, and other intellectual property; perforogaand reliability of products; customer serviadyexse publicity; the loss of significant
customers or suppliers; dependence on distribatmldicensees; business disruptions; increased obteight and transportation to meet
delivery deadlines; increases in borrowing coststduany decline in our debt ratings; changes Birtass strategy or development plans;
general risks associated with doing business aaitbiel United States, including, without limitati@xchange rate fluctuations, import duties,
tariffs, quotas, political and economic instabilignd terrorism; changes in government regulatitivesimpact of, including business and legal
developments relating to, climate change; liab#ibd other claims asserted against NIKE; the ghiitattract and retain qualified personnel;
and other factors referenced or incorporated bgregice 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. MoreoveKEbperates in a very competitive and rapidly chiag@nvironment. New risk
factors emerge from time to time and it is not gaesfor management to predict all such risk fagtaor can it assess the impact of all suct
factors on NIKE’s business or the extent to whiok gactor, or combination of factors, may causealctesults to differ materially from those
contained in any forward-looking statements. Gitrese risks and uncertainties, investors shoulglace undue reliance on forward-looking
statements as a prediction of actual results.

Investors should also be aware that while NIKE ¢déesn time to time, communicate with securitieglgsts, it is against NIKE’s policy
to disclose to them any material non-public infotimraor other confidential commercial informatigkccordingly, shareholders should not
assume that NIKE agrees with any statement or téggred by any analyst irrespective of the comdétthe statement or report. Furthermore,
NIKE has a policy against issuing or confirmingdintial 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 comipetit the United States and on a
worldwide basis. We compete internationally witkignificant number of athletic and leisure shoe pamnies, athletic and leisure apparel
companies, sports equipment companies, and largeaaies 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 fiveatising 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
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athletic and leisure footwear and apparel, ancetithbquipment, constitute significant risk factoreur operations. If we do not adequately
timely anticipate and respond to our competitots,amsts may increase or the consumer demand fgrroducts may decline significantly.

If we are unable to anticipate consumer preferencesd develop new products, we may not be able tovtam 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 oudpias are subject to changing consumer preferahaesannot be predicted with certair
Our new products may not receive consumer acceptanconsumer preferences could shift rapidlyffergint 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 accuragely respond to trends and shifts in consumer medess 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 apfmebe 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 specialistshe fields of biomechanics, exercise
physiology, engineering, industrial design andtegldields, as well as research committees andsagyvboards made up of athletes, coaches,
trainers, equipment managers, orthopedists, pigt@tand other experts to develop and test cuétilge performance products. While we st
to produce products that help to reduce injury agcle athletic performance and maximize comfostigffail to introduce technical innovation
in our products consumer demand for our produatédcdecline, and if we experience problems withdbality of our products, we may incur
substantial expense to remedy the problems.

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

We establish relationships with professional addesports teams and leagues to evaluate, proartegstablish product authenticity v
consumers. If certain endorsers were to stop usimgroducts contrary to their endorsement agre&snenr business could be adversely
affected. In addition, actions taken by athleteafts or leagues associated with our products #rat the reputations of those athletes, tear
leagues could also harm our brand image with coessiiend, as a result, could have an adverse effiectir sales and financial condition. In
addition, poor performance by our endorsers, arfaito continue to correctly identify promising letles 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 or our licensees’ contchors to comply with our code of conduct, local lsywand other standards could harm our
business.

We contract with hundreds of contractors outsidthefUnited States to manufacture our productsyandlso have license agreements
that permit unaffiliated parties to manufactureontract to manufacture products using our tradksa¥e impose, and require our licenset
impose, on those contractors a code of conducbtret environmental, health, and safety standandshé& benefit of workers. However, from
time to time contractors may not comply with sutdngards or applicable local law or our licenseayg mot require their contractors to comply
with such standards or applicable local law. Sigaiit or continuing noncompliance with such staddand laws by one or more contractors
could harm our reputation and, as a result, coaleelan adverse effect on our sales and financialition.
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Global capital and credit market conditions, andsting declines in consumer confidence and sperglicould have a material adverse
effect on our business, operating results, and fir@al condition.

Continuing volatility and disruption in the globzdpital and credit markets have led to a tightewifhigusiness credit and liquidity, a
contraction of consumer credit, business failunégher unemployment, and declines in consumer denfie and spending in the United States
and internationally. If global economic and finaalanarket conditions deteriorate or remain wealkafoextended period of time, the following
factors could have a material adverse effect orbasiness, operating results, and financial coortiti

. Slower consumer spending may result in reduced ddrfaa our products, reduced orders from retaflereur products, orde
cancellations, lower revenues, increased invergpaed lower gross margir

. We may be unable to find suitable investmentsahatafe, liquid, and provide a reasonable refthis could result in lowe
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 consdé 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 could
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, iwhicrease our exposure to fluctuations in fore@gmency exchange rates
relative to the U.S. dollar. Continued volatility the markets and exchange rates for foreign ccigsrand contracts in foreign
currencies could have a significant impact on eyorted financial results and conditic

. Continued volatility in the markets and prices dommodities and raw materials we use in our pradant in our supply cha
(such as petroleum) could have a material advdfset®n our costs, gross margins, and profitabi

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

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

. If contract manufacturers of our products or othetticipants in our supply chain experience difigwbtaining financing in the
capital and credit markets to purchase raw mateaato finance general working capital needs,dymesult 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 aggregd¢s salume 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 geographard for particular types of footwear, apparel esudipment. In addition, our customers
may cancel orders, change delivery schedules argehthe mix of products ordered with minimal notiés a result, we may not be able to
accurately predict our quarterly sales. Accordinglyr results of operations are likely to
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fluctuate significantly from period to period. Theeasonality, along with other factors that areobelyour control, including general economic
conditions, changes in consumer preferences, weatimelitions, availability of import quotas and i@ncy exchange rate fluctuations, could
adversely affect our business and cause our resutiserations to fluctuate. Our operating margiresalso sensitive to a number of factors that
are beyond our control, including shifts in prodsates mix, geographic sales trends, and currexayagge rate fluctuations, all of which we
expect to continue. Results of operations in amogdeshould not be considered indicative of theiltsso 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 deliverthin a set period of time at a fixed price. Outures ordering program allows us to
minimize the amount of products we hold in inveptgurchasing costs, the time necessary to filtaugr orders, and the risk of non-delivery.
We report changes in futures orders in our perifidancial reports. Although we believe futuresemslare an important indicator of our future
revenues, reported futures orders are not neclswaticative of our expectation of changes in mewes for any future period. This is because
the mix of orders can shift between advance/futaresat-once orders. In addition, foreign curreexghange rate fluctuations, order
cancellations, returns, and discounts can cauar@ifces in the comparisons between futures oedetsactual revenues. Moreover, a
significant portion of our revenue is not derivednfi futures orders, including at-once close-outsalf NIKE footwear and apparel, wholesale
sales of equipment, Cole Haan, Converse, HurlelENGolf and Umbro, and retail sales across all 8san

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

We purchase products from manufacturers outsiadeiofutures ordering program and in advance ofarust orders, which we hold in
inventory and resell to customers. There is awiskmay be unable to sell excess products ordeoad fnanufacturers. Inventory levels in
excess of customer demand may result in inventoiteswlowns, and the sale of excess inventory atodisted prices could significantly impair
our brand image and have an adverse effect ongmrating results and financial condition. Conversiélwe underestimate consumer demand
for our products or if our manufacturers fail tgply products we require at the time we need theenmnay experience inventory shortages.
Inventory shortages might delay shipments to custsymegatively impact retailer and distributoatieinships, and diminish brand loyalty.

The difficulty in forecasting demand also makedifticult to estimate our future results of opecaits and financial condition from period
to period. A failure to accurately predict the legEdemand for our products could adversely aftegtnet 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 themhgpof seasonal products, we offer customers biiigyato 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 anlousiness. As a result, retailers may be mortéaaithan usual with orders as a result of
weakness in the retail economy. A slowing economguir key markets could have an adverse effechefiimancial 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 stoxérenment 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.
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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 retaflave 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 retailersparsicular 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 produantsl believe that having distinctive marks thatregaily identifiable is an important
factor in creating a market for our goods, in idfginig 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 oward, our success, and our competitive position péfedically discover products that are
counterfeit reproductions of our products or theowise 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 saléshese 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
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 countnay 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 meritsuld divert management’s attention from our opena and result in substantial legal fees.

Our international operations involve inherent riskehich 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 glttaale and doing business abroad, which
include foreign laws and regulations, varying canstpreferences across geographic regions, politieast, disruptions or delays in cross-
border shipments, and changes in economic conditionountries in which we manufacture or sell picid. In
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addition, disease outbreaks, terrorist acts aniamyilconflict have increased the risks of doingibess abroad. These factors, among others,
could affect our ability to manufacture productoscure materials, our ability to import produaisr ability to sell products in international
markets, and our cost of doing business. If arthe$e or other factors make the conduct of busineggarticular country undesirable or
impractical, our business could be adversely agfiecin addition, many of our imported products subject to duties, tariffs, or quotas that
affect the cost and quantity of various types ajdpimported into the United States and other g@smtAny country in which our products are
produced or sold may eliminate, adjust or impose geotas, duties, tariffs, safeguard measures,damtiping duties, cargo restrictions to
prevent terrorism, restrictions on the transfecwfency, climate change legislation or other chargr restrictions, any of which could have an
adverse effect on our results of operations arghfifal condition.

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

We are subject to income taxes in the United Statelsnumerous foreign jurisdictions. Our effecifiveome tax rate in the future could
adversely affected by a number of factors, inclgdshanges in the mix of earnings in countries wliffering statutory tax rates, changes in
valuation of deferred tax assets and liabilitidgnges in tax laws, the outcome of income tax aldivarious 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, wigcsubject to significant discretion. Recently pysgd legislation in the United States would
change how U.S. multinational corporations aredaxe their foreign income. If such legislation ismeted, it may have a material adverse
impact to our tax rate and in turn, our profitalili

Currency exchange rate fluctuations could result mgher costs and decreased margins.

A majority of our products are sold outside of W@ited States. As a result, we conduct transacfionarious currencies, which increase
our exposure to fluctuations in foreign currencglenge rates relative to the U.S. dollar. Our ird&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 financialogmg. Currency exchange rate fluctuations
could also disrupt the business of the indepenaiamiufacturers that produce our products by makie@ purchases of raw materials more
expensive and more difficult to finance. Foreignrency fluctuations could have an adverse effeaarresults of operations and financial
condition.

Our hedging activities (see Note 18 — Risk Managgraad Derivatives in the accompanying Notes todbasolidated Financial
Statement3, which are designed to minimize and delay, but aatampletely eliminate, the effects of foreign emey fluctuations may not
sufficiently mitigate the impact of foreign currées on our financial results. Factors that coufdafthe effectiveness of our hedging activities
include accuracy of sales forecasts, volatilitgafrency markets, and the availability of hedginstiuments. Since the hedging activities are
designed to minimize volatility, they not only reduthe negative impact of a stronger U.S. dollat they also reduce the positive impact of a
weaker U.S. dollar. Our future financial resultsiicobe significantly affected by the value of theSUdollar in relation to the foreign currencies
in which we conduct business. The degree to whigtfinancial results are affected for any givendiperiod will depend in part upon our
hedging activities.

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

The principal materials used in our apparel pragldetnatural and synthetic fabrics and threadstiplasd metal hardware, and
specialized performance fabrics designed to repe| retain heat, or efficiently transport body store — are available in countries where our
manufacturing takes place. The principal matetakd in our footwear products — natural and syithiabber, plastic compounds, foam
cushioning materials, nylon, leather, canvas argupethane films — are also locally available tomafacturers. NIKE contractors and
suppliers buy raw materials in bulk.
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There could be a significant disruption in the dymd fabrics or raw materials from current souroesin the event of a disruption, we
might not be able to locate alternative suppliénmaterials 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, therdear assurance that additional supplies of falmiacdaw 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 delapsdduction and added costs as a result of theititages 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 manufactureaitpajf our products outside of our principal satearkets, our products must be
transported by third parties over large geograghitances. Delays in the shipment or delivery offmoducts due to the availability of
transportation, work stoppages, port strikes, Biftecture congestion, or other factors, and cosisdelays associated with consolidating or
transitioning between manufacturers, could adverisgbact 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.

In addition, Sojitz America performs significantpert-export financing services for most of the NIBEand products sold outside of the
United States, Europe, Middle East, Africa, andadagxcluding products produced and sold in theesemantry. 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 UnitedeStdurope, 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 deseinent or expansion of additional distribution daifiges, 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 busind&smaintain business interruption insurance, bortay not adequately protect us from adverse
effects that could be caused by significant disamgtin our distribution facilities.

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

We are heavily dependent on information technokygtems 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 worldwisigpply chain, we have implemented new systemd of aur geographical regions in which
we operate. Over the next few years, we will warkdontinue to enhance the systems and
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related processes in our global operations. Theréaof these systems to operate effectively, izl with transitioning to upgraded or
replacement systems, or a breach in security aktegstems could cause delays in product fulfillnaed reduced efficiency of our operations,
could require significant capital investments tmegliate the problem, and may have an adverse efifiectir results of operations and financial
condition.

Our financial results may be adversely affectedsifbstantial investments in businesses and operatiail 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 substantigshcavestments and management attention. We beatmsteeffective investments are essential
to business growth and profitability. However, iigant investments are subject to typical riskd ancertainties inherent in acquiring or
expanding a business. The failure of any signititavestment to provide the returns or profitabilite expect could have a material adverse
effect on our financial results and divert managenagtention from more profitable business operetio

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

Our future success will depend in part on the co@d service of key executive officers and persbriie 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 inteasid we may not be successful in attracting atadhieg such personnel.

The sale of a large number of shares held by oura@man could depress the market price of our comnstock.

Philip H. Knight, Cofounder and Chairman of our Board of Directors,dfimmally owns over 74% of our Class A Common Stdélall of
his Class A Common Stock were converted into CBa§&ommon Stock, Mr. Knight would own over 14% of dlass B Common Stock.
These shares are available for resale, subjebeteequirements of the U.S. securities laws. Theaaprospect of the sale of a substantial
number of these shares could have an adverse effehe market price of our common stock.

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

There are provisions of our articles of incorpamatand Oregon law that are intended to protectettudder 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 that holders of Gda€®@mmon Stock elect three-fourths of the Boar®wéctors rounded down to the next whole
number. However, such provisions could discourdgky or prevent an unsolicited merger, acquisitionther change in control of our
company that some shareholders might believe o theeir best interests or in which shareholderghtieceive a premium for their common
stock over the prevailing market price. These iovis could also discourage proxy contests forrobof the Company.

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

Our Class B Common Stock is traded publicly, anargt given time various securities analysts follmw financial results and issue
reports on us. These reports include informatiasuabur historical financial results as well as #malysts’estimates of our future performan
The analysts’ estimates are based upon their owrons and are often different from our estimatesxpectations. If our operating results are
below the estimates or expectations of public meaakealysts and investors, our stock price couldideclin the past, securities class action
litigation has been brought against NIKE and ott@npanies following a decline in the market pri€¢heir securities. If our stock price is
volatile, we may become involved in this type ¢ifjiation in the future. Any litigation could resut substantial costs and a diversion of
management’s attention and resources that are deéedeccessfully run our business.
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ltem 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 facilityl8fuildings which functions
as our world headquarters and is occupied by alB880 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 smaléministrative facility in Hilversum, the Nethenlds, which serves as the headquarters fo
Western Europe and Central and Eastern Europe gjeloigs.

There are three significant distribution and custoservice facilities for NIKE Brand footwear prads in the United States. All three of
them are located in Memphis, Tennessee, one ofwitileased. In the United States, NIKE Brand aglgand equipment are shipped from our
Memphis, Tennessee and Foothill Ranch, Califorig&idution centers, which we lease. Cole Haan afsgrates a distribution facility in
Greenland, New Hampshire, which we lease. Smadkesdd distribution facilities for other brands aod-NIKE Brand businesses are located
in various parts of the United States. We also omtease distribution and customer service faesiin many parts of the world, the most
significant of which are the distribution facilifdocated in Tomisatomachi, Japan, and in Laalgkgium, 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 plasticiucts to other manufacturers
through NIKE IHM, Inc.

Aside from the principal properties described abowe lease three production offices outside thaddnStates, over 100 sales offices and
showrooms worldwide, and approximately 65 admiaiste offices worldwide. We lease more than 60@ifstores worldwide, which consist
primarily of factory outlet stores. See “United t8&®Market” and “International Markets” starting page 2 of this Report. Our leases expire at
various dates through the year 2035.

Item 3. Legal Proceeding:

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

Iltem 4. Reservec
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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. At D& 2010, there we
20,452 holders of record of our Class B Common g 19 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 2010 (June 1, 2009 — May 31, 2010) High Low Declared
First Quartel $59.9¢ $50.1¢ $ 0.2t
Second Quarte 66.3¢ 53.2Z 0.27
Third Quartel 67.8¢ 60.8¢ 0.27
Fourth Quarte 78.5% 66.9¢ 0.27

Dividends
Fiscal 2009 (June 1, 2008 — May 31, 2009) High Low Declared
First Quartel $70.2¢ $54.6¢ $ 0.22
Second Quarte 68.0( 42.6¢ 0.2t
Third Quartel 57.3: 40.0¢ 0.2t
Fourth Quarte 57.1¢ 38.2¢ 0.2t

During the third quarter of fiscal 2010, we con@ddur previous four-year, $3 billion share repasshprogram, approved by the Board
of Directors in June 2006. During this program,nepurchased a total of 53.9 million shares. Haviogpleted the previous program, during
the third quarter of fiscal 2010, we began repusesainder the four-year, $5 billion program appddye our Board of Directors in September
2008. The following table presents a summary ofeshepurchases made by NIKE during the quarterctiviey 31, 2010.

Total Number of Shares Maximum Dollar Value of
Purchased as Part of Shares that May Yet Be
Total Number of Average Price Paic Publicly Announced Plans Purchased Under the Plan
Period Shares Purchase per Share or Programs or Programs
(In thousands) (In thousands) (In millions)
March 1— March 31, 201( — $ — — $ 4,762..
April 1 — April 30, 2010 1,57¢ $ 75.8: 1,57¢ $ 4,642.¢
May 1— May 31, 201( 1,30¢ $ 74.01 1,30¢ $ 4,545 .¢
2,88¢ $ 75.0(C 2,88¢
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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€ach 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
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The Dow Jones U.S. Footwear Index consists of NIB&;kers Outdoor Corp., Timberland Co., Wolverinerld Wide, Inc., and Iconix
Brand Group Inc. Because NIKE is part of the DowekU.S. Footwear Index, the price and returnsigENstock have a substantial effect on
this index. The Standard & Poor’s Apparel, Acceleso& Luxury Goods Index consists of VF Corp., Gadac., and Polo Ralph Lauren
Corporation. The Dow Jones U.S. Footwear Indextaadstandard & Poas’Apparel, Accessories, and Luxury Goods Indexuiielcompanie
in two major lines of business in which the Compaagnpetes. The indices do not encompass all oEtrapany’s competitors, nor all product
categories and lines of business in which the Caopjmengaged.

The stock performance shown on the performancehgrpve 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 Iltem 20&{djegulation S-K, and is not
being filed for purposes of Section 18 of the Siiesr 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

2010

$19,01¢
8,80(
46.2%

1,907
3.9¢
3.8¢

485.%

493.¢
1.0€

3,16¢

78.5¢
50.1¢

$ 3,07¢
2,067
2,041
7,59¢
14,41¢
44¢

0.2
9,754
72.3¢
35,03:

20.7%

13.&%
4.€
38

18.¢
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Financial History

2009 2008 2007 2006
(In millions, except per share data and financial atios) (1)
$19,17¢ $18,621 $16,32¢ $14,95¢
8,60/ 8,381 7,161 6,587
44.%% 45.(% 43.%% 44.(%
19t — — —
19¢ — — —
20z — — —
1,48: 1,88: 1,492 1,392
3.07 3.8C 2.9¢ 2.6¢€
3.0 3.74 2.9¢ 2.64
484.¢ 495.¢ 503.¢ 518.C
490.7 504.1 509.¢ 527.€
0.9¢ 0.87¢ 0.71 0.5¢
1,73¢ 1,93¢ 1,87¢ 1,66¢
70.2¢ 70.6( 57.12 45.71
38.2¢ 51.5C 37.7¢ 38.21i
$ 2,291 $2,13¢ $ 1,85 $ 954
1,164 64z 99( 1,34¢
2,357 2,43¢ 2,12: 2,071
6,45 5,51¢ 5,49: 4,73¢
13,25( 12,44: 10,68¢ 9,87(
437 441 41C 411
0.3 0.3 0.3 0.3
8,69¢ 7,82% 7,02¢ 6,28¢
57.0¢ 68.37 56.7¢ 40.1¢
27,69¢ 33,571 28,47 20,56¢
18.(% 25.4% 22.%% 23.%
11.6% 16.2% 14.5% 14.%
4.4 4.5 4.4 4.3
3.C 2.7 3.1 2.8
18.¢ 18.: 19.4 15.2

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
2010 2009 2010 2009 2010 2009 2010 2009
(Unaudited)
(In millions, except per share data)

Revenue! $4,79¢ $5,43: $4,40¢ $4,59( $4,73: $4,441 $5,077 $4,71:
Gross margit 2,21¢ 2,56: 1,961 2,05( 2,21¢ 1,94¢ 2,40¢ 2,044
Gross margin ¥ 46.2% 47.2% 44.5% 44.7% 46.9% 43.9% 47.4% 43.4%
Restructuring charge — — — — — — — 19t
Goodwill impairment — — — — — 19¢ — —
Intangible and other asset impairm — — — — — 20z — —
Net income BilE 511 37¢ 391 49¢ 244 522 341
Basic earnings per common sh 1.0€ 1.05 0.77 0.81 1.0z 0.5C 1.0¢ 0.7¢C
Diluted earnings per common shi 1.04 1.02 0.7€ 0.8C 1.01 0.5C 1.0€ 0.7¢C
Weighted average common shares outstan 485.¢ 487.% 487.% 483.7 484.¢ 484.( 484.¢ 484.¢
Diluted weighted average common shares outstar 491.€ 494.¢ 494.% 489.¢ 492.% 488.1 493.¢ 489.4
Cash dividends declared per common sl 0.2t 0.2¢ 0.27 0.2t 0.27 0.2t 0.27 0.2t
Price range of common sto

High 59.9¢ 70.2¢ 66.3% 68.0( 67.8¢ 57.3¢ 78.5¢ 57.1¢

Low 50.1¢ 54.6¢ 53.2Z 42.6¢ 60.8¢ 40.0¢ 66.9¢ 38.2¢
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.

Aside from achieving long-term revenue growth, watue to strive to deliver shareholder value hiyidg operating excellence in
several key areas:

. Making our supply chain a competitive advantageubh operational disciplins

. Reducing product costs through a continued focug@m manufacturing and product design that striwediminate waste

. Improving selling and administrative expense praigitg by focusing on investments that drive ecomoneturns in the form of
incremental revenue and gross margin, and levegaaisting infrastructure across our portfolio oéds to eliminate duplicative
costs,

. Improving working capital efficiency, ar

. Deploying capital effectively to create value farr ghareholder

Through execution of this strategy, our long-temaficial goals continue to be:

. High single-digit revenue growtt

. Mid-teens earnings per share grov

. Increased return on invested capital and accetbrash flows, an

. Consistent results through effective managementiofliversified portfolio of businesse
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Since the adoption of this long-term strategy iI0PRONIKE, Inc.’s revenues and earnings per share have grown 8%4&adrespectively
on an annual compounded basis. During the samedyenir return on invested capital has increasad ft4% to 21%. While macroeconomic
conditions in fiscal 2010 continued to remain obyadling, putting significant pressure on consumendng in most markets worldwide, we
have continued to focus on achieving appropriatarftial performance, while extending our markedéeship and positioning ourselves for
sustainable, profitable growth over the long term.

NIKE, Inc.’s fiscal 2010 revenues declined 1% t® $lbillion, net income increased 28% to $1.9 duilliand we delivered diluted
earnings per share of $3.86, a 27% increase véssas 2009. Our fiscal 2009 reported results cionséggnificant non-comparable transactions,
including an after-tax charge of $145 million festructuring activities, recorded in the fourth gemof fiscal 2009, and an after-tax charge of
$241 million for the impairment of goodwill, intaifide and other assets of Umbro, which was reconddide third quarter of fiscal 2009.
Excluding these non-comparable items, our fiscal02@et income would have increased 2% and diluaedirgs per share would have
increased 1% compared to fiscal 2009 (see Recatiailiof Net Income and Diluted Earnings Per Slkat@duding Non-Comparable items
below). The increase in net income excluding nomyarable items was primarily driven by an improgedss margin percentage and a
reduction in our effective tax rate, which morerthtdfset the reduction in revenues and higherrgghind administrative expenses. The incri
in gross margin percentage was primarily the resfuvorable product mix, cost reduction initias; lower input costs and sales growth in
NIKE-owned retail business. Our year-over-year effectax rate improvement was driven by continued fiefnem our international
businesses, which are generally taxed at rates lthae the U.S. statutory rate. The increase iingehnd administrative expense was prime
attributable to an increase in performance-basetpeasation as well as investments in our Niéii#ed retail business, which more than o
reductions in compensation expense resulting festructuring activities that took place in the thuguarter of fiscal 2009. For fiscal 2010,
diluted earnings per share grew at a slightly lova¢e than net income given higher average outstgrghares. In fiscal 2010, we increased
cash flow from operations as a result of workingitz reductions, reflecting our efforts to aggiesly manage inventory levels and accounts
receivable collections. At May 31, 2010, our imv@gtand accounts receivable balances were downeat8¥8%, respectively, compared to
May 31, 2009. During fiscal 2010, we also returtegder amounts of cash to our shareholders thrbigirer dividends and increased share
repurchases compared to fiscal 2009.

Although most of our businesses reported revenakngs in the first half of fiscal 2010, the majgrieturned to growth in the second
half of fiscal 2010. Futures orders for NIKE Brahdotwear and Apparel scheduled for delivery duthegfirst six months of fiscal 2011
increased 7% as compared to the same periods pritiveyear. While we continue to believe that @@mpany is well positioned from a
business and financial perspective, our futureguerénce is subject to the inherent uncertaintyeresl by volatile macroeconomic conditions
that may have an impact on our operations arouadvtirld. These conditions could continue to affeat business in a number of direct and
indirect ways, including lower revenue from slowicmnsumer/customer demand for our products, redpid margins and/or increased
costs, changes in interest and currency exchangg tack of credit availability and business digians due to difficulties experienced by
suppliers and customers. Our future performansealigect to our continued ability to take approgriattions to respond to these conditions.
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Results of Operations

FY10 vs. FYQ9 vs.
FY09 FY08
Fiscal 201( Fiscal 200¢ % Change Fiscal 200¢ % Change
(In millions, except per share data
Revenue: $ 19,01« $19,17¢ -1% $ 18,627 3%
Cost of sale: 10,21« 10,57: -3% 10,24( 3%
Gross margit 8,80( 8,60¢ 2% 8,38 3%
Gross margin % 46.2% 44.% 45.(%
Selling and administrative exper 6,32¢ 6,15( 3% 5,954 3%
% of Revenue 33.2% 32.1% 32.(%
Restructuring charge — 19t — — —
Goodwill impairment — 19¢ — — —
Intangible and other asset impairm — 202 — — —
Income before income tax 2,517 1,957 29% 2,50 -22%
Net income 1,90% 1,48 28% 1,88: -21%
Diluted earnings per sha 3.8¢ 3.0¢ 27% 3.74 -19%

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

(@)

(@)

®

FY10vs.
FY09
Fiscal 2010 Fiscal 2009 Change
(dollars in millions, except per share data)
Net income, as reporte $ 1,90i $ 1,48% 28%
Add:
Restructuring charges, net of (2 — 14&
Umbro impairment of goodwill, intangible and otlassets, net of
tax @ — 241
Net income, excluding n-comparable item $ 1,90i $ 1.87: 2%
Diluted earnings per share, as repol $ 3.8¢ $ 3.0¢ 27%
Add:
Restructuring charges, net of — 0.2¢
Umbro impairment of goodwill, intangible and otlessets, net ¢
tax® — 0.4€
Diluted earnings per share, excluding -comparable item $ 3.8¢ $ 381 1%
Diluted weighted average common shares outstar 493.¢ 490.7

This schedule is intended to satisfy the quantiatéconciliation for nc-GAAP financial measures in accordance with Regoe@ of
the Securities and Exchange Commission. In addittos schedule is provided to enhance the visybdf the underlying business trends
excluding these n-comparable items for fiscal 20C

During fiscal 2009, we announced a plan to restingcthe organization of the Company. As part of filan, we streamlined our
management structure and eliminated redundancieshtance consumer focus, drive innovation morekfyuto market, and establish a
more scalable cost structure. As a result of tiaesiens, we recorded $195 million of -tax restructuring charges in fiscal 20

During fiscal 2009, we recorded a 1-cash impairment charge to reduce the carrying vaflidmbrc' s goodwill, indefinit-lived
trademark and other assets. The tax benefit retatdds impairment charge reduced our effectivertde by 250 basis points for the fis
year ended May 31, 200

24



Table of Contents

Consolidated Operating Results

Revenues
FY10 vs. FYO09 vs.
FY09 FY08

% Change % Change

FY10 vs. Excluding FYQ9 vs. Excluding

FY09 Currenc FY08 Currency
Fiscal 201( Fiscal 200¢ % Change Changes() Fiscal 200¢ % Change Changes(®)

(In millions)
Revenue: $19,01« $19,17¢ -1% -2% $ 18,627 3% 4%

@ Results have been restated using exchange ratdwefoomparative period to enhance the visibilftyhe underlying business tren

excluding the impact of foreign currency exchargfe fluctuations

Fiscal 2010 Compared to Fiscal 2009

Excluding the effects of changes in currency exgleamtes, revenues for NIKE, Inc. declined 2%, ettiprimarily by a 2% decline in
revenues for the NIKE Brand. All of our geographiedivered lower revenues with the exception of Ejimg Markets, reflecting a challengi
economic environment across most markets, mosblyoitaour Western Europe and Central and Eastemofie geographies. By product
group, revenues for our worldwide NIKE Brand fooaw&usiness were down 1% compared to the prior. yéarldwide NIKE Brand apparel
and equipment revenues declined 5% and 7%, regpbctiVhile our wholesale business remains theglstrgomponent of our NIKE Brand
revenues, our NIKE-owned retail business contiriaggow, representing approximately 15% of ourltbdKE Brand revenues in fiscal 2010
as compared to 13% in fiscal 2009.

Revenues from our Other Businesses were comprisedults from Cole Haan, Converse, Inc., Hurletetnational, LLC, NIKE Golf
and Umbro, Ltd. Excluding the impact of currencyiges, revenues for these businesses increaséd for fiscal 2010, driven by increased
revenues at Converse, Umbro and Hurley, which nfae offset revenue declines at NIKE Golf and Gééan.

Futures Orders

Translated into US dollars at prior year excharajes, worldwide futures and advance orders for NB¢&nd footwear and apparel
scheduled for delivery from June through Noveml8®@were 10% higher than the orders reported ctimparable prior year period. This
futures growth was driven by increases in unitsatdume for our footwear products and growth irrage unit price for both of our apparel
and footwear products. Futures orders increasea/fén translated at forecasted exchange ratesdarakt six months, which approximate
current spot rates.

The reported futures and advance orders growthtis@cessarily indicative of our expectation oferewe growth during this period. This
is due to year-over-year changes in shipment tirang because the mix of orders can shift betwdearace/futures and amce orders and tt
the fulfillment of certain orders may fall outsidéthe schedule noted above. In addition, exchaagefluctuations as well as differing levels
order cancellations and discounts can cause diffeiein the comparisons between advance/futuresad actual revenues. Moreover, a
significant portion of our revenue is not deriveonh futures and advance orders, including at-oncecéose-out sales of NIKE footwear and
apparel, sales of NIKE equipment, sales from olme®©Businesses and certain retail sales acrobsaaitls.

Fiscal 2009 Compared to Fiscal 2008

Excluding the effects of changes in currency exgleanates, revenues for NIKE, Inc. grew 4%, drivemprily by a 4% increase in
revenues for the NIKE Brand. The North America gapdy contributed nearly 1 percentage point ofdbresolidated revenue growth for fisi
2009, while the remaining geographies contributed
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over 2 percentage points. During fiscal 2009, nebstur geographies posted higher revenues. By ptagtoup, our worldwide NIKE Brand
footwear business reported revenue growth of 6%canttibuted $575 million of incremental revenueoNtiwide NIKE Brand apparel
revenues were in line with the prior year, while&iggnent revenues declined 2% or $20 million.

Our Other Businesses, comprised of results frone Eialan, Converse Inc., Hurley International LLCKRIGolf, and Umbro in fiscal
2009, constituted the remaining revenue. In fi2€&l8, our Other Businesses also included Exetendr&roup (whose primary business was
the Starter brand business which was sold on Deeefriy 2007) and NIKE Bauer Hockey (which was swidApril 17, 2008). Umbro was
acquired on March 3, 2008. Revenues for these bss@is were flat compared to fiscal 2008.

Gross Margin

FY10 vs. FYO09 vs.
FY09 FY08
Fiscal 201( Fiscal 200¢ % Change Fiscal 200t % Change
(In millions)
Gross Margir $ 8,80( $ 8,604 2% $ 8,38 3%
Gross Margin % 46.2% 44.% 140 bp: 45.(% (10 bp)

Fiscal 2010 Compared to Fiscal 2009

For fiscal 2010, our consolidated gross margin @aiage was 140 basis points higher than the pear.yrhe primary factors contributi
to this improvement were as follows:

. Improved ir-line product margins across most geographies, tdyereduced raw material and freight costs as agefhvorable
changes in product mi;

. Improved inventory positions, most notably in Noftmerica and Western Europe, which drove a shifhix from discounted
close-out to higher margin -line sales; an

. Growth of NIKE-owned retail as a percentage ofltmaenue, across most NIKE Brand geographiesedrby an increase in both
new store openings and comparable store <

Together, these factors increased consolidated gnasgins by approximately 160 basis points fardif010. These increases were
partially offset by the impact of unfavorable curtg exchange rates, primarily affecting our Emegdiferkets and Central and Eastern Europe
geographies.

We anticipate our gross margins in fiscal 2011 iayegatively impacted by macroeconomic factorkiding changes in currency
exchange rates and rising costs for product inpsitsc We also anticipate higher air freight costsva work with our suppliers to meet
increasing demand for certain running footwear potsiin the first half of the year.

Fiscal 2009 Compared to Fiscal 2008

During fiscal 2009, the primary factors contribgtito the 10 basis point decline in consolidatedggmargin 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 offgeiproved hedge rates relative to the prior ypemarily in the Western Europe and Cer
and Eastern Europe geographies. Gross pricing meavgere lower, primarily driven by higher produgput costs, most notably for footwear
products. Higher levels of discounts were providembss all businesses in fiscal 2009 to managaiowelevels.

26



Table of Contents

Selling and Administrative Expense

FY10vs. FY0S FY09 vs. FYO
Fiscal 201( Fiscal 200¢ % Change Fiscal 200¢ % Change
(In millions)
Operating overhead exper $ 3,97( $ 3,79¢ 5% $ 3,64f 4%
Demand creation expen() 2,35¢ 2,352 0% 2,30¢ 2%
Selling and administrative exper $ 6,32¢ $ 6,15( 3% $ 5,954 3%
% of Revenue 33.%% 32.1% 120 bp: 32.(% 10 bp:

@ Demand creation consists of advertising and prasnagkpenses, including costs of endorsement cdst

Fiscal 2010 Compared to Fiscal 2009
Changes in foreign currency exchange rates incdesedéng and administrative expense by 1 percenpeint in fiscal 2010.

Excluding changes in exchange rates, operatingheeer expense increased 4% compared to the priodyegrimarily to increases in
performance-based compensation and investmentiiBE-Nwned retail. These increases were partialfgeifby reductions in compensation
spending in fiscal 2010 as a result of restructugntivities that took place in the fourth quadéfiscal 2009.

In fiscal 2010, changes in currency exchange rfaesa minimal impact on demand creation expensmabdd creation expense remained
flat compared to the prior year, as increases antspnarketing and digital marketing expenses weéfiet by reductions in advertising.

In fiscal 2011, we will continue to focus our resmes on those investments that drive sustainalilgeofitable growth. We expect
demand creation will increase at a slightly slovete than revenues, with spending weighted towseditst quarter driven by key events
including the 2010 World Cup. We anticipate opergidverhead will grow at a mid single-digit ratéthwfaster growth in the first half of the
fiscal year, driven by increased investments inMIlE-owned retail business.

Fiscal 2009 Compared to Fiscal 2008

Changes in foreign currency exchange rates dedeadiéng and administrative expense by 2 percenpagnts in fiscal 2009. Excluding
changes in exchange rates, operating overheadhsentet% during fiscal 2009. The increase in opggatverhead was primarily attributable to
investments in growth drivers such as NIKE-owndditén the North America, Western Europe, Gre&hina, and Japan geographies,
infrastructure for the Emerging Markets and Cerdrad Eastern Europe geographies as well as fonaulNIKE Brand businesses, which mi
than offset steps taken to reduce operating ovdrepending, including implementation of a hiringdze and reductions in spending for travel
and 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 demaadion related activities, most notably
traditional media and print advertising. The ing@& demand creation during the first half of dis2009 was primarily attributable to strategic
investments, including first quarter spending arbtire Beijing Summer Olympics and the European BalbChampionships, and increased
investments in athlete and team endorsements aaltagsographies.

Restructuring Charges

During fiscal 2009, we restructured the organizatim streamline our management structure, enhamtsumer focus, drive innovation
more quickly to market and establish a more scalabsét structure. As a result
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of these actions, we reduced our global workforcagproximately 5% and incurred pre-tax restruagigharges of $195 million in fiscal
2009, primarily consisting of cash severance cdsiese charges are included in “Corporate” for sagmeporting purposes.

Goodwill, Intangible and Other Asset Impairment

In fiscal 2009, we recognized a $401 million pre4t@n-cash impairment charge to reduce the carwaéhge of Umbro’s goodwill,
intangible and other assets. Although Umbro’s foiaperformance for fiscal 2009 was slightly bettean we had originally expected,
projected future cash flows had fallen below thesle we expected at the time of acquisition. This®n was a result of both the
unprecedented decline in global consumer markatsicplarly in the United Kingdom, and our decistoradjust the level of investment in the
business.

We measured the fair value of Umbro by using arabgpeighting of the fair value implied by a discoeeh cash flow analysis and by
comparisons with the market values of similar peipliraded companies. We believe the use of bottalsocompensated for the inherent risk
associated with either model if used on a standealmsis, and this combination was indicative efftittors a market participant would
consider when performing a similar valuation. Taie ¥alue of Umbro’s indefinite-lived trademark westimated using the relief from royalty
method, which assumes that the trademark has taline extent that Umbro is relieved of the obligato pay royalties for the benefits
received from the trademark. Our assessments edsinlthe recognition of impairment charges of $&ion and $181 million related to
Umbro’s goodwill and trademark, respectively, iscél 2009. In addition to the impairment analysis,determined an equity investment held
by Umbro was also impaired, and recognized a chaff§@1 million related to the impairment of thavéstment. These charges are included in
our “Other Businesses” category for segment repgmiurposes.

For additional information about our impairment ijes, see Note 4 — Acquisition, Identifiable Intdng Assets, Goodwill and Umbro
Impairment in the accompanying Notes to the Codatdid Financial Statements.

Other (Income) Expense, net

FY10 vs. FYO¢ FYQ9 vs. FYO¢
Fiscal 201( Fiscal 200¢ % Change Fiscal 200¢ % Change
(In millions)
Other (income) expense, r $ (49 $ (89 -45% $ 8 —

Fiscal 2010 Compared to Fiscal 2009

Other (income) expense, net is primarily comprigkfibreign currency conversion gains and lossem ftioe remeasurement of monetary
assets and liabilities in non-functional currenctbe impact of certain foreign currency derivatinstruments, and unusual or non-recurring
transactions that are outside the normal courdeisihess. For fiscal 2010, other (income) expemsewas primarily comprised of net foreign
currency gains and the recognition of previousHieded licensing income related to our fiscal 288& of NIKE Bauer Hockey.

For fiscal 2010, we estimate that the combinatibmamslation of foreign currency-denominated psofrom our international businesses
and the year-over-year change in foreign curreetated gains included in other (income) expenseineecased our income before income
taxes by approximately $34 million.

Fiscal 2009 Compared to Fiscal 2008

For fiscal 2009, other (income) expense, net wasgrily comprised of $43 million of foreign currgnconversion gains and the
recognition of $24 million of licensing income redd to our fiscal 2008 sale of the
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NIKE Bauer Hockey business. For fiscal 2008, offirezome) expense, net was primarily comprised $82 million gain on the sale of NIK
Bauer Hockey and a $29 million gain on the salthefStarter brand business, as well as foreigrenayrconversion losses of $77 million.

For fiscal 2009, we estimate that the combinatibmamslation of foreign currency-denominated psofrom our international businesses
and the year-over-year change in foreign curreeated gains and losses included in other (incamrpgnse, net increased our income before
income taxes by approximately $124 million.

Income Taxes

FY10 vs. FYO¢ FY09 vs. FYO¢
Fiscal 201( Fiscal 200¢ % Change Fiscal 200¢ % Change
Effective tax rate 24.2% 24.(% 20 bp: 24.8% (80) bps

Fiscal 2010 Compared to Fiscal 2009

Our effective tax rate for fiscal 2010 was 20 basigts higher than the effective rate for fisc@0Q. Our effective tax rate for fiscal 2009
includes a tax benefit related to charges recofdiethe impairment of Umbrag’goodwill, intangible and other assets. Excludhig tax benefi
our effective rate for fiscal 2009 would have b@érb%, 230 basis points higher than our effectiverate for fiscal 2010. The decrease in our
effective tax rate for fiscal 2010 was primarilyrinutable to the continued benefit from our inegional operations, where tax rates for these
operations are generally lower than the U.S. sigtutte.

We estimate that our effective tax rate for figgehr 2011 will be in line with our fiscal 2010 effeve tax rate.

Fiscal 2009 Compared to Fiscal 2008

Our effective tax rate for fiscal 2009 was 80 basigits lower than the effective tax rate for fis2@08 due primarily to the tax benefit
related to the impairment of goodwill, intangibledeother assets of Umbro which had a favorable @npB250 basis points. Profits earned
outside of the U.S., the impact of the resolutibfoceign audit items and the retroactive reinstaat of the research and development tax
credit also favorably impacted our fiscal 2009 effifee tax rate. Reflected in the effective tax fatefiscal 2008 was a one-time tax benefit of
$105 million, which had a favorable impact of 424is points on our effective tax rate.

Operating Segments

As part of the restructuring initiative that toolage in fiscal 2009, the Company changed the ggbigastructure of NIKE Brand to six
geographies to streamline its management strucuargnce consumer focus, drive innovation morektjuto market and establish a more
scalable cost structure. Effective June 1, 200®Qbmpany’s new reportable operating segmenth@NKE Brand became: North America,
Western Europe, Central and Eastern Europe, Gr€ater, Japan, and Emerging Markets. PreviousliiENBrand operations were organized
into four regions: U.S., Europe, Middle East andi¥ (collectively, “EMEA”), Asia Pacific, and Amigas.

As part of our centrally managed foreign exchangjemanagement program, standard foreign curresit@srare assigned to each NIKE
Brand entity in our geographic operating segmentsaae used to record any non-functional curreeggmues or product purchases into the
entity’s functional currency. Geographic operatsggment revenues and cost of sales reflect udeeé istandard rates. For all NIKE Brand
operating segments, differences between assigaadat foreign currency rates and actual markesrate included in Corporate together
foreign currency hedge gains and losses genenaipdthe centrally managed foreign
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exchange risk management program and other coowegsins and losses. In fiscal 2009 and 2008,dareurrency hedge results along with
other conversion gains and losses generated By/é&stern Europe and Central and Eastern Europe geloigs were recorded in their
respective geographies.

The breakdown of revenues follows:

FY10 vs. FY09 vs.
FY09 FYo8
% Change % Change
FY10 vs. FYO¢ Excluding FYO09 vs. FY0¢ Excluding
Currency Currency
Fiscal 201( Fiscal 2009(1) % Change Changes® Fiscal 2008(1) % Change Changes®
(dollars in millions)
North America $ 6,69¢ $ 6,77¢ -1% -1% $ 6,661 2% 2%
Western Europ 3,892 4,13¢ -6% -6% 4,32( -4% -2%
Central and Easte
Europe 1,15(C 1,37: -16% -17% 1,30¢ 5% 9%
Greater Chini 1,742 1,743 0% 0% 1,35¢ 29% 21%
Japar 882 92¢€ -5% -12% 822 13% 1%
Emerging Market: 2,04z 1,70z 20% 18% 1,63( 4% 17%
Global Branc
Divisions 10E 96 9% 12% 11€ -19% -9%
Total NIKE Brand
Revenues 16,50¢ 16,757 -1% -2% 16,21 3% 4%
Other Businesse 2,52¢ 2,41¢ 5% 4% 2,41z 0% 2%
Corporate®) (24) — — — — — —
Total NIKE, Inc.
Revenues $ 19,01« $ 19,17¢ -1% -2% $ 18,621 3% 4%

@ Certain prior year amounts have been reclassifieahform to fiscal year 2010 presentation. Thésmges had no impact on previou
reported results of operations or shareho’ equity.

@ Results have been restated using exchange ratdwefoomparative period to enhance the visibilftthe underlying business trends
excluding the impact of foreign currency exchargfe fluctuations

@ Corporate primarily consists of results from ountcally managed foreign exchange risk managemegrpm and foreign currency gains
and losses resulting from the difference betwedmahforeign currency rates and standard rategmsdito our geographic operating
segments

Effective June 1, 2009, the primary financial measme use to evaluate performance of individuaratieg segments is Earnings Before
Interest and Taxes (commonly referred to as “EBWHjch represents net income before interest expénsome), net and income taxes in the
Consolidated Statements of Income. Previously, veduated the performance of individual operatingnsents based on income before income
taxes. Financial information has been reclassifiecbnform to the new primary financial measureuse. As discussed in Note 19 —
Operating Segments and Related Information in ttermpanying Notes to the Consolidated FinanciakStants, certain corporate costs are
not included in EBIT of our operating segments.
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The breakdown of earnings before interest and texas follows:

North America
Western Europ

Central and Eastern Euro

Greater Chin:

Japar

Emerging Market:
Global Brand Division:
Total NIKE Brand
Other Businesse
Corporate

Total NIKE Consolidated Earnings Before Interest

and Taxes

Interest expense (income), 1

Total NIKE Consolidated Income Before Income

Taxes

FY10 vs.
FY09
Fiscal 201( Fiscal 2009(1) % Change
(dollars in millions)
$ 1,53¢ $ 1,42¢ 8%
85¢€ 93¢ -9%
281 41¢F -32%
637 57t 11%
18C 20t -12%
498 34:¢ 44%
(867) (811) -7%
3,11¢ 3,09t 1%
29¢ (193) —
(894) (95¢) 6%
$ 2,52 $ 1,94 30%
6 (10) —
$ 2,517 $ 1,957 29%

FYQ9 vs.
FY08

Fiscal 2008(1) % Change
$ 1,46( -2%
92:¢ 2%
35¢ 16%
431 33%
17¢ 15%
307 12%
(737) -10%
2,921 6%
35¢ -154%
(859 -12%
$ 2,42¢ -20%
(77) -87%
$ 2,50 -22%

@ Certain prior year amounts have been reclassifieahform to fiscal year 2010 presentation. Thésages had no impact on previously
reportecresults of operations or sharehol¢ equity.

North America

Revenue:
Footweal
Apparel
Equipment

Total Revenue
Earnings Before Interest and Ta

Fiscal 2010 Compared to Fiscal 2009

FY10vs. FYQ9 vs.
FY09 FY08
% Change % Change
Excluding Excluding
FY10 vs. FYO09 vs.
FY09 Currency FY08 Currency
Fiscal 201( Fiscal 200¢ % Change Changes Fiscal 200¢ % Change Changes
(dollars in millions)
$ 4,61( $ 4,69¢ -2% -2% $ 4,47 5% 5%
1,74( 1,74(C 0% 0% 1,822 -5% -4%
34¢€ 344 1% 0% 362 -5% -5%
$ 6,69¢ $ 6,77¢ -1% -1% $ 6,661 2% 2%
$ 1,53¢ $ 1,42¢ 8% $ 1,46( -2%

Excluding the changes in currency exchange rategnues for North America declined 1%, driven pritpdy a decrease in revenue
from our wholesale business. This decrease wamihadffset by an increase in our NIKE-owned réfaisiness, driven primarily by an
increase in comparable store sales. On a currezwgyal basis, futures orders scheduled to be delivduring the first six months of fiscal 2(

were 7% higher compared to the same period in tioe year.

During fiscal 2010, the decrease in North Amermativear revenue was primarily attributable to a Bimgle-digit percentage decrease in

unit sales, while average selling price per painaimed flat. The decline in unit sales was prinyadiliven by lower sales for our kids’ and
running products in the first half of fiscal 2010.
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North America apparel revenue during fiscal 2018 ¥lat when compared to fiscal 2009, which waseiVe of a high single-digit
percentage increase in average selling price peraffset by a low double-digit percentage decesiasunit sales. Both the increase in average
selling price per unit and the decrease in unéssalere primarily a result of fewer close-out salespared to the prior year.

For fiscal 2010, the increase in North America’d'ERias primarily the result of improved gross masggcombined with a slight decrease
in selling and administrative expense, driven gduction in demand creation expense compareddoy®sar. The improvement in gross
margin was mainly attributable to a shift in migrn close-out to in-line sales, growth of NIKE-owrrethil as a percentage of total sales,
improved in-line product margins and lower waretioggosts. The reduction in demand creation expemseprimarily attributable to lower

spending on advertising.

Fiscal 2009 Compared to Fiscal 2008

During fiscal 2009, the increase in North Amerioatfvear revenue was the result of low singjigit growth in both unit sales and aver
selling price per pair. The growth in unit salesvpaimarily driven by higher demand for our Jord@and, action sports and kidsoducts. Th
increase in average selling price per pair wagbatable to selective price increases, primarilyimythe first half of fiscal 2009, and increased
sales mix of higher priced Jordan brand producgjglly offset by increased sales mix of kids’ guats which are generally lower priced.

The year-over-year decrease in North America appavenues during fiscal 2009 reflected a mid s#djhit decrease in unit sales,
primarily driven by a reduction in products soldvedue channel retailers and generally softer dehiahe overall apparel market. Average
selling prices increased slightly as a result efriduction in products sold to value retailersstiycoffset by an increased mix of closat sale
and higher levels of discounts provided retailermeinage inventory levels.

EBIT for the North America geography declined iscfill 2009 as a result of higher operating overlegpense and lower gross margins.
The increase in operating overhead was attributabilevestments in NIKE-owned retail. Gross margiesreased as a result of higher
warehousing costs, higher retail inventory markdewand increased customer discounts provided to gesinaentory levels.

Western Europe

FY10vs. FYQ9 vs.
FY09 FYo08
% Change % Change
Excluding Excluding
FY10 vs. FYO09 vs.
FY09 Currency FY08 Currency
Fiscal 201( Fiscal 200¢ % Change Changes Fiscal 200¢ % Change Changes
(dollars in millions)
Revenue:
Footweal $ 2,32 $ 2,38t -3% -3% $ 2,411 -1% 1%
Apparel 1,32¢ 1,463 -9% -9% 1,58¢ -8% -7%
Equipment 247 291 -15% -15% 324 -1C% -9%
Total Revenue $ 3,892 $ 4,13¢ -6% -6% $ 4,32 -4% -2%
Earnings Before Interest al
Taxes $ 85€ $ 93¢ -9% $ 92t 2%

Fiscal 2010 Compared to Fiscal 2009

On a currency neutral basis, most markets in Wiegarope experienced lower revenues during fise&02including our largest market,
U.K. & Ireland declined by 4%, reflecting a diffitwetail environment
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throughout the geography. Excluding changes inetuy exchange rates, futures orders schedulecefimedy during the first six months of
fiscal 2011 were 11% higher compared to the samega the prior year, driven by strong growth@s most markets and product catego

Excluding changes in currency exchange rates,e¢beedse in footwear revenue during fiscal 2010 pvimsarily the result of low single-
digit decreases in both average selling price andsales. The decrease in average selling priceattabutable to higher customer discounts
provided to manage inventory levels, while the rigun in unit sales was due to lower sales for "hNI&tE Brand product categories.

The year-over-year decrease in apparel revenugsiraarily driven by a high single-digit decline umit sales combined with a mid
single-digit decrease in average selling price. ddéerease in unit sales was due to lower salandést NIKE Brand product categories, while
the decrease in average selling price was a reshigher discounts provided to retailers to manihgér inventory levels.

For fiscal 2010, EBIT for Western Europe declinéd &aster rate than revenues, as the increasdliimgsand administrative expense as a
percentage of revenues more than offset the impnenés in gross margin percentage. The increasalingsadministrative expense was
primarily driven by a higher level of both demandation spending around the 2010 World Cup andatipgy overhead expense as a result of
investments in NIKE-owned retail and higher perfanoe-based compensation. The gross margin impraudméscal 2010 was primarily
attributable to higher in-line product margins needler proportion of close-out sales and reducedrnitory obsolescence expense as a result of
our leaner inventory positions.

Fiscal 2009 Compared to Fiscal 2008

Excluding changes in currency exchange rates, dauof markets within the geography experiencecelowvenues, reflecting a more
difficult retail environment. Revenues for the Swrmn European markets, including Spain, Italy arah&e declined, while the U.K. & Ireland
remained flat compared to the same period in ther pear.

The increase in footwear revenue was attributabkelow single-digit growth in unit sales. The gtbvin unit sales was driven primarily
by higher demand for kids and NIKE Brand sportsweaducts. Average selling price per pair remaifi@dcompared to the prior year.

The decrease in apparel revenue was primarily dibyelower average selling prices resulting frofigher mix of close-out sales and
higher levels of discounts provided to retailersn@anage inventory levels, which more than offdetasingle-digit increase in unit sales.

The year-over-year increase in EBIT for the WesEurope geography during fiscal 2009 was primatifyen by a higher gross margin
percentage, partially offset by slightly higherisgl and administrative expense as a percentagevehues. The gross margin improvement in
fiscal 2009 was primarily attributable to improwsehr-over-year standard currency rates which niae offset higher warehousing costs and
discounts on in-line products. The increase irirggkhnd administrative expense as a percentagevehues was mainly driven by retail
expansion across the geography.
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Central and Eastern Europe

FY10 vs. FYQ9 vs.
FY09 FY08
% Change % Change
Excluding Excluding
FY10vs. FY09 vs.
FY09 Currency FY08 Currency
Fiscal 201( Fiscal 200¢ % Change Changes Fiscal 200¢ % Change Changes
(dollars in millions)
Revenue:
Footweal $ 66C $ 75z -12% -13% $ 70z 7% 13%
Apparel 39¢ 50¢ -21% -22% 49¢ 2% 5%
Equipment 91 112 -19% -19% 10¢ 5% 8%
Total Revenue $ 1,15( $ 1,37 -16% -17% $ 1,30¢ 5% 9%
Earnings Before Interest al
Taxes $ 281 $ 41F -32% $ 35¢ 16%

Fiscal 2010 Compared to Fiscal 2009
Economic conditions in Central and Eastern Eur@peained difficult as most markets within the gepgsaexperienced lower revenues
in fiscal 2010 as compared to fiscal 2009. We a&giriming to see signs of stabilization in thesekatras a result of improving

macroeconomic conditions, increasing brand momensamd tight management of inventory. On a curremeytral basis, future orders
scheduled to be delivered during the first six rherdf fiscal 2011 were 3% higher compared to timeesperiod in the prior year.

The decrease in footwear revenue was due to anédaliaverage selling price, while unit sales revediflat compared to fiscal 2009. The
decline in average selling price was primarily tesult of higher discounts provided to retailersi@nage their inventory levels.

The year-over-year decrease in apparel revenugrsiraarily driven by a double-digit decrease in ager selling price and a mid single-
digit decline in unit sales. The decline in averaghing price was primarily the result of highésabunts provided to retailers to manage their
inventory levels, while the decline in unit saleasnue to lower sales in most key product categorie

The year-over-year decrease in Central and EaBteope’s EBIT during fiscal 2010 was the resultovfer revenues, a decline in gross
margin percentage and higher selling and adminis¢r@xpense. The decline in gross margin percentaap primarily attributable to less
favorable year-over-year standard currency ratesiedl as higher discounts provided to customehg. ificrease in selling and administrative
expense was primarily due to an increase in thervedor bad debts along with increased investmiem8KE-owned retail.

Fiscal 2009 Compared to Fiscal 2008

On a currency neutral basis, revenue for the Cleatich Eastern Europe geography grew by approxim&telercentage points in fiscal
2009, driven by stronger results in Russia.

The increase in footwear revenue was primarilylattable to a double-digit growth in unit saleseTdrowth in unit sales was driven
primarily by higher demand for NIKE Brand sportsweads, and running products.

The increase in apparel revenues was primarilyedriyy a double digit percentage increase in utessapartially offset by a mid-single
digit decrease in average selling price, resultiogy a higher mix of close-out sales.
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The year-over-year increase in EBIT for Central Badtern Europe during fiscal 2009 was primarilyeir by higher revenues and

improved gross margin percentage. The gross margirovement in fiscal 2009 was primarily attribubo improved inline product margin
which more than offset higher discounts on in-fmeducts and warehousing costs.

Greater China

FY10 vs. FYOQ9 vs.
FY09 FY08
% Change % Change
Excluding Excluding
FY10 vs. FYO09 vs.
FY09 Currency FY08 Currency
Fiscal 201( Fiscal 200¢ % Change Changes Fiscal 200¢ % Change Changes
(dollars in millions)
Revenue:
Footweal $ 95z $ 94cC 1% 1% $ 73¢ 27% 20%
Apparel 684 70C -2% -3% 541 2% 21%
Equipment 10t 10z 2% 0% 75 37% 32%
Total Revenue $ 1,74; $ 1,74¢ 0% 0% $ 1,35¢ 29% 21%
Earnings Before Interest and Ta $ 637 $ 57t 11% $ 431 33%

Fiscal 2010 Compared to Fiscal 2009

For fiscal 2010, revenues for Greater China weat firimarily attributable to comparisons agairirsg revenue growth in the first half
of fiscal 2009 driven by the Beijing Olympics. GteaChina began to gain momentum in the seconddféical 2010, as revenues increased
11% as compared to the second half of fiscal 2@®0a currency-neutral basis, futures orders scleeddol be delivered during the first six

months of fiscal 2011 were 16% higher comparethéosame period in the prior year.

The increase in footwear revenue was primarilyetriby a mid single-digit increase in average sglfirice, partially offset by a mid
single-digit decrease in unit sales. The increassverage selling price was primarily due to sgiat@roduct pricing increases, while the
decrease in unit sales was primarily driven by lodiscounts on in-line products compared to therprear.

The decrease in apparel revenue for fiscal 2010pniasarily due to a mid single-digit decrease iiit gales across most major categories,
which more than offset a low single-digit incre@is@average selling price primarily driven by stgiteproduct pricing increases.

EBIT for Greater China increased at a faster fz@ revenue as a result of higher gross marginseghattions in demand creation
spending attributable to comparisons against highier year spending around the Beijing Olympics.

Fiscal 2009 Compared to Fiscal 2008

Greater China continued to deliver strong resulfscal 2009 as revenues increased 21% on a ayaegutral basis, driven by expans
in both the number of stores selling NIKE produantsl sales through existing stores. Chimate of revenue growth slowed to 6% on a curr
neutral basis in the fourth quarter of fiscal 2@89ve lapped very strong growth in the fourth cgraot fiscal 2008.

The increase in both footwear and apparel revewassdriven primarily by a double-digit increasauinit sales. The growth in unit sales
was partially offset by a reduction in averageisglprice in fiscal 2009, resulting primarily froimcreased discounts on in-line products

provided to retailers to manage inventory levels.
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The increase in EBIT for Greater China for fisc@D2 was driven by higher revenues, which more tiféset higher selling and
administrative expense. Selling and administragixpense increased, but represented a lower pegeeotaevenues for fiscal 2009. The
increase in selling and administrative expensenduiscal 2009 was primarily due to retail and asfiructure expansion and spending around

brand events.

Japan
FY10vs. FYQ9 vs.
FY09 FY08
% Change % Change
Excluding Excluding
FY10 vs. FYO09 vs.
FY09 Currency FY08 Currency
Fiscal 201( Fiscal 200¢ % Change Changes Fiscal 200¢ % Change Changes
(dollars in millions)
Revenue:!
Footweat $ 43¢ $ 43C 1% -7% $ 374 15% 3%
Apparel 357 397 -10% -17% 351 13% 1%
Equipment 92 99 -7% -13% 97 2% -10%
Total Revenue $ 882 $ 92€ -5% -12% $ 827 13% 1%
Earnings Before Interest a
Taxes $ 18C $ 20t -12% $ 17¢ 15%

Fiscal 2010 Compared to Fiscal 2009

Excluding changes in currency exchange rates, footfvear and apparel revenues in Japan declinédglfiscal 2010 due to decrease
unit sales across most major categories. The deitlinevenues was reflective of a difficult andijgpromotional marketplace in Japan. As
enter fiscal 2011, we anticipate macroeconomic ttimmg in Japan to remain difficult. On a currenwgutral basis, futures orders scheduled to
be delivered during the first six months of fis2@lL1 were 16% lower compared to the same perititeiprior year.

For fiscal 2010, the decrease in Japan’s EBIT wasgrily due to lower revenues and higher selling administrative expense, driven
by increased investments in NIKE-owned retail, ahicore than offset improved gross margins.

Fiscal 2009 Compared to Fiscal 2008

For fiscal 2009, the increase in Japan’s footweaenue was driven primarily by a mid-single digitriease in unit sales, partially offset
by a reduction in average selling price. The slightease in apparel revenue was primarily drivea bow-single digit increase in average
selling price, while unit sales remained flat comgokto fiscal 2008.

The increase in EBIT for fiscal 2009 was primadiyven by higher revenues and lower selling andiatitnative expense as a percent
of revenue compared to fiscal 2008.
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Emerging Markets

FY10 vs. FYQ9 vs.
FY09 FY08
% Change % Change
Excluding Excluding
FY10vs. FY09 vs.
FY09 Currency FY08 Currency
Fiscal 201( Fiscal 200¢ % Change Changes Fiscal 200¢ % Change Changes
(dollars in millions)
Revenue:
Footweal $ 1,35¢ $ 1,10¢ 23% 21% $ 1,031 7% 20%
Apparel 532 43¢ 21% 19% 43¢ 0% 14%
Equipment 154 15¢ -3% -4% 162 -3% 8%
Total Revenue $ 2,042 $ 1,702 20% 18% $ 1,63( 4% 17%
Earnings Before Interest al
Taxes $ 49: $ 34c 44% $ 307 12%

Fiscal 2010 Compared to Fiscal 2009

Excluding changes in currency exchange rates, alkets in the Emerging Markets geography reporgdnue growth for fiscal 2010,
most notably Brazil, Mexico and Korea, driven blesagrowth in all product categories. Futures ssdmheduled to be delivered during the

six months of fiscal 2011 increased 30% on a ceyereutral basis.

Footwear revenue growth was primarily driven byoatde-digit growth in unit sales and a mid singigidncrease in average selling
price per pair during fiscal 2010, reflective afosty demand for most NIKE Brand product categariesl markets within the geography.

For fiscal 2010, the increase in Emerging MarkBBIT was primarily the result of revenue growth doned with lower selling and
administrative expense, which more than offset@eadese in gross margin percentage. The decreasdlilg and administrative expense was
primarily due to lower operating overhead expemseilting from fiscal 2009 restructuring activiti@$e decline in gross margin was primarily
due to less favorable year-over-year standard coyreates assigned to the geography, which moredffaet improved in-line product

margins.

Fiscal 2009 Compared to Fiscal 2008

Excluding changes in foreign currency exchangesrat®st markets in the Emerging Markets geographgnted revenue growth in fist
2009, led by Brazil, Argentina and Mexico.

The increase in footwear revenue was primarilyetriby a double-digit increase in unit sales, péytaffset by a low-single digit
reduction in average selling price.

The increase in EBIT for fiscal 2009 was primath result of revenue growth and lower selling addhinistrative expense. The
decrease in selling and administrative expensemasly driven by a reduction in spending aroundeatising and sports marketing.

37



Table of Contents

Global Brand Divisions

FY10 vs. FYQ9 vs.
FY09 FYo08
% Change % Change
Excluding Excluding
FY10 vs. FYO09 vs.
FY09 Currency FY08 Currency
Fiscal 201( Fiscal 200¢ % Change Changes Fiscal 200¢ % Change Changes
(dollars in millions)
Revenue! $ 10t $ 96 9% 12% $ 11€ -19% -9%
Loss Before Interest and
Taxes $ (867 $ (811 7% $ (737 10%

Global Brand Divisions primarily represent NIKE Bicalicensing businesses that are not part of argpbgc operating segment and
selling, general and administrative expenses tleatantrally managed for the NIKE Brand.

Fiscal 2010 Compared to Fiscal 2009

For fiscal 2010, the increase in Global Brand Dariss loss before interest and taxes was largegytduncreases in centrally managed
demand creation expense and performance-based neatjmn, which more than offset an increase imbasg revenues. The increase in
demand creation expense was primarily driven byc#reralization of certain marketing productiontsos

Fiscal 2009 Compared to Fiscal 2008
The increase in Global Brand Division’s loss beforterest and taxes was mainly attributable toaetese in licensing revenues and an

increase in selling and administrative expenseetirivy higher operating overhead and increased d#oraation spending.

Other Businesses

FY10 vs. FYQ9 vs.
FY09 FYo08
% Change % Change
Excluding Excluding
FY10vs. FY09 vs.
FY09 Currency FY08 Currency
Fiscal 201( Fiscal 200¢ % Change Changes Fiscal 200¢ % Change Changes
(dollars in millions)
Revenue:
Converse $ 98: $ 91t 7% 7% $ 72¢ 26% 26%
NIKE Golf 63€ 64¢ -2% -4% 728 -11% -10%
Cole Haar 463 472 -2% -2% 49¢€ -5% -5%
Hurley 221 20< 9% 9% 171 19% 19%
Umbro 224 174 29% 30% 54 2272% 28(%
Bauer — — — — 20z — —
Exeter — — — — 35 — —
Other — 7 — — 1 — —
Revenue: $ 252¢ $ 241¢ 5% 4% $ 2,418 0% 2%
Earnings (Loss) Before
Interest and Taxe $ 29¢ $ (199 — $ 35¢ -154%
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Fiscal 2010 Compared to Fiscal 2009

Our Other Businesses are comprised of Cole Haamve®se, Hurley, NIKE Golf and Umbro. For fiscal 201the increase in Other
Businesses’evenue was primarily driven by revenue growth ab¥zrse, Umbro and Hurley, which more than offeetdeclines at NIKE Go
and Cole Haan due to reductions in consumer disa@ty spending in their respective markets.

In fiscal 2009, EBIT for our Other Businesses inigld a $401 million pre-tax non-cash charge relatintpe impairment of goodwill,
intangible and other assets of Umbro. Excluding timpairment charge, EBIT for our Other Businesgesld have increased 43%, as a result
of higher revenues, improved gross margins acrasg businesses, and lower demand creation spending.

Fiscal 2009 Compared to Fiscal 2008

For fiscal 2009, our Other Businesses were compia§€ole Haan, Converse, Hurley, NIKE Golf and Umb~or fiscal 2008, our Other
Businesses primarily included Cole Haan, Convdegeter (whose primary business was the Starteiddvariness which was sold on
December 17, 2007), Hurley, NIKE Bauer Hockey (Whicas sold on April 17, 2008), NIKE Golf and UmMkmhich was acquired on March
2008).

Excluding the loss of revenue from NIKE Bauer Hock@ed the Starter brand business and the addifibimdoro, Other Businesses
revenues for fiscal 2009 would have increased 6%en by the strong performance from Converse anddy, offset by sales decreases at
NIKE Golf and Cole Haan, due to reductions in cansudiscretionary spending in their respective ragy!

EBIT for Other Businesses declined for fiscal 2@@i@narily as a result of a $401 million pre-tax roash impairment charge to reduce
the carrying value of Umbro’s goodwill intangibledaother assets. Excluding the impairment chatgeldss of income from NIKE Bauer
Hockey and the Starter brand business along wéhdilutive impact of Umbro, earnings before intéasd taxes for Other Businesses would
have decreased by 28%, driven by declines in dpgragsults at NIKE Golf and Cole Haan.

For additional information about our impairment ifess, see Note 4 — Acquisition, Identifiable Intdnbg Assets, Goodwill and Umbro
Impairment in the Notes to the Consolidated Finalnfgtatements.

Corporate
FY10 vs. FYOQ9 vs.
FY09 FYo08
Fiscal 201( Fiscal 200¢ % Change Fiscal 200¢ % Change
(dollars in millions)
Revenue! $ (29 $ — — $ — —
Loss Before Interest and Tax $ (899 $ (955 -6% $ (859 12%

Fiscal 2010 Corporate revenues primarily consigsbadign currency revenue-related hedge gains esgkk generated by entities within
the NIKE Brand geographic operating segments thraug centrally managed foreign exchange risk memesgt program and foreign
currency gains and losses resulting from the diffee between actual foreign currency rates andiatdmates assigned to these entities, which
are used to record any non-functional currencymaes into the entity’s functional currency.

Corporate’s loss before interest and taxes consisteallocated general and administrative expengeih includes expenses associated
with centrally managed departments, depreciati@haanortization related to the Company’s corporaadguarters, unallocated insurance and
benefit programs, certain foreign currency gairg lasses, including certain hedge gains and losseporate eliminations and other items. In
addition to the foreign currency gains and lossesgnized in Corporate revenues, foreign curreasylts include all other foreign currency
hedge results generated through our centrally methégeign exchange risk management
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program, other conversion gains and losses arfsimg remeasurement of monetary assets and liasiliti non- functional currencies, and
gains and losses resulting from the difference betwactual foreign currency rates and standard estgigned to each entity in NIKE Brand
geographic operating segments, which are usedctwdeny non-functional currency product purchasgsthe entity’s functional currency.
Prior to fiscal 2010, all foreign currency results;luding hedge results and other conversion gaislosses, generated by the Western Europe
and Central and Eastern Europe geographies wesedestin their respective geographic results.

Fiscal 2010 Compared to Fiscal 2009

In fiscal 2009, results for Corporate included e-fax restructuring charge of $195 million. Exchglihis restructuring charge, loss
before interest and taxes for Corporate would hiaseased by 18%, primarily driven by an increasparformance-based compensation.

Fiscal 2009 Compared to Fiscal 2008

The increase in Corporate’s loss before interegttaxes in fiscal 2009 was primarily attributaldepte-tax restructuring charges of $195
million, consisting primarily of cash charges relhto severance costs.

In fiscal 2009, foreign currency conversion gailosges) reported in Corporate expense totaled $li6mctompared to ($76) million in
fiscal 2008, which was primarily driven by a netrgiiom currency hedges in fiscal 2009 versus aeege loss in fiscal 2008.

Foreign Currency Exposures and Hedging Practices
Overview

As a global company with significant operationsside the U.S. we are exposed to risk arising frbanges in currency exchange rate
the normal course of business. Foreign currenatations affect the recording of transactionshsag sales, purchases and intercompany
transactions denominated in non-functional curesiaind the translation of foreign currency denotethaesults of operations, financial
position and cash flows into U.S. dollars for cditsied reporting. Our primary foreign currency egpres are related to U.S. dollar
transactions at wholly-owned foreign subsidiargswell as transactions and translation of resléteominated in Euros, British Pounds,
Chinese Renminbi and Japanese Yen.

Our foreign exchange risk management program énaed to minimize both the positive and negatifect$ 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 statespelependent upon hedge horizons. We manage dtoke#n 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 exél exposures, where practical, using
derivative instruments such as forward contracts@ations. The Company’hedging policy is designed to partially or enyireffset changes |
the underlying exposures being hedged. We do Hdtdrdssue derivative financial instruments foesplative trading purposes.

Transactional exposures

We transact business in various currencies and signéicant revenues and costs denominated irenafes 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. dolErs generates foreign
currency exposures for all subsidiaries with a fiemal currency other than the U.S. dollar. A weadleS. dollar reduces the
inventory cost in the purchasing subsid’s functional currency whereas a stronger U.S. doitaeases the inventory co
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2. Non-Functional Currency Revenu— A portion of our Western Europe geography reveraresarned in currencies other than
Euro (e.g. British Pound), but are recognized slzsidiary that uses the Euro as its functionalenay, generating foreign curren
exposure

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 Assets and Liabilit— Our global subsidiaries have various assets abdities, primarily receivable
and payables, that are denominated in currenches ttan their functional currency. These balameesitems are subject to
remeasurement which may create fluctuations inrfiheome) expense, net within our consolidatedltef operations

Managing transactional exposures

Transactional exposures are managed on a portfalis within our foreign currency risk managemengpam. As of May 31, 2010, we
use currency forward contracts and options withumiigs up to 18 months to hedge the effect of arge rate fluctuations on probable
forecasted future cash flows, including non-funetibcurrency revenues and expenses. These areraeddar as cash flow hedges in
accordance with the accounting standards for dié&vesand hedging. The fair value of these instmimat May 31, 2010 and 2009 was $206
million and $248 million in assets and $25 milliand $12 million in liabilities, respectively. Th#extive portion of the changes in fair value
of these instruments is reported in other compreiierincome (“OCI”), a component of shareholdergligy, and reclassified into earnings in
the same financial statement line item and in #reesperiod or periods during which the related kddgansactions affect earnings. The
ineffective portion was a gain of $5 million foretlyear ended May 31, 2010. The ineffective pontias immediately recognized in earnings as
a component of other (income) expense, net. InéffEmess was not material for the years ended Map@10, 2009 and 2008.

Certain currency forward contracts used to managgdn exchange exposure of non-functional currexssets and liabilities subject to
remeasurement are not designated as hedges uedarcdbunting standards for derivatives and heddimtipese cases, the change in value of
the instruments is intended to offset the foreigmency impact of the remeasurement of the relatedfunctional currency asset or liability.
The fair value of these instruments at May 31, 2846 2009 was $104 million and $13 million in assetd $140 million and $34 million in
liabilities, respectively. The change in valueluége instruments is immediately recognized in egmiThe impact of such instruments is
included in other (income) expense, net and ainudfset foreign currency remeasurement gains assklo of the exposures being hedged.

Refer to Note 18 — Risk Management and Derivatimdhe accompanying Notes to the Consolidated FiahStatements for additional
guantitative detail.

Translational exposures

Substantially all of our foreign subsidiaries operia functional currencies other than the U.SlatoFluctuations in currency exchange
rates create volatility in our reported resultsvasare required to translate the balance sheetsgerdtional results of these foreign currency
denominated subsidiaries into U.S. dollars for otidated reporting. The translation of foreign sdtzgies non-U.S. dollar balance sheets into
U.S. dollars for consolidated reporting resultaiocumulative translation adjustment to OCI withikusholders’ 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. Indlation, a weaker U.S. dollar in relation to fgrefunctional currencies benefits our
consolidated earnings whereas a stronger U.S.rdeliiaces our consolidated earnings. The impaftdrefgn exchange rate fluctuations on the
translation of our consolidated revenues and incbefere income taxes was a net translation befuttiment) of approximately $147 million
and $33 million, respectively, for the year endeayM1, 2010 and approximately ($199) million anch§ilion, respectively, for the year enc
May 31, 2009.
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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 the accounting standardterivatives and hedging. We utilize
forward contracts and options to partially, or exyi, hedge the variability of the forecasted fetpurchases and sales of these U.S. dollar
investments. This has the effect of partially dtisg the year-over-year foreign currency transkaiimpact on net earnings in the period the
investments are sold. Hedges of available-forsalestments are accounted for as cash flow heddesfair value of instruments used in this
manner at May 31, 2010 and 2009 was $78 million%k@# million in assets, respectively. There werénstruments in a liability position at
May 31, 2010 or 2009. The effective portion of thenges in fair value of these instruments is itepldn OCI and reclassified into earnings in
other (income) expense, net in the period duringchvthe hedged available-for-sale investment id sold affects earnings. Any ineffective
portion, which was not material for any period preed, is immediately recognized in earnings asnaponent of other (income) expense, net.

We estimate that the combination of translatiofooéign currency-denominated profits from our intgifonal businesses and the year-
over-year change in foreign currency related geiaided in other (income) expense, net had a therimpact of approximately $34 million
and $124 million on our income before income taediscal 2010 and 2009, respectively.

Refer to Note 18 — Risk Management and Derivatinghe accompanying Notes to the Consolidated FiahStatements 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 presertirggvalue of future repatriated earnings. In
accordance with the accounting standards for diévasand hedging, the effective portion of therg®in fair value of the forward contracts
designated as net investment hedges is recordée itumulative translation adjustment componemtcofimulated other comprehensive
income. Any ineffective portion, which was not nrééfor any period presented, is immediately radngd in earnings as a component of
other (income) expense, net. To minimize credk, nge have structured these net investment heddes generally less than six months in
duration. Upon maturity, the hedges are settleédas the current fair value of the forward cortsagith the realized gain or loss remainin
OCI; concurrent with settlement, we enter into riemward contracts at the current market rate. Eievialue of outstanding net investment
hedges at May 31, 2010 and 2009 were $32 millicasgets and $23 million in liabilities, respectivelash flows from net investment hedge
settlements totaled $5 million and $191 milliorttie years ended May 31, 2010 and 2009, respectively

Liquidity and Capital Resources
Cash Flow Activity

Cash provided by operations was $3.2 billion fecdil 2010 compared to $1.7 billion for fiscal 2008w primary source of operating ¢
flow for fiscal 2010 was net income of $1.9 billies well as positive cash flows from working capi@ur working capital provided a net
positive cash flow of $0.7 billion for fiscal 20H8 compared to a net cash outflow of $0.4 billienfiscal 2009. The increase in cash flows
from working capital
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was primarily due to an increase in accounts payabt accrued liabilities, driven by timing of fduguarter expenses, a decrease in accounts
receivable as a result of a shorter collectioneweld slightly lower revenues, and a decreaseveniories, reflective of tighter inventory buys
compared to fiscal 2009.

Cash used by investing activities was $1.3 billloming fiscal 2010, compared to $0.8 billion faadal 2009. The year-over-year increase
was primarily due to net purchases of short-tenvestments of $0.9 billion (net of sales and maws)tin fiscal 2010 compared to $0.5 billion
in net purchases of short-term investments duiismaf 2009. Also contributing to the year-over-yemrease in cash used by investing
activities in fiscal 2010 was a reduction in prateéor the settlement of net investment hedges eoatpto the prior year period. These
increases were partially offset by a reductionastcused for purchases of property, plant and etgnip

Cash used by financing activities was $1.1 billionfiscal 2010 compared to $0.7 billion used scél 2009. The increase in cash use
financing activities was primarily due to an insean payments of notes payable and long-termakelbtell as an increase in share repurchase:
and dividends paid, partially offset by an increesproceeds from exercise of stock options.

In fiscal 2010, we purchased 11.3 million shareBlE’s Class B common stock for $754 million. Duringé52010, we concluded o
previous four-year, $3 billion share repurchaseymm that was approved by the Board of Directorduime 2006. During this program, we
repurchased a total of 53.9 million shares. Hadiogpleted the program, during the third quartefiszfal 2010, we began repurchases under
the four-year $5 billion program approved by ouaBbof Directors in September 2008. Of the totafrillion shares repurchased during fiscal
2010, 6.6 million shares were repurchased undsmpittigram for $454 million. We continue to expegiding of share repurchases will come
from operating cash flow, excess cash, and/or dét&.timing and the amount of shares purchasedwitlictated by our capital needs and
stock market 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 where we are acting as the moar&urrently, we have several such
agreements in place. However, based on our hist@iperience and the estimated probability ofreifoss, we have determined that the fair
value of such indemnifications is not material tw financial position or results of operations.

Contractual Obligations

Our significant long-term contractual obligatiorssad May 31, 2010, and significant endorsementremts entered into through the date
of this report are as follows:

Cash Payments Due During the Year Ending May 31,

Description of Commitment 2011 2012 2013 2014 2015 Thereafter Total
(In millions)

Operating Lease $ 334 $ 264 $22C $177 $14¢ $ 46€ $1,60¢

Long-term Debt 7 17¢€ 47 57 7 142 43¢

Endorsement Contrac® 67% 63€ 56& 50 411 99C 3,79(

Product Purchase Obligatio® 2,67¢ — — — — —  2,67¢

Other® 267 106 114 8 3 1 501
Total $3,95¢ $1,18¢ $94¢ $75C $56E€ $ 1,59¢ $9,01¢

@ The amounts listed for endorsement contracts reptegpproximate amounts of base compensation amidhonin 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
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(@)

®

bonuses to be paid to the endorsers based upati@atthievements and/or royalties on product dalésure periods. Actual paymer
under some contracts may also be lower as thesectsinclude provisions for reduced paymentshifesic performance declines in
future periods

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 anihaals as the contracts generally do not stipalateecific amount of cash to be sg
on the product. The amount of product providechtoendorsers will depend on many factors includiegeral playing conditions, the
number of sporting events in which they participared our own decisions regarding product and ntiadkénitiatives. In addition, the
costs to design, develop, source, and purchasgrdickeicts furnished to the endorsers are incurred ayeriod of time and are not
necessarily tracked separately from similar costarired for products sold to customers.

We generally order product at least 4 to 5 montrexdivance of sale based primarily on advanceddstarders received from custome

The amounts listed for product purchase obligatiepsesent agreements (including open purchases)riepurchase products in the
ordinary course of business, that are enforceatildemally binding and that specify all significaatms. In some cases, prices are subject
to change throughout the production process. Tperted amounts exclude product purchase liabilitiekided in accounts payable on
the consolidated balance sheet as of May 31, 2

Other amounts primarily include service and marigegiommitments made in the ordinary course of lmssinThe 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 w282 million, excluding related interest and pé&aa) at May 31, 2010. We are not abl

reasonably estimate when or if cash payments dbtigeterm liability for uncertain tax positionslivbccur.

We also have the following outstanding short-teebtdbligations as of May 31, 2010. Please reféheécaccompanying Notes to the

Consolidated Financial Statements (Note 7 — ShertvilBorrowings and Credit Lines) for further degtidn and interest rates related to the
short-term debt obligations listed below.

Outstanding as o

May 31, 2010
(In millions)
Notes payable, due at mutually agr-upon dates within one year of issuance or on der $ 13¢
Payable to Sojitz America for the purchase of inggas, generally due 60 days after shipme
goods from a foreign po $ 88

As of May 31, 2010, letters of credit of $101 natliwere outstanding, generally for the purchasawsntory.

Capital Resources

In December 2008, we filed a shelf registratiotesteent with the Securities and Exchange Commiasialer which $760 million in debt

securities may be issued. As of May 31, 2010, rai decurities had been issued under this sheltragion. We may issue debt securities u
the shelf registration in fiscal 2011 dependinggeneral corporate needs.

As of May 31, 2010, we had no amounts outstandimdeuour multi-year, $1 billion revolving creditcility in place with a group of

banks. The facility matures in December 2012. Basedur current long-term
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senior unsecured debt ratings of A+ and Al froom&tad and Poor’s Corporation and Moody’s Investviges, respectively, the interest rate
charged on any outstanding borrowings would beptkbgailing London Interbank Offer Rate (“LIBOR”)uyd 0.15%. The facility fee is 0.05%
of the total commitment.

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 aimeth 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 atageh minimum capitalization ratio. In the evert were to have any borrowings
outstanding under this facility, failed to meet aowenant, and were unable to obtain a waiver faamajority of the banks, any borrowings
would become immediately due and payable. As of Bthy2010, we were in full compliance with eachitefse covenants and believe it is
unlikely we will fail to meet any of these covensirt the foreseeable future.

Liquidity is also provided by our $1 billion comneél paper program. As of May 31, 2010, no amowrgee outstanding under this
program. We may issue commercial paper from timéne during fiscal 2011 depending on general cafmneeds. We currently have short-
term debt ratings of A1 and P1 from Standard arm’B&orporation and Moody’s Investor Servicespezgively.

Despite recent uncertainties in the financial meki® date we have not experienced difficulty aso®y the credit markets or incurred
higher interest costs. Future volatility in the itapmarkets, however, may increase costs assadcwite issuing commercial paper or other ¢
instruments or affect our ability to access thosekeats. We believe that current cash and short-tevestment balances and cash generated by
operations, together with access to external sswt&inds as described above, will be sufficienteet our operating and capital needs in the
foreseeable future.

Recently Adopted Accounting Standards

In January 2010, the Financial Accounting Stand&atsrd (“FASB”) issued guidance to amend the disate requirements related to
recurring and nonrecurring fair value measuremérits. guidance requires additional disclosures attmudifferent classes of assets and
liabilities measured at fair value, the valuatieniniques and inputs used, the activity in LeviaiBvalue measurements, and the transfers
between Levels 1, 2, and 3 of the fair value meament hierarchy. This guidance became effectiveisdveginning March 1, 2010, except for
disclosures relating to purchases, sales, issuamzksettlements of Level 3 assets and liabilitidsch will be effective for us beginning
June 1, 2011. As this guidance only requires expamisclosures, the adoption did not and will mgpact our consolidated financial position
or results of operations. See Note 6 — Fair Vallmadlirements in the accompanying Notes to the Gdasad Financial Statements for
disclosures required under this guidance.

In February 2010, the FASB issued amended guidansibsequent events. Under this amended guidaaezfilers are no longer
required to disclose the date through which submeievents have been evaluated in originally issunebrevised financial statements. This
guidance was effective immediately and we adoytedd new requirements since the third quarteso&fi2010.

In June 2009, the FASB established the FASB Acdongr8tandards Codification (the “Codificatiord$ the single source of authoritat
U.S. generally accepted accounting principles (“GX)Afor all non-governmental entities. The Codifioa, which launched July 1, 2009,
changes the referencing and organization of acamyguidance. The Codification became effectiveusibeginning September 1, 2009. The
issuance of FASB Codification did not change GAAM therefore the adoption has only affected howeifipeeferences to GAAP literature
are disclosed in the Notes to our Consolidatedritizh Statements.
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In April 2009, the FASB updated guidance relatethtovalue measurements to clarify the guidantzted to measuring fair value in
inactive markets, to modify the recognition and sueament of other-than-temporary impairments ot deburities, and to require public
companies to disclose the fair values of finanicisiruments in interim periods. This updated guidabecame effective for us beginning
June 1, 2009. The adoption of this guidance dichage an impact on our consolidated financial pasior results of operations. See Note 6 —
Fair Value Measurements in the accompanying Natéiset Consolidated Financial Statements for discksrequired under the updated
guidance.

In June 2008, the FASB issued new accounting gailapplicable when determining whether instrumgrdsted in share-based
payment transactions are participating securifibgs guidance clarifies that share-based paymeatdsithat entitle their holders to receive
non-forfeitable dividends before vesting shouldcbasidered participating securities and includethéncomputation of earnings per share
pursuant to the two-class method. This guidancarbeceffective for us beginning June 1, 2009. Thapadn of this guidance did not have a
material impact on our consolidated financial gositresults of operations or earnings per share.

In April 2008, the FASB issued amended guidancangigg the determination of the useful life of imjéble assets. The guidance ame
the factors that should be considered in developngwal or extension assumptions used to detertheaseful life of a recognized intangible
asset. The intent of the position is to improvedbesistency between the useful life of a recoghiméangible asset and the period of expected
cash flows used to measure the fair value of teeta3his guidance became effective for us beggndime 1, 2009. The adoption of this
guidance did not have a material impact on our clistested financial position or results of operation

In December 2007, the FASB issued amended guidageeding business combinations, establishing jpies and requirements for he
an acquirer recognizes and measures identifiaBkt@acquired, liabilities assumed, any resultmgdgvill, and any non-controlling interest in
an acquiree in its financial statements. This guigaalso provides for disclosures to enable uddargedinancial statements to evaluate the
nature and financial effects of a business comilaina® his amended guidance became effective fdreginning June 1, 2009. The adoption of
this amended guidance did not have an impact ocansolidated financial statements, but could inhgfae accounting for future business
combinations.

In December 2007, the FASB issued new guidancedegpthe accounting and reporting for non-coningllinterests in subsidiaries.
This guidance clarifies that non-controlling intgtsein subsidiaries should be accounted for asrgoanent of equity separate from the parent’s
equity. This guidance became effective for us b&igign June 1, 2009. The adoption of this guidandendit have an impact on our consolidated
financial position or results of operations.

Recently Issued Accounting Standards

In October 2009, the FASB issued new standardséviged the guidance for revenue recognition witlitiple deliverables. These new
standards impact the determination of when theviddal deliverables included in a multiple-elemamangement may be treated as separate
units of accounting. Additionally, these new staddanodify the manner in which the transaction @erstion is allocated across the
separately identified deliverables by no longeng#ing the residual method of allocating arranget@nsideration. These new standards are
effective for us beginning June 1, 2011. We doaxpiect the adoption will have a material impacbanconsolidated financial positions or
results of operations.

In June 2009, the FASB issued a new accountinglatdrthat revised the guidance for the consolidatiovariable interest entities
(“VIE™. This new guidance requires a qualitatiygpaoach to identifying a controlling financial inést in a VIE and requires an ongoing
assessment of whether an entity is a VIE and whethénterest in a VIE makes the holder the printsgeficiary of the VIE. This guidance is
effective for us beginning June 1, 2010. We areenily evaluating the impact of the provisionsta§tnew standard.
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Critical Accounting Policies

Our previous discussion and analysis of our finenmbndition and results of operations are basedh @ur consolidated financial
statements, which have been prepared in accordetitaccounting principles generally accepted m thmited States of America. The
preparation of these financial statements requise® make estimates and judgments that affeaefh@rted amounts of assets, liabilities,
revenues and expenses, and related disclosuratiigent 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 congiuese to be our critical accounting policies. Baeaof the uncertainty inherent in these
matters, actual results could differ from the eaties we use in applying the critical accountindgies. Certain of these critical accounting
policies affect working capital account balances|uding the policies for revenue recognition, #flewance for uncollectible accounts
receivable, inventory reserves, and contingent gagsunder endorsement contracts. These polidigsrecthat we make estimates in the
preparation of our financial statements as of amidate. However, since our business cycle isivelgtshort, actual results related to these
estimates are generally known within the six-mquehiod following the financial statement date. Thhese policies generally affect only the
timing of reported amounts across two to threeafisuarters.

Within the context of these critical accountingipi@s, we are not currently aware of any reasonbikdyy 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 countithie@bale and the agreement with the
customer. Retail store revenues are recorded dintleeof sale.

In some instances, we ship product directly fromsupplier to the customer and recognize revenwsnthie 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 thagerestimates have been materially inaccurate luatiyr

As part of our revenue recognition policy, we retestimated sales returns, discounts and miscellengaims from customers as
reductions to revenues at the time revenues aceded. We base our estimates on historical ratpsaafuct returns, discounts and claims, and
specific identification of outstanding claims andsianding returns not yet received from customfetual returns, discounts and claims in
future period are inherently uncertain and thus diffger from our estimates. If actual or expectatufe returns, discounts and claims were
significantly greater or lower than the reserveshad established, we would record a reduction aregse to net revenues in the period in
which we made such determination.

Allowance for Uncollectible Accounts Receivable

We make ongoing estimates relating to the abititgdllect our accounts receivable and maintainliamwance 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 aboutitbditworthiness of significant customers basedmgoing credit evaluations. Since we
cannot predict
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future changes in the financial stability of oustamers, actual future losses from uncollectiblaats may differ from our estimates. If the
financial condition of our customers were to detexie, resulting in their inability to make payngrd larger allowance might be required. In
the event we determine that a smaller or largemalhce is appropriate, we would record a credit oharge to selling and administrative
expense in the period in which such a determinationade.

Inventory Reserves

We also make ongoing estimates relating to theaadizable value of inventories, based upon ouwragsions about future demand and
market conditions. If we estimate that the netizahle value of our inventory is less than the afshe 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 cost of sales. If changes in market ¢immdi result in reductions in the estimated nelizeble value of our inventory below our
previous estimate, we would increase our resertieeperiod in which we made such a determinati@hracord a charge to cost of sales.

Contingent Payments under Endorsement Contracts

A significant portion of our demand creation expenslates to payments under endorsement conthageneral, 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 ashilee 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 specifiegl®f performance will be maintained throughouw greriod. 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 repantedfuture 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 offerimmirm guaranteed royalty payments. For
contractual obligations for which we estimate wé not meet the minimum guaranteed amount of rgyfes through sales of product, we
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 softwareeateded at cost (including, in
some cases, the cost of internal labor) and areedigiied over the estimated useful life. Changesraumstances (such as technological
advances or changes to our business operationsgsalt 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 depreciatioaressepover the remaining useful life to
depreciate the asset’s net book value to its salvatue.

We review the carrying value of long-lived assetasset groups to be used in operations wheneest®or changes in circumstances
indicate that the carrying amount of the assetdtmigt be recoverable. Factors that would necdesitaimpairment assessment include a
significant adverse change in the extent or mamer
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which an asset is used, a significant adverse @amiggal factors or the business climate thatcdcatfect the value of the asset, or a signifit
decline in the observable market value of an aasebng others. If such facts indicate a potentigldirment, we would assess the
recoverability of an asset group by determininté carrying value of the asset group exceedsutmedd the projected undiscounted cash fli
expected to result from the use and eventual digpo®f the assets over the remaining economécdifthe primary asset in the asset group. If
the recoverability test indicates that the carrwiafe of the asset group is not recoverable, leegfimate the fair value of the asset group
using appropriate valuation methodologies which iaypically include an estimate of discounted cfstvs. Any impairment would be
measured as the difference between the asset gramying amount and its estimated fair value.

Goodwill and Indefinite-Lived Intangible Assets

We perform annual impairment tests on goodwill amdngible assets with indefinite lives in the fdbuquarter of each fiscal year, or
when events occur or circumstances change thatdwmdre likely than not, reduce the fair value eéporting unit or an intangible asset with
an indefinite life below its carrying value. Evewtschanges in circumstances that may triggerimténpairment reviews include significant
changes in business climate, operating resultappldinvestments in the reporting unit, or an etgiean that the carrying amount may not be
recoverable, among other factors. The impairmesttregjuires us to estimate the fair value of oporéing units. If the carrying value of a
reporting unit exceeds its fair value, the goodwilthat reporting unit is potentially impaired awe proceed to step two of the impairment
analysis. In step two of the analysis, we measnderacord an impairment loss equal to the excefiseofarrying value of the reporting unit’s
goodwill over its implied fair value should sucltiecumstance 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 valithe reporting unit based on the
present value of the cash flows we expect the tegpunit to generate in the future. Our signifitastimates 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 a&ason of the reporting unit to comparable
publicly traded firms in similar lines of busineSsgnificant 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 thevalue 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 nomstron valuation methodologies used within our indusnd 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 corigi§ acquired trade names and trademarks. In miegstive 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 aadwbighted average cost of capital.

Hedge Accounting for Derivatives

We use forward and option contracts to hedge ceataiicipated foreign currency exchange transastaswell as certain resulting
receivable or payable balances. When specificr@ifer hedge accounting have been met, changksrivalues of hedge contracts relating to
anticipated transactions are recorded in other cehgmsive income rather than net income until tidedying hedged transaction affects net
income. In most cases, this results in gains assk®on hedge derivatives being released from ottmeprehensive income into
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net income some time after the maturity of thewdgive. One of the criteria for this accountingatreent is that the forward and option
contracts amount should not be in excess of spadlifiidentified anticipated transactions. By thesry nature, our estimates of anticipated
transactions may fluctuate over time and may ultétyavary from actual transactions. When anticigatansaction estimates or actual
transaction amounts decline below hedged levelshen it is not probable that a forecasted transaetill occur by the end of the originally
specified time period or within an additional twanth period of time thereafter, we are requiretetdassify the ineffective portion of the
cumulative changes in fair values of the relatedgleecontracts from other comprehensive incomeherdincome) expense, net during the
guarter in which such changes occur. Once an pat&il transaction estimate or actual transactiaruatrdecreases below hedged levels, we
make adjustments to the related hedge contractlier @o reduce the amount of the hedge contratttatioof the revised anticipated transaction.

We use forward contracts to hedge our investmetitdmet assets of certain international subsilao offset foreign currency
translation related to our net investment in thegesidiaries. When appropriately designated aslgehehe change in fair value of the forward
contracts hedging our net investments is reporteétlé cumulative translation adjustment componéatoumulated other comprehensive
income within stockholders’ equity to offset thedign currency translation adjustments on thosedtments. As the value of our underlying
net investments in whollgwned international subsidiaries is known at theeta hedge is placed, the designated hedge is adatatihe portio
of our net investment at risk. Accordingly, theigdility involved in net investment hedges is sabsilly less than that of other types of hedge
transactions and we do not expect any materialdntfeness. We consider, on a quarterly basispéeel to redesignate existing hedge
relationships based on changes in the underlyibinmestment. Should the level of our net investtritrease below hedged levels, any
resulting ineffectiveness would be reported disetdlearnings in the period incurred.

Stock-based Compensation

We account for stock-based compensation by estig#tie fair value of stock-based compensation erdtte of grant using the Black-
Scholes option pricing model. The Black-Scholesaoppricing model requires the input of highly settjve assumptions including volatility.
Expected volatility is estimated based on impliethtility in market traded options on our commoocét with a term greater than one year,
along with other factors. Our decision to use imgbivolatility was based on the availability of aety traded options on our common stock and
our assessment that implied volatility is more espntative of future stock price trends than hisabwolatility. If factors change and we use
different assumptions for estimating stock-basedpmnsation expense in future periods, stock-bagexgbensation expense may differ
materially in the future from that recorded in therent period.

Taxes

We record valuation allowances against our defelrdssets, when necessary. Realization of deféareassets (such as net operating
loss carry-forwards) is dependent on future taxabl®ings and is therefore uncertain. At leastteusy we assess the likelihood that our
deferred tax asset balance will be recovered frator€ taxable income. To the extent we believe thadvery is not likely, we establish a
valuation allowance against our deferred tax asg@th increases our income tax expense in th@gevhen such determination is made.

In addition, we have not recorded U.S. income tgeease for foreign earnings that we have determiodx indefinitely reinvested
offshore, thus reducing our overall income tax &gge The amount of earnings designated as inddfimginvested offshore is based upon the
actual deployment of such earnings in our offstemsets and our expectations of the future castsrademlir U.S. and foreign entities. Income
tax considerations are also a factor in determittiiegamount of foreign earnings to be indefinitelinvested offshore.

50



Table of Contents

We carefully review all factors that drive the mitite disposition of foreign earnings determineleaeinvested offshore, and apply
stringent standards to overcoming the presumptigapatriation. 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 actual cash needs of our U.8iesnnay exceed our current expectations, or theshcash needs of our foreign entities may
be less than our current expectations. This waesdlt in additional income tax expense in the yeadetermined that amounts were no longer
indefinitely reinvested offshore. Conversely, oppaach may also result in a determination thatiaxdated foreign earnings (for which U.S.
income taxes have been provided) will be indefipiteinvested offshore. In this case, our incomeetgpense would be 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 thiswse we adjust the income tax provision during
the quarter in which the change in estimate ocsorthat the year-to-date provision equals the @edeannual rate.

On a quarterly basis, we reevaluate the probahhiy a tax position will be effectively sustaireat the appropriateness of the amount
recognized for uncertain tax positions based otofadncluding changes in facts or circumstanckanges in tax law, settled audit issues and
new audit activity. Changes in our assessment msyltrin the recognition of a tax benefit or aniiddal charge to the tax provision in the
period our assessment changes. We recognize inger@penalties related to income tax mattersdorime 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 assessedpmbable and the amount of the loss is reasonatiipable. Assessing probability of loss and
estimating probable losses requires analysis ofiphelffactors, including in some cases judgmentauiathe potential actions of third party
claimants and courts. Recorded contingent liabgliire based on the best information availableaahdhl losses in any future period are
inherently uncertain. If future adjustments torestied probable future losses or actual losses exagrerecorded liability for such claims, we
would record additional charges as other (incomegase, net during the period in which the actosd lor change in estimate occurred. In
addition to contingent liabilities recorded for pedble losses, we disclose contingent liabilitiegmwthere is a reasonable possibility that the
ultimate loss will materially exceed the recordiadbility. Currently, we do not believe that anyafr pending legal proceedings or claims will
have a material impact on our financial positiomesults of operations.

ltem 7A.  Quantitative and Qualitative Disclosures about MakRisk

In the normal course of business and consisteiht @gtablished policies and procedures, we empl@riaty 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 managesxposures; 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 tomizie both the positive or negative effects of eany fluctuations on our consolidated
results of operations, financial position and cash
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flows. This also has the effect of delaying the aeitpof current market rates on our consolidateanfonal statements dependent upon hedge
horizons. We use forward exchange contracts aridrapto hedge certain anticipated but not yet firsommitted transactions as well as
certain firm commitments and the related receivabled payables, including third party and intercamyptransactions. We also use forward
contracts to hedge our investment in the net asgesrtain international subsidiaries to offseeign currency translation adjustments related
to our net investment in those subsidiaries.

When we begin hedging exposures, the type andidorat each hedge depends on the nature of thesexp@nd market conditions.
Generally, all anticipated and firmly committedrisactions that are hedged are to be recognizeéhwviithto 18 months. The majority of the
contracts expiring in more than 12 months relatdéoanticipated purchase of inventory. When irdemgany loans are hedged, it is typically
for their expected duration. Hedged transactioegaincipally denominated in Euros, Japanese YenBaitish Pounds. See Section “Foreign
Currency Exposures and Hedging Practices” under téor additional detail.

Our earnings are also exposed to movements in ahdrlong-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 matwitied 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'a Our market-sensitive derivative and other fioial 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, aretffinterest rate Japanese Yen denominated debt.

We use VaR to monitor the foreign exchange ris&wfforeign 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 conditindsa 95% confidence level. There are various fimggdeechniques that can be used in
the VaR computation. Our computations are basddterrelationships between currencies and inteegst (a “variance/co-variance”
technique). These interrelationships are a funaifdioreign exchange currency market changes aedest rate changes over the preceding
year period. The value of foreign currency optidoss not change on a -to-one basis with changes in the underlying cuayeate. We
adjusted the potential loss in option value foregsmated sensitivity (the “delta” and “gamma”)xtanges in the underlying currency rate.
This calculation reflects the impact of foreignreurcy rate fluctuations on the derivative instrutsemly and does not include the impact of
such rate fluctuations on non-functional curremeyps$actions (such as anticipated transactions,dinmmitments, 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 doesgooport to represent actual losses in fair vala we will incur, nor does it consider
the potential effect of favorable changes in markggs. It also does not represent the full exaéthe possible loss that may occur. Actual
future gains and losses will differ from those mstied because of changes or differences in maates and interrelationships, hedging
instruments and hedge percentages, timing and fabtrs.

The estimated maximum one-day loss in fair valueanforeign currency sensitive derivative finah@estruments, derived using the
VaR model, was $17 million and $68 million at Mal, 2010 and 2009, respectively. The VaR decreasadgver-year as a result of reduced
total notional value of our foreign
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currency derivative portfolio combined with decred$oreign currency volatilities at May 31, 2010cB a hypothetical loss in fair value of «
derivatives would be offset by increases in theigalf the underlying transactions being hedged.aMeeage monthly change in the fair values
of foreign currency forward and foreign currencyiop derivative instruments was $52 million and $2dillion during fiscal 2010 and fiscal
2009, respectively.

The instruments not included in the VaR are intengany loans denominated in non-functional currendiged interest rate Japanese
Yen denominated debt, fixed interest rate U.S.adalenominated debt and interest rate swaps. brtgyany loans and related interest amounts
are eliminated in consolidation. Furthermore, com+functional currency intercompany loans are sari&lly hedged against foreign exchange
risk through the use of forward contracts, whioh iacluded in the VaR calculation above. We, thenefconsider the interest rate and foreign
currency market risks associated with our non-fienetl currency intercompany loans to be immatedalur consolidated financial position,
results from operations and cash flows.

Details of third party debt and interest rate swagsprovided 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, 2010.

Expected Maturity Date
Year Ending May 31,
2011 2012 2013 2014 2015 Thereafter Total Fair Value
(In millions, except interest rates)

Foreign Exchange Risk
Japanese Yen Functional Currel
Japanese Yen de— Fixed rate
Principal payment $ 7 $17€ $ 7 $ 7 $ 7 $ 42 $24¢ $ 247
Average interest ral 2.4% 3.4% 2.4% 2.4% 2.4% 2.4% 3.1%
Interest Rate Risk
Japanese Yen Functional Currel
Long-term Japanese Yen de— Fixed rate
Principal payment $ 7 $17¢ $ 7 $ 7 $ 7 $ 42 $24¢ $ 247
Average interest ral 2.4% 3.4% 2.4% 2.4% 2.4% 2.4% 3.1%
U.S. Dollar Functional Currenc
Long-term U.S. Dollar debt — Fixed rate
swapped to Floating ra

Principal payment $— $ — $40 $— $— $ 10C $14C $ 152
Average interest ral 0.C% 0.C% 1.C% 0.C% 0.C% 0.4% 0.€%

Long-term U.S. Dollar dek— Fixed rate
Principal payment $— $ — $— $50 $— $ — $ 5C $ 54
Average interest ral 0.C% 0.C% 0.C% 4.71% 0.C% 0.C% 4.7%

The fixed interest rate Japanese Yen denominatedmmgtruments were issued by and are accountelayfone of our Japanese
subsidiaries. Accordingly, the monthly translatafrthese instruments, which varies due to changésréign exchange rates, is recognized in
accumulated other comprehensive income upon theotidation of this subsidiary.

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 atee accounting principles we considered appropiiathe circumstances and include some
amounts based on our best estimates and judgn@hts. financial information in this report is costeint with these financial statements.

Our accounting systems include controls designeddesonably assure assets are safeguarded frorthariaed 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 finagarsonnel and an organizational structure progidor appropriate segregation of duties.
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An Internal Audit department reviews the result&t®fvork with the Audit Committee of the BoardDirectors, 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 accountingrobsystem 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 taigiimg adequate internal control over financiglaing, 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 cootret financial reporting is a process
designed to provide reasonable assurance regatargliability of financial reporting and the pegption of the financial statements for
external purposes in accordance with generallymedeaccounting 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 assurainaetransactions are recorded as necessary t
permit preparation of financial statements in adaace with generally accepted accounting princj@ed that receipts and expenditures of the
company are being made only in accordance withagizthtions of our management and directors; amdofiovide 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 agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdates may deteriorate.

Under the supervision and with the participatiomof Chief Executive Officer and Chief Financialfidér, 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 cootret financial reporting was effective as of May 3010.

PricewaterhouseCoopers LLP, an independent regisfarblic accounting firm, has audited (1) the atidated financial statements and
(2) the effectiveness of our internal control ofieancial reporting as of May 31, 2010, 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, 2010 and 2009, anaehelts of their operations and their cash
flows for each of the three years in the periodeehilay 31, 2010 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 fia&l reporting as of May 31, 2010, based on
criteria established imternal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatidriee Treadway
Commission (COSO). The Company’s management ins#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 Reporirternal 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 obta@asonable 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, evasapporting 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 thataderial 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, Oregon
July 20, 2010
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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 expense (income), net (Notes 6, 7 ar
Other (income) expense, net (Notes 17 anc
Income before income tax

Income taxes (Note ¢

Net income

Basic earnings per common share (Notes 1 an
Diluted earnings per common share (Notes 1 anc
Dividends declared per common sh

NIKE, INC.
CONSOLIDATED STATEMENTS OF INCOME

Year Ended May 31,

2010

2009 2008

(In millions, except per share data)

$19,014.C  $19,176..  $18,627.(
10,213.( 10,571. 10,239.
8,800.¢ 8,604.« 8,387 .«
6,326.¢ 6,149.¢ 5,953."
= 195.( =

— 199.2 —

— 202.( —

6.3 (9.5) (77.9)
(49.9) (88.5) 7.8
2,516.¢ 1,956.1 2,502.¢
610.2 469.€ 619.5

$ 1,906,  $ 1,486 $ 1,883
$ 39: $ 307 $ 3.8
$ 38 $ 305 $ 3.7/
$ 106 $ 09 $ 087°

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 investments (Note |
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 (N&esd 18’
Commitments and contingencies (Note
Redeemable Preferred Stock (Note
Shareholder equity:
Common stock at stated value (Note :
Class A convertibl— 90.0 and 95.3 shares outstanc
Class B— 394.0 and 390.2 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,
2010 2009
(In millions)

$ 3,079..  $ 2,291
2,066.¢ 1,164.(
2,649.¢ 2,883.¢
2,040.¢ 2,357.(
248.¢ 272.¢
873.¢ 765.€
10,959.; 9,734.(
1,931.¢ 1,957.
467.( 467.¢
187.€ 193.t
873.€ 897.(
$14,419..  $13,249.
$ 74 % 32.C
138.¢ 342.¢
1,254.! 1,031.¢
1,904.. 1,783.¢
59.: 86.:
3,364. 3,277.(
445.¢ 437.2
855.% 842.(
0.2 0.2
0.1 0.1
2.7 2.7
3,440.¢ 2,871.
214.¢ 367.5
6,095.¢ 5,451 .
9,753." 8,693..
$14,419..  $13,249.(

The accompanying notes to consolidated financééstents are an integral part of this statement.
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NIKE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended May 31,

2010 2009 2008
(In millions)
Cash provided by operations:
Net income $1,906.° $1,486. $1,883.:
Income charges (credits) not affecting ce
Depreciatior 323.1 335.( 303.¢
Deferred income taxe 8.3 (294.7) (300.6
Stock-based compensation (Note : 159.( 170.€ 141.(
Impairment of goodwill, intangibles and other asqétote 4) — 401.% —
Gain on divestitures (Note 1 — — (60.6)
Amortization and othe 71.¢ 48.3 17.¢
Changes in certain working capital components dhdrassets and liabilities excluding the imj
of acquisition and divestiture
Decrease (increase) in accounts receiv 181.7 (238.0 (118.9)
Decrease (increase) in inventor 284.¢ 32.2 (249.9
(Increase) decrease in prepaid expenses and atirentasset (69.€) 14.1 (11.2)
Increase (decrease) in accounts payable, acciatdtities and income taxes payal 298.( (220.0) 330.¢
Cash provided by operatio 3,164.: 1,736.: 1,936.
Cash used by investing activities
Purchases of shiterm investment (3,724.9) (2,908.7) (1,865.€)
Maturities and sales of sh-term investment 2,787.¢ 2,390.( 2,246.(
Additions to property, plant and equipmi (335.)) (455.7%) (449.9)
Disposals of property, plant and equipm 10.1 32.C 1.¢
Increase in other assets, net of other liabili (11.2) 47.0 (21.¢)
Settlement of net investment hed; 5.E 191.: (76.0
Acquisition of subsidiary, net of cash acquired {@&é) — — (571.))
Proceeds from divestitures (Note : — — 246.(
Cash used by investing activiti (1,267.5) (798.7) (489.9)
Cash used by financing activities
Reductions in lon-term debt, including current portic (32.2) (6.9 (35.29)
(Decrease) increase in notes payi (205.9) 177.1 63.7
Proceeds from exercise of stock options and otieek3ssuance 364.t 186.¢ 343.:
Excess tax benefits from sh-based payment arrangeme 58.t 25.1 63.(
Repurchase of common sta (741.2) (649.2 (1,248.()
Dividends— common and preferre (505.9) (466.7) (412.9
Cash used by financing activiti (1,061.7) (733.9) (1,226.)
Effect of exchange rate chanc (47.5) (46.9) 56.¢
Net increase in cash and equivale 788.( 157.2 277.2
Cash and equivalents, beginning of y 2,291.. 2,133.¢ 1,856.
Cash and equivalents, end of y $ 3,079.: $2,291.; $2,133.¢
Supplemental disclosure of cash flow information
Cash paid during the year fc
Interest, net of capitalized intere $ 48/¢ $ 46.7 $ 441
Income taxe: 537.2 765.2 717.5
Dividends declared and not pz 130.7 121.¢ 112.¢

The accompanying notes to consolidated financééstents are an integral part of this statement.
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NIKE, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Common Stock Capital in Accumulated
Excess o Other
Class A Class B Stated Comprehensive  Retained
Shares  Amount Shares  Amount Value Income Earnings Total
(In millions, except per share data)
Balance at May 31, 2007 117¢ $ 01 3841 $ 27 $ 1,90.0 $ 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 (20.6) (12.9) (1,235.7) (1,248.0)
Dividends on Common stock ($0.875 per sh (432.) (432.%)
Issuance of shares to employ: 1.C 39.2 39.2
Stocl-based compensation (Note 1 141.C 141.(
Forfeiture of shares from employe (0.7) 2.3 (1.2) (3.4)
Comprehensive income (Note 1
Net income 1,883.¢ 1,883.¢
Other comprehensive incom
Foreign currency translation and other (net ofeipense of $101.¢ 211.¢ 211.¢
Realized foreign currency translation gain dueitestiture (Note 17 (46.9) (46.9)
Net loss on cash flow hedges (net of tax benef&f.7) (175.¢) (175.¢)
Net loss on net investment hedges (net of tax litesfe$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
Total Comprehensive incon 74.C 1,883.¢ 1,957.¢
Adoption of FIN 48 (Note 1 and ! (15.6) (15.6)
Adoption of EITF 0-2 Sabbaticals (net of tax benefit of $€ (10.7) (10.1)
Balance at May 31, 2008 96.6 $ 04 394: $ 2.7 $ 2497.¢ % 251« $5073. $7,825.
Stock options exercise 4.C 167.2 167.2
Conversion to Class B Common Stc (1.5) 1t —
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 oftterefit of $177.5 (335.9) (335.9)
Net gain on cash flow hedges (net of tax expens$ 67.5) 453.¢ 453.¢
Net gain on net investment hedges (net of tax esgpef $55.4 106.( 106.(
Reclassification to net income of previously deddrnet gains related to
hedge derivatives (net of tax expense of $3 (108.7) (108.7)
Total Comprehensive incon 116.1 1,486.% 1,602.¢
Balance at May 31, 2009 952 $ 041 390.: $ 27 $ 2871 $ 367.f $5451.. $8,693.
Stock options exercise 8.€ 379.¢ 379.¢
Conversion to Class B Common Stc (5.3 5.3 —
Repurchase of Class B Common St (11.9) (6.8) (747.5) (754.9)
Dividends on Common stock ($1.06 per sh (514.9) (514.%)
Issuance of shares to employ: 1.3 40.C 40.C
Stocl-based compensation (Note 1 159.( 159.(
Forfeiture of shares from employe (0.7) (2.6) 0.3 2.9
Comprehensive income (Note 1
Net income 1,906." 1,906."
Other comprehensive incon
Foreign currency translation and other (net ofttamefit of $71.8 (159.9) (159.9)
Net gain on cash flow hedges (net of tax expen$2918) 87.1 87.1
Net gain on net investment hedges (net of tax espen $21.2 44.¢ 44.¢
Reclassification to net income of previously defdrnet gains related to
hedge derivatives (net of tax expense of $4 (121.€) (121.¢
Reclassification of ineffective hedge gains toinebme (net of tax
expense of $1. (3.9 (3.6)
Total Comprehensive incon (152.7) 1,906." 1,754.(
Balance at May 31, 2010 90.C $ 04 394.C $ 2.7 $ 3440% $ 214.¢  $6,095.! $9,753.

The accompanying notes to consolidated financééstents are an integral part of this statement.
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

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 incl@ige Haan, which designs, markets and distribditess 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 title passkthe risks and rewards of ownership have passine customer, based on the
terms of sale. This occurs upon shipment or upoeipé by the customer depending on the countrj@ftle and the agreement with the
customer. Retall store revenues are recorded aintieeof sale. Provisions for sales discounts,rretiand miscellaneous claims from customers
are made at the time of sale. As of May 31, 20102009, the Company'’s reserve balances for sadesudints, returns and miscellaneous
claims were $370.6 million and $363.6 million, restively.

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

Advertising and Promotion

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

A significant amount of the Company’s promotiongbenses result from payments under endorsememnactsitAccounting 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 Campaimburses retail customers for certain costsdokrtising 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 rézed. This obligation may arise prior to the rethadvertisement being run.

Total advertising and promotion expenses were $2438illion, $2,351.3 million, and $2,308.3 millidar the years ended May 31, 20
2009 and 2008, respectively. Prepaid advertisimpmomotion expenses recorded in prepaid expemgkstaer assets totaled $260.7 million
and $280.0 million at May 31, 2010 and 2009, reSpely.
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

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 frii date of purchase. Debt securities that the @osnpas the ability and positive intent to
hold to maturity are carried at amortized costMaty 31, 2010 and 2009, the Company did not holdshgyrt-term investments that were
classified as held-to-maturity.

At May 31, 2010 and 2009, short-term investmentssisted of available-for-sale securities. Availafdesale securities are recorded at
fair value with unrealized gains and losses regiontet of tax, in other comprehensive income, unilesealized losses are determined to be
other than temporary. The Company considers allabla-for-sale securities, including those withtaréy dates beyond 12 months, as
available to support current operational liquidigeds and therefore classifies all securities milurity dates beyond three months as current
assets within short-term investments on the codatdd balance sheet.

See Note 6 — Fair Value Measurements for more in&dion on the Company’s short term investments.

Allowance for Uncollectible Accounts Receivable

Accounts receivable consists primarily of amouetsivable from customers. We make ongoing estintataing to the collectability of
our accounts receivable and maintain an allowaorcedtimated losses resulting from the inabilitypof customers to make required payments.
In determining the amount of the allowance, we @@rsour historical level of credit losses and maldgments about the creditworthiness of
significant customers based on ongoing credit etedos. Accounts receivable with anticipated cditetdates greater than 12 months from
balance sheet date and related allowances aredesadinon-current and recorded in other assetsalltveance for uncollectible accounts
receivable was $116.7 million and $110.8 millioiMaty 31, 2010 and 2009, respectively, of which $48illion and $36.9 million was
classified as long-term and recorded in other asset

Inventory Valuation
Inventories are stated at lower of cost or market\alued on a first-in, first-out (“FIFO”) or may) average cost basis.

Property, Plant and Equipment and Depreciation

Property, plant and equipment are recorded at Begireciation for financial reporting purposeséseimined on a straight-line basis for
buildings and leasehold improvements over 2 toedyy 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 operatiomsever events or changes in
circumstances indicate that the carrying amoutth®fassets might not be
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

recoverable. Factors that would necessitate aniimpat assessment include a significant adversegehm the extent or manner in which an
asset is used, a significant adverse change ihfiegfars or the business climate that could affeetvalue of the asset, or a significant decline
in the observable market value of an asset, amtrggs If such facts indicate a potential impairtnéme Company would assess the
recoverability of an asset group by determininté carrying value of the asset group exceedsutmedd the projected undiscounted cash fli
expected to result from the use and eventual dispo®f the assets over the remaining economédifthe primary asset in the asset group. If
the recoverability test indicates that the carrwiafue of the asset group is not recoverable, tragany will estimate the fair value of the asset
group using appropriate valuation methodologiesciviwould typically include an estimate of discouhtash flows. Any impairment would
measured as the difference between the asset grauging amount and its estimated fair value.

Identifiable Intangible Assets and Goodwill

The Company performs annual impairment tests omlgdloand intangible assets with indefinite livesthe fourth quarter of each fiscal
year, or when events occur or circumstances chéragevould, more likely than not, reduce the faitue of a reporting unit or an intangit
asset with an indefinite life below its carryingw& Events or changes in circumstances that niggetr interim impairment reviews include
significant changes in business climate, operat#sglts, planned investments in the reporting wmign expectation that the carrying amount
may not be recoverable, among other factors. Tipaimment test requires the Company to estimatéaihealue of its reporting units. If the
carrying value of a reporting unit exceeds its Yailue, the goodwill of that reporting unit is potially impaired and the Company proceeds to
step two of the impairment analysis. In step twthefanalysis, the Company measures and recorispairment loss equal to the excess o
carrying value of the reporting unit's goodwill avies implied fair value should such a circumstaadse.

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 thaerutThe Company’s significant estimates in
the discounted cash flows model include: its weddtdverage cost of capital; long-term rate of ghoartd profitability of the reporting unit's
business; and working capital effects. The markéiation approach indicates the fair value of theifress based on a comparison of the
reporting unit to comparable publicly traded comiparin similar lines of business. Significant esties in the market valuation approach m
include identifying similar companies with compdeabusiness factors such as size, growth, profitabiisk and return on investment, and
assessing comparable revenue and operating incatiples in estimating the fair value of the refragtunit.

The Company believes the weighted use of discouwrdst flows and the market valuation approachdstst method for determining
the fair value of its reporting units because tregethe most common valuation methodologies ustinwts industry; and the blended use of
both models compensates for the inherent riskscadsd with either model if used on a stand-aloagidh

Indefinite-lived intangible assets primarily corigi$§ acquired trade names and trademarks. In miegstive 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. Thisthod requires the Company to estimate the
future revenue for the related brands, the appatproyalty rate and the weighted average cosapital.
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Foreign Currency Translation and Foreign Currencyrénsactions

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

The Company'’s global subsidiaries have varioustassel liabilities, primarily receivables and palgabthat are denominated in
currencies other than their functional currencyedéhbalance sheet items are subject to remeasureheeimpact of which is recorded in other
(income) expense, net, within our consolidatedestant of income.

Accounting for Derivatives and Hedging Activities

The Company uses derivative financial instrumenmiinit exposure to changes in foreign currencyhexge rates and interest rates. All
derivatives are recorded at fair value on the ladaiheet and changes in the fair value of derigdinancial instruments are either recognized
in other comprehensive income (a component of sledders’ equity), debt or net income dependinghenrtature of the underlying exposure,
whether the derivative is formally designated agdge, and, if designated, the extent to whicth#uge is effective. The Company classifies
the cash flows at settlement from derivatives emgame category as the cash flows from the reltsdded items. For undesignated hedges anc
designated cash flow hedges, this is within thé geevided by operations component of the constdillatatement of cash flows. For
designated net investment hedges, this is genewitliyn the cash used by investing activities comgrtt of the cash flow statement. As our fair
value hedges are receive-fixed, pay-variable istel@e swaps, the cash flows associated with tiheseative instruments are periodic interest
payments while the swaps are outstanding, whichedlected in net income within the cash providgdberations component of the cash flow
statement.

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

Stock-Based Compensation

The Company estimates the fair value of optionstgunder the NIKE, Inc. 1990 Stock Incentive Riawe “1990 Plan”) and
employees’ purchase rights under the Employee Sockhase Plans (“ESPPs”) using the Black-Schaiéeropricing model. The Company
recognizes this fair value, net of estimated foufeis, as selling and administrative expense irctimsolidated statements of income over the
vesting period using the straight-line method.

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

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 proglidarrently on financial statement earnings of kb8- subsidiaries that are expected to be
repatriated. The Company determines annually theuainof undistributed non-U.S. earnings to invasgefinitely in its non-U.S. operations.
The Company recognizes interest and penaltiescktatincome tax matters in income tax expense.
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

See Note 9 — Income Taxes for further discussion.

Earnings Per Share

Basic earnings per common share is calculated\aglidg 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.

See Note 12 — Earnings Per Share for further disons

Management Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make
estimates, including estimates relating to asswonptthat affect the reported amounts of assetdiaitities and disclosure of contingent assets
and liabilities at the date of financial statemeamsd the reported amounts of revenues and expdnseg the reporting period. Actual results
could differ from these estimates.

Reclassifications

Certain prior year amounts have been reclassifiedhform to fiscal year 2010 presentation, inahgda reclassification to investing
activities for the settlement of net investmentdexiin the consolidated statement of cash flowthyear ended May 31, 2008. These
reclassifications had no impact on previously réegmbresults of operations or shareholders’ equity @ not affect previously reported cash
flows from operations, financing activities or mdange in cash and equivalents.

Recently Adopted Accounting Standards:

In January 2010, the Financial Accounting Stand&atsrd (“FASB”) issued guidance to amend the disate requirements related to
recurring and nonrecurring fair value measuremdrits. guidance requires additional disclosures attmudifferent classes of assets and
liabilities measured at fair value, the valuatienhniques and inputs used, the activity in LeviaiBvalue measurements, and the transfers
between Levels 1, 2, and 3 of the fair value mesment hierarchy. This guidance became effectivéhi@iCompany beginning March 1, 2010,
except for disclosures relating to purchases, saggances and settlements of Level 3 assetdatilities, which will be effective for the
Company beginning June 1, 2011. As this guidanégerequires expanded disclosures, the adoptiomdicand will not impact the Company’s
consolidated financial position or results of opierss. See Note 6 — Fair Value Measurements falassire required under this guidance.

In February 2010, the FASB issued amended guidansibsequent events. Under this amended guidaefilers are no longer
required to disclose the date through which subseigevents have been evaluated in originally issunebrevised financial statements. This
guidance was effective immediately and the Comgatgpted these new requirements since the thirdequafrfiscal 2010.

In June 2009, the FASB established the FASB Acdngr8tandards Codification (the “Codificatiord} the single source of authoritat
U.S. GAAP for all non-governmental entities. Thed@ication, which launched July 1, 2009, changesréferencing and organization of
accounting guidance. The Codification became dffedbr the Company beginning September 1, 200@. i$suance of the FASB Codification
did not change GAAP and therefore the adoptionomdys affected how specific references to GAAP btere are disclosed in the notes to the
Company’s consolidated financial statements.
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In April 2009, the FASB updated guidance relatethiovalue measurements to clarify the guidantsted to measuring fair value in
inactive markets, to modify the recognition and sweament of other-than-temporary impairments ot deburities, and to require public
companies to disclose the fair values of finanicisgfruments in interim periods. This updated gut#abecame effective for the Company
beginning June 1, 2009. The adoption of this guidatid not have an impact on the Company’s cona@difinancial position or results of
operations. See Note 6 — Fair Value Measurementsigalosure required under the updated guidance.

In June 2008, the FASB issued new accounting geilapplicable when determining whether instrumgrasted in share-based
payment transactions are participating securifibgs guidance clarifies that share-based paymeatdsithat entitle their holders to receive
non-forfeitable dividends before vesting shouldcbasidered participating securities and includethencomputation of earnings per share
pursuant to the two-class method. This guidancarneceffective for the Company beginning June 19200e adoption of this guidance did
not have a material impact on the Company’s codatgd financial position or results of operations.

In April 2008, the FASB issued amended guidancandigg the determination of the useful life of imggble assets. This guidance
amends the factors that should be considered ielowng renewal or extension assumptions usedtermée the useful life of a recognized
intangible asset. The intent of the position igprove the consistency between the useful lifa ofcognized intangible asset and the peric
expected cash flows used to measure the fair \Gdltlee asset. This guidance became effective ®Qbmpany beginning June 1, 2009. The
adoption of this guidance did not have a matenmggddct on the Company’s consolidated financial msior results of operations.

In December 2007, the FASB issued amended guidageeding business combinations, establishing e and requirements for he
an acquirer recognizes and measures identifiaBkt@acquired, liabilities assumed, any resultmgdgvill, and any non-controlling interest in
an acquiree in its financial statements. This guigaalso provides for disclosures to enable uddafedinancial statements to evaluate the
nature and financial effects of a business comiginaf his amended guidance became effective foCthmpany beginning June 1, 2009. The
adoption of this amended guidance did not havergract on the Company’s consolidated financial statgs, but could impact the accounting
for future business combinations.

In December 2007, the FASB issued new guidancedegpthe accounting and reporting for non-coningllinterests in subsidiaries.
This guidance clarifies that non-controlling int&ein subsidiaries should be accounted for asrgoaent of equity separate from the parent’s
equity. This guidance became effective for the Camypbeginning June 1, 2009. The adoption of thidance did not have an impact on the
Company’s consolidated financial position or resolt operations.

Recently Issued Accounting Standards:

In October 2009, the FASB issued new standardsévéged the guidance for revenue recognition withtiple deliverables. These new
standards impact the determination of when theviddal deliverables included in a multiple-elemamangement may be treated as separate
units of accounting. Additionally, these new staddanodify the manner in which the transaction @grstion is allocated across the
separately identified deliverables by no longemnmtimg the residual method of allocating arrangetrensideration. These new standards are
effective for the Company beginning June 1, 20X Tompany does not expect the adoption will havagerial impact on its consolidated
financial positions or results of operations.

In June 2009, the FASB issued a new accountinglatdrthat revised the guidance for the consolidatifovariable interest entities
(“VIE™). This new guidance requires a qualitatiygpaoach to identifying a controlling financial inést in a VIE, and requires an ongoing
assessment of whether an entity is a VIE and whethe
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interest in a VIE makes the holder the primary fieray of the VIE. This guidance is effective fibre Company beginning June 1, 2010. The
Company is currently evaluating the impact of thevgsions of this new standard.

Note 2 — Inventories
Inventory balances of $2,040.8 million and $2,35%ilion at May 31, 2010 and 2009, respectivelyraveubstantially all finished goods.

Note 3 — Property, Plant and Equipment
Property, plant and equipment included the follayvin

As of May 31,
2010 2009
(In millions)
Land $ 222.¢ $ 221¢
Buildings 951.¢ 974.(
Machinery and equipme! 2,217." 2,094.;
Leasehold improvemen 820.¢ 802.(
Construction in proces 177.C 163.¢
4,389.¢ 4,255,
Less accumulated depreciati 2,457.¢ 2,298.(

$1,931.¢ $1,957.

Capitalized interest was not material for the yesmded May 31, 2010, 2009 and 2008.

Note 4 — Acquisition, Identifiable Intangible Asses$, Goodwill and Umbro Impairment
Acquisition

On March 3, 2008, the Company completed its actijpisof 100% of the outstanding shares of Umbrieaaling United Kingdom-based
global soccer brand, for a purchase price of 28@lon British Pounds Sterling in cash (approxielgit$576.4 million), inclusive of direct
transaction costs. This acquisition is intendesttengthen the Company’s market position in thetéthKingdom and expand NIKE’s global
leadership in soccer, a key area of growth forGbepany. This acquisition also provides positianererging soccer markets such as China,
Russia and Brazil. The results of Umbro’s operatibave been included in the Company’s consolidisaticial 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. The purchase pricalNeasted to tangible and
identifiable intangible assets acquired and litib8i assumed based on their respective estimategafaes on the date of acquisition, with the
remaining purchase price recorded as goodwiill.

Based on our preliminary purchase price allocagibklay 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 miillfor trademarks that have an indefinite life, &4d.1 million for other intangible assets
consisting of Umbro’s
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sourcing network, established customer relatiorsstdpd the United Soccer League Franchise. Thésmygiible assets are amortized on a
straight-line basis over estimated lives of 12@oy2ars.

During fiscal 2009, the Company finalized the pasdrprice accounting for Umbro and made revisionseliminary estimates,
including valuations of tangible and intangibleeissand certain contingencies, as further evalosticere completed and information was
received from third parties subsequent to the aitipm date. These revisions to preliminary estesaesulted in a $12.4 million decrease in
value of identified intangible assets, primarily bim’'s sourcing network, and an $11.2 million in@eén non-current liabilities, primarily
related to liabilities assumed for certain contimgies and adjustments made to deferred taxesddlatbe fair value of assets acquired. These
changes in assets acquired and liabilities assaffected the amount of goodwill recorded.

The following table summarizes the allocation & gurchase price, including transaction costs e@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 asset $ 87.2 $ — $ 87.2
Non-current assel 90.z — 90.2
Identified intangible asse 419. (12.9 407.1
Goodwill 319.2 23.€ 342.¢
Current liabilities (60.9) — (60.9)
Non-current liabilities (279.9 (11.9) (290.6)

Net assets acquire $ 576.¢ $ — $ 576.¢

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

Umbro Impairment in Fiscal 2009

The Company performs annual impairment tests omlgdloand intangible assets with indefinite livesthe fourth quarter of each fiscal
year, or when events occur or circumstances chdragevould, more likely than not, reduce the faitue of a reporting unit or intangible ass
with an indefinite life below its carrying value s/ result of a significant decline in global camsu demand and continued weakness in the
macroeconomic environment, as well as decisionSdoypany management to adjust planned investmeaheibhmbro brand, the Company
concluded sufficient indicators of impairment egito require the performance of an interim assessof Umbro’s goodwill and indefinite
lived intangible assets as of February 1, 2009 ofdiagly, the Company performed the first stephaf goodwill impairment assessment for
Umbro by comparing the estimated fair value of Uontar its carrying amount, and determined there avpstential impairment of goodwill as
the carrying amount exceeded the estimated fairevatherefore, the Company performed the secompdo$tihe assessment which compared
the implied fair value of Umbro’s goodwill to thedk value of goodwill. The implied fair value of gawill is determined by allocating the
estimated fair value of Umbro to all of its assatd liabilities, including both recognized and wagnized intangibles, in the same manner as
goodwill was determined in the original businessibmation.

The Company measured the fair value of Umbro bggian equal weighting of the fair value impliedégiscounted cash flow analysis
and by comparisons with the market values of sinpiléblicly traded companies. The Company belielilesiended use of both models
compensates for the inherent risk associated \itllere
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model if used on a stand-alone basis, and this o@tibn is indicative of the factors a market pap@nt would consider when performing a
similar valuation. The fair value of Umbro’s indeife-lived trademark was estimated using the rétah royalty method, which assumes that
the trademark has value to the extent that Umbrelisved of the obligation to pay royalties foethenefits received from the trademark. The
assessments of the Company resulted in the reamgoitimpairment charges of $199.3 million and $38million related to Umbra’ goodwil
and trademark, respectively, for the year ended 813y2009. A tax benefit of $54.5 million was rentd as a result of the trademark
impairment charge. In addition to the above impaintranalysis, the Company determined an equitysinvent held by Umbro was impaired,
and recognized a charge of $20.7 million relatethéoimpairment of this investment. These chargesreluded in the Company’s “Other”
category for segment reporting 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 12 years and ae®¥dual growth rate thereafter. The Company usedighted average discount rate of 14%
in its analysis, which was derived primarily frombished sources as well as our adjustment foeas®d market risk given current market
conditions. Other significant estimates used indiseounted cash flow analysis include the ratgzrojected growth and profitability of
Umbro’s business and working capital effects. Ttegkat valuation approach indicates the fair validmbro based on a comparison of
Umbro to publicly traded companies in similar lirigdbusiness. Significant estimates in the marlediation 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 an additional 12%.

Identified Intangible Assets and Goodw

All goodwill balances are included in the Compariyher” category for segment reporting purposdse following table summarizes
the Company’s goodwill balance as of May 31, 204€ 2009 (in millions):

Accumulated

Goodwill Impairment Goodwill, net
May 31, 200¢ $448.¢ $ — $ 448
Purchase price adjustmel 23.€ — 23.€
Impairment charg — (199.9 (299.9)
Other® (79.9 — (79.9)
May 31, 200¢ 392.¢ (2199.9 193.t
Other® (5.9 — (5.9
May 31, 201( $386.¢ $ (1999 $ 187.¢

@ Other consists of foreign currency translation atiients on Umbro goodwi
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The following table summarizes the Company’s id@tile intangible asset balances as of May 31, 201D2009.

May 31, 2010 May 31, 2009
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount
(In millions)
Amortized intangible asset

Patents $ 685 $ (209 $ 477 $56€ $ (172 $ 39.¢
Trademark: 40.2 (17.6) 224 37.E (10.9 26.€
Other 32.7 (18.6) 13.¢ 40.C (19.6) 20.<
Total $141.« $ (5749 $ 84.C $1341 $ (477 $ 86.
Unamortized intangible asse— Trademarks $383.( $381.(
Identifiable intangible assets, r $467.( $467.¢

The effect of foreign exchange fluctuations for ylear ended May 31, 2010 increased unamortizedgitife assets by approximately $2
million.

Amortization expense, which is included in sellangd administrative expense, was $13.5 million, $hiillion and $9.2 million for the
years ended May 31, 2010, 2009 and 2008, respBctiMee estimated amortization expense for intalegssets subject to amortization
each of the years ending May 31, 2011 through Migy2815 are as follows: 2011: $13.4 million; 20$22.7 million; 2013: $10.8 million;
2014: $8.7 million; 2015: $5.1 million.

Note 5 — Accrued Liabilities
Accrued liabilities included the following:

May 31,
2010 2009
(In millions)
Compensation and benefits, excluding te $ 598.¢ $ 491.¢
Endorser compensatic 266.¢ 237.1
Fair value of derivative 163.€ 68.¢
Taxes other than income tax 157.¢ 161.¢
Dividends payabli 130.% 121.¢
Advertising and marketin 124.¢ 97.€
Import and logistics cos 80.C 59.4
Restructuring charge® 8.2 149.¢
Other® 373.¢ 396.]

$1,904. $1,783.¢

@ Accrued restructuring charges primarily consists@ferance costs relating to the Company’s restringtactivities that took place during
the year ended May 31, 2009. See Not— Restructuring Charges for more informati

Other consists of various accrued expenses anddiddual item accounted for more than 5% of thiabee at May 31, 2010 and 20(
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Note 6 — Fair Value Measurements

The Company measures certain financial assetsiabitities at fair value on a recurring basis, irdihg derivatives and available-for-sale
securities. Fair value is a market-based measuretimainshould be determined based on the assunsptiah market participants would use in
pricing an asset or liability. As a basis for calesing such assumptions, the Company uses a thveéHierarchy established by the FASB
which prioritizes fair value measurements basethertypes of inputs used for the various valuatemhniques (market approach, income
approach, and cost approach).

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

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

» Level 3: Unobservable inputs in which there isdittr no market data available, which require #@orting entity to develop its ow
assumptions

The Company’s assessment of the significance aftcplar input to the fair value measurementsreititirety 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.

70



Table of Contents

NIKE, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

The following table presents information about @@mpany’s financial assets and liabilities measuatefdir value on a recurring basis as
of May 31, 2010 and 2009 and indicates the fain@dlierarchy of the valuation techniques utilizgdhee Company to determine such fair

value.

Assets
Derivatives:
Foreign exchange forward
and options

Interest rate swap contrat

Total derivatives

Available-for-sale securities
U.S. Treasury securitie
Commercial paper ar

bonds
Money market fund
U.S. Treasury securitie
U.S. Agency securitie
Commercial paper ar
bonds

Total availabl-for-sale securitie

Total Assets
Liabilities

Derivatives:

Foreign exchange forward
and options

Total Liabilities

May 31, 2010

Fair Value Measurements Using

Assets / Liabilities

Level 1 Level 2 Level 3 at Fair Value Balance Sheet Classification
(In millions)
$ — $ 420: $ — 3 420.;  Other current assets and
other lon¢-term asset
_ 14.€ 14.€ Other current assets a
other lon¢-term asset
— 434.¢ — 434.¢
1,231." — — 1,231.° Cash and equivalen
— 461.¢ — 461.¢  Cash and equivalen
— 684.t — 684.5  Cash and equivalen
1,084.( — — 1,084.( Shor-term investment
— 298.k — 298.k Shor-term investment
— 684.: — 684.: Shor-term investment
2,315.7 2,129.; — 4,444 ¢
$2,315.° $ 2,564.( $ — $ 4,879."
Accrued liabilities and
$ = $ 165.1 $ — $ 165.1 other _Ion_g_-_
term liabilities
$ — $ 165.1 $ — $ 165.1
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May 31, 2009
Fair Value Measurements Using Assets / Liabilities
Level 1 Level 2 Level 3 at Fair Value Balance Sheet Classificatiol
(In millions)
Assets
Derivatives:
Foreign exchange forwari
and options $ — $ 364 $ — $ 364.c  Other current assets a
other lon¢-term asse
Interest rate swap contras — 13.€ — 13.6  Other current assets a
other lon-term asse’
Total derivatives — 378.7 — 378.1
Available-for-sale securities
U.S. Treasury securitie 240.( — — 240.C  Cash and equivalen
Commercial paper and bon — 235.% — 235.Z  Cash and equivalen
Money market fund — 1,079. — 1,079.8  Cash and equivalen
U.S. Treasury securitie 467.¢ — — 467.¢  Shor-term investment
U.S. Agency securitie — 304.¢ — 304.¢  Shor-term investment
Commercial paper and bon — 391.C — 391.2  Shor-term investment
Total availabl-for-sale securitie 707.¢ 2,010.¢ — 2,718.¢
Total Assets $707¢ $ 238 $ — % 3,097.t
Liabilities
Derivatives:
Foreign exchange forwards Accrued liabilities and
and options $ — $ 68 $ — $ 68.€ other long-
term liabilities
Total Liabilities $ — $ 68¢ 3 — % 68.¢

Derivative financial instruments include foreigmmncy forwards, option contracts and interest sataps. The fair value of these
derivatives contracts is determined using obseevatarket 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 years ended May 31, 2010 and 2009.

Available-for-sale securities are primarily comprdsof investments in U.S. Treasury and agency gexsjrcommercial paper, bonds and
money market funds. These securities are valuedusarket prices on both active markets (levelnd) lass active markets (level 2). Level 1
instrument valuations are obtained from real-tiraetgs for transactions in active exchange marketgving identical assets. Level 2
instrument valuations are obtained from readilyHalde pricing sources for comparable instruments.

As of May 31, 2010 and 2009, the Company had nernati_evel 3 measurements and no assets or tiabilineasured at fair value on a
non-recurring basis.
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Short-term Investments

As of May 31, 2010 and 2009, short-term investmentssisted of available-for-sale securities. AMafy 31, 2010, the Company held
$1,900.4 million of available-for-sale securitiegshnmaturity dates within one year and $166.4 miilivith maturity dates over one year and
less than five years within short-term investmeAtsof May 31, 2009, the Company held $1,005.0iarilbf available-for-sale securities with
maturity dates within one year and $159.0 millioithwnaturity dates over one year and less thanyears within short-term investments.

Short-term investments classified as availablesfde consist of the following at fair value:

As of May 31,
2010 2009
(In millions)
Available-for-sale investment:
U.S. treasury and agenci $1,382.t $ 772.¢
Commercial paper and bon 684.2 391.2
Total availabl-for-sale investment $2,066.¢ $1,164.(

Included in interest expense (income), net foryiars ended May 31, 2010, 2009 and 2008 was intexzsne of $30.1 million, $49.7
million, and $115.8 million, respectively, relatedcash and equivalents and short-term investments.

For fair value information regarding notes payadne long-term debt, refer to Note 7 — Short-TermrBwings and Credit Lines and
Note 8— Long-Term Debt.

Note 7 — Short-Term Borrowings and Credit Lines

Notes payable to banks and interest-bearing acs@ayable to Sojitz Corporation of America (“Softmerica”) as of May 31, 2010 and
2009, are summarized below:

May 31,
2010 2009
Interest Interest
Borrowings Rate Borrowings Rate
(In millions)
Notes payable
Commercial pape $ — — $ 100.C 0.4(%
U.S. operation 18.C —@ 31.2 1.81% @
Non-U.S. operation 120.¢ 6.35% @ 211.5 4.15% @
$ 138.¢ $ 342«
Sojitz America $ 88z 1.07% $ 78t 1.57%

@ Weighted average interest rate includes-interest bearing overdrafi

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

The Company purchases through Sojitz America cegtiletic footwear, apparel and equipment it agguirom non-U.S. suppliers.
These purchases are for the Company’s operationglewof the United States, Europe and Japan. Adsqayable to Sojitz America are
generally due up to 60 days after shipment of gdiaa the foreign port. The interest rate on suctoants payable is the 60-day London
Interbank Offered Rate (“LIBOR”) as of the begingiof the month of the invoice date, plus 0.75%.
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As of May 31, 2010, the Company had no amountsaudéng under its commercial paper program. As af/M1, 2009, the Company
had $100.0 million outstanding at a weighted averatgrest rate of 0.40%.

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 interate charged on any outstanding borrowings wbalthe prevailing LIBOR plus 0.15%.
The facility fee is 0.05% of the total commitmednder this agreement, the Company must maintaiongnother things, certain minimum
specified financial ratios with which the Compangsain compliance at May 31, 2010. No amounts watstanding under this facility as of
May 31, 2010 and 2009.

Note 8 — Long-Term Debt
Long-term debt, net of unamortized premiums andaliats and swap fair value adjustments, is comga$ehe following:

May 31,
2010 2009
(In millions)

5.375% Corporate bond, payable July 8, 2 $ — $ 251
5.66% Corporate bond, payable July 23, 2 27.C 27.L
5.4% Corporate bond, payable August 7, 2 16.1 16.2
4.7% Corporate bond, payable October 1, Z 50.C 50.C
5.15% Corporate bond, payable October 15, - 112.¢ 111.7
4.3% Japanese Yen note, payable June 26, 115.7 108.t
1.52125% Japanese Yen note, payable February 12, 55.1 51.%
2.6% Japanese Yen note, maturing August 20, 200Ldh November 20, 20z 53.1 54.%
2.0% Japanese Yen note, maturing August 20, 2001igh November 20, 20z 23.€ 24.5

Total 453.2 469.:
Less current maturitie 74 32.C

$445.6  $437.

The scheduled maturity of long-term debt in eacthefyears ending May 31, 2011 through 2015 ar¢ &ifllion, $178.1 million, $47.4
million, $57.4 million and $7.4 million, at face lua, respectively.

The Company'’s long-term debt is recorded at adjustst, net of amortized premiums and discountsiatedest rate swap fair value
adjustments. The fair value of long-term debt tinested based upon quoted prices for similar ims&nts. The fair value of the Company’s
long-term debt, including the current portion, veggproximately $453 million at May 31, 2010 and $4&6ion at May 31, 2009.

In fiscal years 2003 and 2004, the Company issuetahof $240 million in mediunterm notes of which $190 million, at face valuere
outstanding at May 31, 2010. The outstanding nlbé®® coupon rates that range from 4.70% to 5.66%vaaturity dates ranging from
July 2012 to October 2015. For each of these netegpt the $50 million note maturing in Octobet 20the Company has entered into inte
rate swap agreements whereby the Company recékeskifterest payments at the same rate as the aatkpays variable interest payments
based on the six-month LIBOR plus a spread. Ea@pdwas the same notional amount and maturity datieeacorresponding note. At May 31,
2010, the interest rates payable on these swapragrds ranged from approximately 0.3% to 1.1%.
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In June 1996, one of the Company’s Japanese salisi&liNIKE Logistics YK, borrowed ¥10.5 billiongjaroximately $115.7 million as

of May 31, 2010) in a private placement with a migwf June 26, 2011. Interest is paid semi-aniyudhe agreement provides for early
retirement of the borrowing.

In July 1999, NIKE Logistics YK assumed a tota¥df3.0 billion in loans as part of its agreemenptochase a distribution center in
Japan, which serves as collateral for the loanss&Hoans mature in equal quarterly installmentsiduhe period August 20, 2001 through
November 20, 2020. Interest is also paid quartérsyof May 31, 201C¥7.0 billion (approximately $76.9 million) in loanemain outstanding.

In February 2007, NIKE Logistics YK entered int&®0 billion (approximately $55.1 million as of M&t, 2010) term loan that replac
certain intercompany borrowings and matures onu&lgri4, 2012. The interest rate on the loan is@@mately 1.5% and interest is paid
semi-annually.

Note 9 — Income Taxes
Income before income taxes is as follows:

Year Ended May 31,

2010 2009 2008
(In millions)
Income before income taxe
United State: $ 698.¢ $ 845.% $ 713.(
Foreign 1,818.: 1,110.¢ 1,789.¢

$2,516.¢ $1,956.¢ $2,502.¢

The provision for income taxes is as follows:

Year Ended May 31,

2010 2009 2008
(In millions)
Current:
United State:
Federal $200.2 $410.1 $ 469.¢
State 50.C 46.1 58.Z
Foreign 348.t 307.7 391.¢
598.7% 763.¢ 920.1
Deferred:
United State!
Federal 17.7 (251.9) (273.0
State (1.7 (7.9 (5.0
Foreign (5.7 (34.9 (22.9)
11.5 (294.)) (300.6)
$610.Z $ 469.¢ $619.5
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A reconciliation from the U.S. statutory federat@me tax rate to the effective income tax rateofed:

Year Ended May 31,

2010 2009 2008
Federal income tax ra 35.(% 35.(% 35.(%
State taxes, net of federal ben: 1.3% 1.2% 1.4%
Foreign earning -13.€% -14.9% -12.%
Other, ne 1.5% 2.7% 1.3%
Effective income tax rat 24.2% 24.(% 24.&%

The effective tax rate for the year ended May &1,(Rof 24.2% increased from the fiscal 2009 effectate of 24.0%. The effective tax
rate for the year ended May 31, 2009 was favorabpacted by a tax benefit associated with the impaint of goodwill, intangible, and other
assets of Umbro (See Note 4 — Acquisition, Ideglie Intangible Assets, Goodwill and Umbro Impaint)eand the retroactive reinstatement
of the research and development tax credit. TheEbdgnders and Alternative Minimum Tax Relief A€2008, which was signed into law
during the second quarter of fiscal 2009, reingt#ite U.S. federal research and development taliteetroactive to January 1, 2008. Also
reflected in the effective tax rate for the yearderl May 31, 2010, 2009 and 2008 is a reductia@uimongoing effective tax rate resulting frc
our operations outside of the United States, asaurates on those operations are generally Ioger the U.S. statutory rate.

Deferred tax assets and (liabilities) are comprisiettie following:

May 31,
2010 2009
(In millions)
Deferred tax asset
Allowance for doubtful accoun $ 16.7 $ 17.¢
Inventories 47.: 52.¢
Sales return reservi 52.C 52.¢
Deferred compensatic 143.7 127.3
Stoclk-based compensatic 145.( 127.c
Reserves and accrued liabiliti 85.¢ 66.7
Foreign loss car-forwards 26.2 31.¢
Foreign tax credit car-forwards 148.< 32.7
Hedges 0.4 1.1
Undistributed earnings of foreign subsidiat 128.¢ 272.¢
Other 37.C 46.2
Total deferred tax asse 830.¢ 829.¢
Valuation allowanct (36.9) (26.0
Total deferred tax assets after valuation allow: 794.¢ 803.¢
Deferred tax liabilities
Property, plant and equipme (99.9) (92.2)
Intangibles (98.6) (100.%)
Hedges (71.5 (86.€)
Other (8.7) (4.2
Total deferred tax liability (277.5) 283.7
Net deferred tax ass $517.1 $519.¢
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The following is a reconciliation of the changeghie gross balance of unrecognized tax benefits:

May 31,
2010 2009 2008
(In millions)
Unrecognized tax benefits, as of the beginnindhefgerioc $ 273.¢ $251.1 $122.t
Gross increases related to prior period tax posst 86.7 53.2 71.¢€
Gross decreases related to prior period tax posi (221.¢) (61.7) (23.1)
Gross increases related to current period taxipasi 52.t 71.t 87.1
Settlement: (3.9 (29.9) (13.9
Lapse of statute of limitatior (9.9 (4.7 (0.7)
Changes due to currency translat 3.2 (6.9 6.5
Unrecognized tax benefits, as of the end of theogt $ 282.7 $273.¢ $251.1

As of May 31, 2010, the total gross unrecognizedienefits, excluding related interest and persltieere $282.1 million, $158.4 millic
of which would affect the Company’s effective tater if recognized in future periods. Total groseegngnized tax benefits, excluding interest
and penalties, as of May 31, 2009 was $273.9 mil&110.6 million of which would affect the Comp&ngffective tax rate if recognized in
future periods.

The Company recognizes interest and penaltiescktatincome tax matters in income tax expense lidhaity for payment of interest
and penalties increased $6.0 million, $2.2 milliord $41.2 million during the years ended May 31L(RR2009 and 2008, respectively. As of
May 31, 2010 and 2009, accrued interest and pesakiated to uncertain tax positions was $81.4amibind $75.4 million, respectively
(excluding federal benefit).

The Company is subject to taxation primarily in th&., China and the Netherlands as well as vastate and other foreign jurisdictio
The Company has concluded substantially all U.&erf@ income tax matters through fiscal year 20Q0& Company is currently under audit
the Internal Revenue Service for the 2007, 2008924hd 2010 tax years. The Company’s major forgigadictions, China and the
Netherlands, have concluded substantially all inedax matters through calendar 1999 and fiscal 2@&®ectively. It is reasonably possi
that the Internal Revenue Service audits for th&/2@008 and 2009 tax years will be completed duitie next 12 months, which could result
in a decrease in our balance of unrecognized tazflie. An estimate of the range cannot be madeisitime; however, we do not anticipate
that total gross unrecognized tax benefits willrdesignificantly as a result of full or partiattsement of audits within the next 12 months.

The Company has indefinitely reinvested approxitye#8.6 billion of the cumulative undistributed aargs of certain foreign
subsidiaries. Such earnings would be subject to tdx&tion if repatriated to the U.S. Determinatirthe amount of unrecognized deferred tax
liability associated with the permanently reinvestemulative undistributed earnings is not pratiiea

During the year ended May 31, 2009, a portion ef@@mpany’s foreign operations was granted a téigdyothat will phase out in 2019.
The decrease in income tax expense for the yeadeMay 31, 2010 as a result of this arrangementappsoximately $30.1 million ($0.06 per
diluted share). The effect on income tax expens¢hiyear ended May 31, 2009 was not material.

Deferred tax assets at May 31, 2010 and 2009 weeleced by a valuation allowance relating to taxefiesof certain subsidiaries with
operating losses where it is more likely than hat the deferred tax assets will not be realizéx. fiet change in the valuation allowance was
an increase of $10.2 million for the year ended l4y2010 and a decrease of $14.7 million and &dllén for the years ended May 31, 2009
and 2008, respectively.
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The Company does not anticipate that any foreigrectadit carry-forwards will expire. The Companyshavailable domestic and foreign
loss carry-forwards of $89.8 million at May 31, 20Buch losses will expire as follows:

Year Ending May 31,
201¢-

2011 2012 2013 2014 2015 2028 Indefinite Total
(In millions)
Net Operating Losse $2.C $19 $36 $8c $111 $257 $ 36.€ $89.f

During the years ended May 31, 2010, 2009, and ,2808me tax benefits attributable to employeelstoased compensation
transactions of $56.8 million, $25.4 million, an@i8$ million, respectively, were allocated to sthalders’ 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 eatiggregating $0.3 million. A cumulative dividerfdb0.10 per share is payable annually
May 31 and no dividends may be declared or paithercommon stock of the Company unless dividendhiemRedeemable Preferred Stock
have been declared and paid in full. There have heechanges in the Redeemable Preferred Stotleithtee years ended May 31, 2010, ¢
and 2008. As the holder of the Redeemable Pref&teck, Sojitz America does not have general votigigts but does have the right to vote
a separate class on the sale of all or substantitlbf the assets of the Company and its subgétiaon merger, consolidation, liquidation or
dissolution of the Company or on the sale or agsant of the NIKE trademark for athletic footwealdsim the United States.

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 Arftwon Stock is convertible into one share of Clagdofhmon Stock. Voting rights of Class
B Common Stock are limited in certain circumstane#éh respect to the election of directors.

In 1990, the Board of Directors adopted, and treedtolders approved, the NIKE, Inc. 1990 Stock ttige Plan (the “1990 Plan”). The
1990 Plan provides for the issuance of up to 13Ramipreviously unissued shares of Class B Comi@tmtk in connection with stock options
and other awards granted under the plan. The 1B80aRthorizes the grant of non-statutory stockomgt, incentive stock options, stock
appreciation rights, stock bonuses, and the issuand sale of restricted stock. The exercise foicaon-statutory stock options, stock
appreciation rights and the grant price of restdcitock may not be less than 75% of the fair masr&ieie 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 administers1880 Plan. The committee has the authority tordetes the employees to whom awards
will be made, the amount of the awards, and therddrms and conditions of the awards. The comehites granted substantially all stock
options at 100% of the market price on the datgrait. 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 datgant. In June 2010, the Board of Directors
amended the 1990 Plan to require, among otherghthgt the exercise price for non-statutory stmutions and stock appreciation rights may
not be less than 100% of the fair market valudefunderlying shares on the date of grant.
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The following table summarizes the Company’s tetatk-based compensation expense recognized ingsetid administrative expense:

Year Ended May 31,

2010 2009 2008
(In millions)

Stock options® $134.€ $128.¢ $127.(
ESPP: 13.7 14.2 7.2
Restricted stoc 10.7 7. 6.8
Subtotal 159.( 151.1 141.C
Stock options and restricted stock expe— restructuring®@ — 19.t —
Total stocl-based compensation expe! $159.( $170.€ $141.(

@ Accelerated stock option expense is recorded fgl@yees eligible for accelerated stock option vestipon retirement. Accelerated
stock option expense reported during the yearscetdgy 31, 2010, 2009 and 2008 was $74.4 millior8.$nillion and $40.7 million,
respectively

@ In connection with the restructuring activitiesttt@ok place during fiscal 2009, the Company redogph stock-based compensation
expense relating to the modification of stock optémreements, allowing for an extended gestrination exercise period, and acceler
vesting of restricted stock as part of severanckaes. See Note — Restructuring Charges for further deta

As of May 31, 2010, the Company had $86.8 milliomerecognized compensation costs from stock optinat of estimated forfeitures,
to be recognized as selling and administrative egp®ver a weighted average period of 2.2 years.

The weighted average fair value per share of thieggranted during the years ended May 31, 22009 and 2008, as computed using
the Black-Scholes pricing model, was $23.43, $1ai® $13.87, respectively. The weighted averagengizions used to estimate these fair
values are as follows:

Year Ended May 31,

2010 2009 2008
Dividend yield 1.9% 1.5% 1.4%
Expected volatility 57.€% 32.5% 20.(%
Weighted average expected life (in ye: 5.C 5.C 5.C
Risk-free interest rat 2.5% 3.4% 4.8%

The Company estimates the expected volatility basetthe implied volatility in market traded optioms the Company’s common stock
with a term greater than one year, along with otaetors. 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.
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The following summarizes the stock option transactiunder the plan discussed above:

Weighted
Average
Option
Shares Price
(In millions)

Options outstanding May 31, 20 39.7 $ 35.5(
Exercisec (9.2 33.4¢
Forfeited (0.9 44 .44
Granted 6.9 58.5(

Options outstanding May 31, 20 36.€ $ 40.1¢
Exercisec (4.C) 35.7(
Forfeited 1.3 51.1¢
Granted 7.5 58.1

Options outstanding May 31, 20 38.¢ $ 43.6¢
Exercisec (8.6) 37.6¢
Forfeited (0.6) 51.9:
Granted 6.4 52.7¢

Options outstanding May 31, 20 36.C $ 46.6(

Options exercisable at May &

2008 16.2 $32.3¢
2009 21.4 36.91
2010 20.4 41.1¢

The weighted average contractual life remainingofations outstanding and options exercisable at 8132010 was 6.2 years and 4.8
years, respectively. The aggregate intrinsic védn@ptions outstanding and exercisable at May2®1,0 was $926.8 million and $63¢
million, respectively. The aggregate intrinsic v@luas the amount by which the market value of tigetlying stock exceeded the exercise
price of the options. The total intrinsic valuetiog¢ options exercised during the years ended Mag@10, 2009 and 2008 was $239.3 million,
$108.4 million and $259.4 million, respectively.

In addition to the 1990 Plan, the Company givesleyges the right to purchase shares at a discouhetmarket price under employee
stock purchase plans (“ESPPEmployees are eligible to participate through plyteductions up to 10% of their compensation. b end o
each six-month offering period, shares are purahhgehe participants at 85% of the lower of thie fi@arket value at the beginning or the end
of the offering period. Employees purchased 0.8ionilshares, 1.0 million shares and 0.8 millionresaduring the years ended May 31, 2010,
2009 and 2008, respectively.

From time to time, the Company grants restrictedlstind unrestricted stock to key employees urige 990 Plan. The number of
shares granted to employees during the years evidg®1, 2010, 2009 and 2008 were 499,000, 75,000L40,000 with weighted average
values per share of $53.16, $56.97 and $59.50ectsply. Recipients of restricted shares are ledtito cash dividends and to vote their
respective shares throughout the period of re&triclhe value of all of the granted shares waatdished by the market price on the date of
grant. During the years ended May 31, 2010, 20@92808, the fair value of restricted shares vestas $8.0 million, $9.9 million and $9.0
million, respectively, determined as of the dateesdting.
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Note 12 — Earnings Per Share

The following is a reconciliation from basic eampénper share to diluted earnings per share. Optioparchase an additional 0.2 million,
13.2 million and 6.6 million shares of common stegkre outstanding at May 31, 2010, 2009 and 2G&actively, but were not included in
the computation of diluted earnings per share tmx#we options were anti-dilutive.

Year Ended May 31,
2010 2009 2008
(In millions, except per share data

Determination of share

Weighted average common shares outstan 485.F 484.¢ 495.¢
Assumed conversion of dilutive stock options ancuas 8.4 5.8 8.t
Diluted weighted average common shares outstar 493.¢ 490.% 504.]
Basic earnings per common sh $ 3.9t $ 3.07 $ 3.8C
Diluted earnings per common shi $ 3.8 $ 3.0¢ $ 3.7¢

Note 13 — Benefit Plans

The Company has a profit sharing plan availabimtst 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 $34.9
million, $27.6 million and $37.3 million were matkethe plans and are included in selling and adstriaiive expense for the years ended
May 31, 2010, 2009 and 2008, respectively. The Gomas various 401(k) employee savings plansaaito U.S.-based employees. The
Company matches a portion of employee contributiitis common stock or cash. Company contributianthe savings plans were $34.2
million, $37.6 million and $33.9 million for the ges ended May 31, 2010, 2009 and 2008, respectiaatyare included in selling and
administrative expense.

The Company also has a Long-Term Incentive PlaifIPL) that was adopted by the Board of Directord approved by shareholders in
September 1997 and later amended in fiscal 2008 Cdmpany recognized $24.1 million, $17.6 milliowd &35.9 million of selling and
administrative expense related to cash awards uhddrTIP during the years ended May 31, 2010, 20t9 2008, respectively.

The Company has pension plans in various countrigkiwide. The pension plans are only availabletal employees and are gener:
government mandated. The liability related to theunded pension liabilities of the plans was $118illion and $82.8 million at May 31, 20
and 2009, respectively.
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Note 14 — Accumulated Other Comprehensive Income
The components of accumulated other comprehensoggrie, net of tax, are as follows:

May 31,
2010 2009
(In millions)
Cumulative translation adjustment and ot $(94.€) $ 64.€
Net deferred gain on net investment hedge deriga 107.< 62.5
Net deferred gain on cash flow hedge derivat 202.1 240.¢

$214.¢ $367.5

Note 15 — Commitments and Contingencies

The Company leases space for certain of its offis@sehouses and retail stores under leases exfidm 1 to 25 years after May 31,
2010. Rent expense was $416.1 million, $397.0 oniland $344.2 million for the years ended May 31,® 2009 and 2008, respectively.
Amounts of minimum future annual rental commitmeumsler non-cancelable operating leases in eadiedive years ending May 31, 2011
through 2015 are $334.4 million, $264.0 million1$2 million, $177.2 million, $148.0 million, resgerely, and $465.8 million in later years.

As of May 31, 2010 and 2009, the Company had Etiécredit outstanding totaling $101.1 million $ithb4.8 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 where the Compaenting as the guarantor. Currently, the
Company has several such agreements in place. Howeased on the Company'’s historical experiendetlaa estimated probability of future
loss, the Company has determined that the fairevafisuch indemnifications is not material to th@r@any’s financial position or results of
operations.

In the ordinary course of its business, the Compairyvolved 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 imgacthe Company’s financial position or results pérmations.

Note 16 — Restructuring Charges

During fiscal 2009, the Company took necessarysstegtreamline its management structure, enhamt&umer focus, drive innovation
more quickly to market and establish a more scaldbhg-term cost structure. As a result, the Cangpaduced its global workforce by
approximately 5% and incurred pre-tax restructughgrges of $195 million, primarily consisting @verance costs related to the workforce
reduction. As nearly all of the restructuring aitiés were completed in fiscal 2009, the Compangsdoot expect to recognize additional costs
in future periods relating to these actions. Thetreesturing charge is reflected in the corporateegse line in the segment presentation of
earnings before interest and taxes in Note 19 —&jpg Segments and Related Information.
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The activity in the restructuring accrual for theays ended May 31, 2010 and 2009 is as followm({iiions):

Restructuring accrui— June 1, 200! $ —
Severance and related ca 195.(
Cash payment (29.9)
Non-cash stock option and restricted stock expt (19.5
Foreign currency translation and otl BE
Restructuring accru— May 31, 200¢ 149.¢
Cash payment (142.¢)
Foreign currency translation and otl 1.2
Restructuring accrui— May 31, 201( $ 8.2

The accrual balance as of May 31, 2010 will beekgd throughout the first half of fiscal year 2044 final severance payments are
completed. The restructuring accrual is includeAdorued liabilities in the Consolidated Balances&h

Note 17 — Divestitures

On December 17, 2007, the Company completed teeo$dhe Starter brand business to Iconix Brandu@yinc. for $60.0 million in
cash. This transaction resulted in a gain of $28lBon during the year ended May 31, 2008.

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 $32illian 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 tparate expense line in the segment
presentation of earnings before interest and taxBi®te 19 — Operating Segments and Related Infooma

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 exposuresott@tr in the normal course of business. The Compaes not hold or issue derivatives for
speculative trading purposes.

The Company formally documents all relationshipsveen hedging instruments and hedged items, asawét$ risk management
objective and strategy for undertaking hedge tretitsas. This process includes linking all derivasyto either specific firm commitments or
forecasted transactions. The Company also entergdreign exchange forwards to mitigate the chandair value of specific assets and
liabilities on the balance sheet, which are notgieged as hedging instruments under the accoustarglards for derivatives and hedging.
Accordingly, changes in the fair value of hedgesegbrded balance sheet positions are recognized
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immediately in other (income) expense, net, onithkeme statement together with the transaction galoss from the hedged balance sheet
position. The Company classifies the cash flonse#ttement from these undesignated hedges in the sategory as the cash flows from the
related hedged items, generally within the cashkigeal by operations component of the cash flonestaint.

The majority of derivatives outstanding as of Mdy 3010 are designated as either cash flow, fairevar net investment hedges under
the accounting standards for derivatives and heddili derivatives are recognized on the balaneesht their fair value and classified based
on the instrumens$ maturity date. The total notional amount of aurisgling derivatives as of May 31, 2010 was $6.2dniJlwhich was primaril
comprised of cash flow hedges denominated in EJdiagzanese Yen and British Pounds.

The following table presents the fair values ofieiive instruments included within the consolightelance sheet as of May 31, 2010
and 2009:

Asset Derivatives Liability Derivatives
Balance Shee May 31, May 31, Balance Shee May 31, May 31,
Classification 2010 2009 Classification 2010 2009
(In millions)
Derivatives formally designated as hedging instrois:
Foreign exchange forwards and options Prepaid expensesand $ 315.¢ $ 270.2 Accrued liabilities $ 247 $ 34¢
other current asse
Interest rate swap contracts Prepaid expenses anc — 0.1  Accrued liabilities — —
other current asse
Foreign exchange forwards and options Deferred income 0.4 81.2  Deferred income 0.1 —
taxes and other taxes and other
asset: liabilities
Interest rate swap contracts Deferred income 14.€ 13.7 Deferred income — —
taxes and other taxes and other
asset: liabilities
Total derivatives formally designated as hedgirgrimments 330.¢ 365.F 24.¢ 34.€
Derivatives not designated as hedging instrum¢
Foreign exchange forwards and options Prepaid expensesand $ 103.¢ $ 12.& Accrued liabilities $ 138¢ $ 34
other current asse
Foreign exchange forwards and options Deferred income — 0.4 Deferred income 14 —
taxes and other taxes and other
asset: liabilities
Total derivatives not designated as hedging insénis 103.¢ 13.2 140.3 34.2
Total derivatives $ 434¢ $ 378 $ 1651 $ 68¢
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The following tables present the amounts affectirggconsolidated statements of income for yearseivhy 31, 2010 and 2009:

Amount of Gain

(Loss)
Recognized in
Other Comprehensive Amount of Gain (Loss) Reclassified From Accumulate®ther
Income on Derivatives(l) Comprehensive Income into Incomé?)
Location of Gain (Loss) Reclassifie
From Accumulated Other
Year Ended Year Ended Comprehensive Income Year Ended Year Ended
Derivatives formally designated May 31, 201( May 31, 200¢ Into Income (1) May 31, 201( May 31, 200¢
(In millions)
Derivatives designated as ce
flow hedges
Foreign exchange
forwards and option $  (29.9 $ 106.c Revenue $ 51.¢ $ 92.7
Foreign exchange
forwards and option 89.C 350.1 Cost of sale: 60.C (13.5)
Foreign exchang Selling anc
forwards and option 4.7 (0.9 administrative expens 1.C 0.8
Foreign exchang Other (income
forwards and option 51.1 165.1 expense, ne 56.1 67.¢
Total designated cash flo
hedge: $ 114c¢ $ 621.1 $ 168t $ 147.¢
Derivatives designated as t
investment hedge
Foreign exchange Other (income)
forwards and option $ 66.C $ 161. expense, ne $ — $ —

@ For the year ended May 31, 2010, $5.2 million @bime was recorded to other (income) expense, reetesult of cash flow hedge
ineffectiveness. For the year ended May 31, 2009ranaterial amount of ineffectiveness from casiwfhedges was recorded in other
(income) expense, ne

Amount of Gain
(Loss) recognized in
Income on Derivatives

Year Ended Year Ended Location of Gain (Loss) Recognizes
May 31, 201( May 31, 200¢ in Income on Derivatives
(In millions)
Derivatives designated as fair value hed:
Interest rate swap® $ 7.4 $ 1.t Interest expense (income), 1
Derivatives not designated as hedging instrums
Foreign exchange forwards and opti $ (91) $ (83.0 Other (income) expense, r

@ All interest rate swap agreements meet the shometihod requirements under the accounting standardierivatives and hedgin
Accordingly, changes in the fair values of the iegt rate swap agreements are exactly offset bygefsain the fair value of the underly
long-term debt. Refer to sectic“ Fair Value Hedge” for additional detail

Refer to Note 5 — Accrued Liabilities for derivagiinstruments recorded in accrued liabilities, N®te-Fair Value Measurements for a
description of how the above financial instrumeares valued, Note 14 — Accumulated Other Comprekerisicome and the Consolidated
Statement of Shareholders’ Equity for addition&imation on changes in other comprehensive inclumthe years ended May 31, 2010 and
20009.
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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-for-sale debt se@sitind intercompany transactions, including intagany borrowings, will be adversely
affected by changes in exchange rates. It is thmp2ay’s policy to utilize derivatives to reducedign exchange risks where internal netting
strategies cannot be effectively employed. Hedgmusactions are denominated primarily in Eurogtj€riPounds and Japanese Yen. The
Company hedges up to 100% of anticipated exposypésally 12 months in advance, but has hedgedwashmas 34 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 varigpibf cash flows of the hedged transaction. In treases, 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) expenseyheh the transaction occurs. The
Company classifies the cash flows at settlememt filtese designated cash flow hedge derivativeseiisame category as the cash flows from
the related hedged items, generally within the gaskided by operations component of the cash 8tatement.

Premiums paid on options are initially recordedleferred charges. The Company assesses the effeesiy 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, 2010, $187.2 million of deferred geins (net of tax) on both outstanding and matderiatives accumulated in other
comprehensive income are expected to be recladsifinet income during the next 12 months as dtreunderlying hedged transactions also
being recorded in net income. Actual amounts ultiiyareclassified to net income are dependent eretthange rates in effect when
derivative contracts that are currently outstandirajure. As of May 31, 2010, the maximum term avkich the Company is hedging
exposures to the variability of cash flows forfissecasted and recorded transactions is 18 months.

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

The Company discontinues hedge accounting prosdctivhen (1) it determines that the derivativaaslonger highly effective in
offsetting changes in the cash flows of a hedge tincluding hedged items such as firm commitmentferecasted transactions); (2) the
derivative expires or is sold, terminated, or eisad; (3) it is no longer probable that the foréeddransaction will occur; or (4) management
determines that designating the derivative as gihgdnstrument 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, or within an additiomab-month period of time thereafter, the gain or losgte derivative remains in accumula
other comprehensive income and is reclassifiecetontome when the forecasted transaction affesttincome. However, if it is probable that
a forecasted transaction will not occur by the ehithe originally specified time period or withim additional two-month period of time
thereafter, the gains and losses that were accteata other comprehensive income will be recoghiremediately in net income. In all
situations in which hedge accounting is discontihaed the derivative remains outstanding, the Caomypall carry the derivative at its fair
value on the balance sheet, recognizing futuregdmin the fair value in other (income) expense, Fer the year ended May 31, 2010, $5.2
million of income was recorded to other (incomepenxse, net as a result of cash flow hedge inefiengiss. For the years ended 2009 and
2008, the Company recorded in other (income) ex@ansmmaterial amount of ineffectiveness from désh hedges.

Fair Value Hedges

The Company is also exposed to the risk of chamgtee fair value of certain fixed-rate debt attiisble to changes in interest rates.
Derivatives currently used by the Company to hetigerisk are receive-fixed, pay-variable intenedée swaps. As of May 31, 2010, all interest
rate swap agreements are designated as fair vatigeh of the related long-term debt and meet theécsht method requirements under the
accounting standards for derivatives and hedgirmgofdingly, changes in the fair values of the iestrrate swap agreements are exactly offset
by changes in the fair value of the underlying ldegn debt. The cash flows associated with the Gomis fair value hedges are periodic
interest payments while the swaps are outstandihggh are reflected in net income within the castvjmled by operations component of the
cash flow statement. No ineffectiveness has bemorded to net income related to interest rate swapgynated as fair value hedges for the
years ended May 31, 2010, 2009 and 2!

In fiscal 2003, the Company entered into a reclivating, pay-fixed interest rate swap agreemelated to a Japanese Yen denominated
intercompany loan with one of the Company’s Japasebsidiaries. This interest rate swap was nogdated as a hedge under the accounting
standards for derivatives and hedging. Accordingfygnges in the fair value of the swap were reabtdaet income each period through
maturity as a component of interest expense (ingonst. Both the intercompany loan and the relattstest rate swap matured during the
ended May 31, 2009.

Net Investment Hedges

The Company also hedges the risk of variabilitfoireign-currency-denominated net investments inliykmwned international
operations. All changes in fair value of the deti@s designated as net investment hedges, exoeffictive portions, are reported in the
cumulative translation adjustment component of otlenprehensive income along with the foreign quryetranslation adjustments on those
investments. The Company classifies the cash feivgettlement of its net investment hedges withéndash used by investing component of
the cash flow statement. The Company assesses bffdgeveness based on changes in forward rates Cbmpany recorded no
ineffectiveness from its net investment hedgestferyears ended May 31, 2010, 2009, and 2008.

Credit Risk

The Company is exposed to credit-related loss#seirevent of non-performance by counterpartiestiging instruments. The
counterparties to all derivative transactions aggomfinancial institutions with investment gradedit ratings. However, this does not elimir
the Company’s exposure to credit risk with
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these institutions. This credit risk is limitedtte unrealized gains in such contracts should atlyese counterparties fail to perform as
contracted. To manage this risk, the Company hablkshed strict counterparty credit guidelineg tr@ continually monitored and reported to
senior management according to prescribed guideliee Company utilizes a portfolio of financiastitutions either headquartered or
operating in the same countries the Company condiscbusiness. As a result of the above considagtthe Company considers the impa
the risk of counterparty default to be immaterial.

Certain of the Company’s derivative instrumentstaoncredit risk related contingent features. Addafy 31, 2010, 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, 2010 was $18.3 million. The Comypavas not required to post any collateral as
a result of these contingent features.

Note 19 — Operating Segments and Related Informatip

Operating Segments. The Company’s operating segments are evidehtteestructure of the Company’s internal organtatThe
major segments are defined by geographic regiansfferations participating in NIKE Brand sales dtfiexcluding NIKE Golf. Each NIKE
Brand geographic segment operates predominantgerindustry: the design, production, marketing selting of sports and fitness footwear,
apparel, and equipment. In fiscal 2009, the Compiaitigted a reorganization of the NIKE Brand imtmew model consisting of six
geographies. Effective June 1, 2009, the Compamgis reportable operating segments for the NIKE Brare: North America, Western
Europe, Central and Eastern Europe, Greater Chapan, and Emerging Markets. Previously, NIKE Brapérations were organized into the
following four geographic regions: U.S., Europedillie East and Africa (collectively, “EMEA”), Asiaalific, and Americas.

The Company’s “Other” category is broken into tvaonponents for presentation purposes to align vaghvwtay management views the
Company. The “Global Brand Divisions” category paitity represents NIKE Brand licensing businessas dlne not part of a geographic
operating segment, selling, general and adminig&&xpenses that are centrally managed for theENBkand and costs associated with pro
development and supply chain operations. The “OCBusinesses” category primarily consists of théviits of Cole Haan, Converse Inc.,
Hurley International LLC, NIKE Golf and Umbro Ltéctivities represented in the “Other” category eoasidered immaterial for individual
disclosure. Prior period amounts have been refiadsd conform to the Company’s new operatingctrce described above.

Revenues as shown below represent sales to exterstaimers for each segment. Intercompany revemaesbeen eliminated and are
immaterial for separate disclosure.

Corporate consists of unallocated general and ddtrative expenses, which includes expenses adsdaidth centrally managed
departments, depreciation and amortization reletede Company’s headquarters, unallocated inserand benefit programs, including stock-
based compensation, certain foreign currency gaiddosses, including hedge gains and lossesjrcedeporate eliminations and other items.

Effective June 1, 2009, the primary financial measised by the Company to evaluate performanceddfidual operating segments is
Earnings Before Interest and Taxes (commonly reteto as “EBIT”) which represents net income befoterest expense (income), net and
income taxes in the Consolidated Statements ofhiecdReconciling items for EBIT represent corpomtpense items that are not allocated to
the operating segments for management reportimyidrsly, the Company evaluated performance ofiddal operating segments based on
pre-tax income or income before income taxes.
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As part of the Company'’s centrally managed foreigohange risk management program, standard foceigency rates are assigned to
each NIKE Brand entity in our geographic operasegments and are used to record anyfoantional currency revenues or product purch
into the entity’s functional currency. Geographpeoating segment revenues and cost of sales reBecdf these standard rates. For all NIKE
Brand operating segments, differences betweenrassigtandard foreign currency rates and actualehaaskes are included in Corporate
together with foreign currency hedge gains anddeggenerated from the centrally managed foreighange risk management program and
other conversion gains and losses. For the yeaesdeMay 31, 2009 and 2008, foreign currency hedgelts along with other conversion ga
and losses generated by the Western Europe andaCand Eastern Europe geographies were recordibeiinrespective results.

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

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

Certain prior year amounts have been reclassifiedhform to fiscal 2010 presentation.
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Year Ended May 31,

2010 2009 2008
(In millions)
Revenue
North America $ 6,696.( $ 6,778.: $ 6,660.!
Western Europ 3,892.( 4,139.: 4,320.(
Central and Eastern Euro 1,149.¢ 1,373.: 1,309.:
Greater Chini 1,741.¢ 1,743.% 1,353.¢
Japar 882.( 925.¢ 822.¢
Emerging Market: 2,041.¢ 1,702.( 1,630.
Global Brand Division: 105.: 95.2 117.¢
Total NIKE Brand 16,508.¢ 16,757.. 16,213.¢
Other Businesse 2,529.! 2,419.( 2,413.:
Corporate (24.7) — —
Total NIKE Consolidated Revenu $19,014.( $19,176.. $18,627.(
Earnings Before Interest and Ta
North America $ 1,538.; $ 1,429. $ 1,460.
Western Europ 855.7 939.1 922.t
Central and Eastern Euro 281.2 415.] 358.¢
Greater Chini 637.1 575.2 430.7
Japar 180.: 205.2 178.¢
Emerging Market: 492.€ 342.¢ 306.¢
Global Brand Division: (866.5) (811.5 (736.9)
Total NIKE Brand 3,118.: 3,095.: 2,920.°
Other Businesse® 299.¢ (192.¢) 358.¢
Corporate@ (894.9 (955.6) (853.5)
Total NIKE Consolidated Earnings Before Interesd diaxes 2,523.. 1,947.( 2,425.¢
Interest expense (income), 1 6.3 (9.5 (77.7)
Total NIKE Consolidated Earnings Before Ta: $ 2,516.¢ $ 1,956.! $ 2,502.¢
Additions to Lon¢lived Assets
North America $ 45 $ 99. $ 141.¢
Western Europ 58.€ 69.€ 63.5
Central and Eastern Euro 4.3 8.1 5.t
Greater Chini 80.4 58.t 13.1
Japar 11.€ 10.C 21.¢
Emerging Market: 10.5 10.€ 12.£
Global Brand Division: 29.¢ 37.¢ 22.€
Total NIKE Brand 240.¢ 294.1 280.¢
Other Businesse 52.1 89.€ 61.t
Corporate 42.1 72.C 106.¢
Total Additions to Lon-lived Assets $ 335.1 $ 4555 $ 449.
Depreciatior
North America $ 647 $ 64.:c $ 52«
Western Europ 57.1 51.4 61.1
Central and Eastern Euro 4.6 4.C 3.7
Greater Chini 11.C 7.2 3.8
Japar 26.2 29.¢ 20.£
Emerging Market: 11.C 10.z 10.¢
Global Brand Division: 33.¢ 42.F 34.5
Total NIKE Brand 208.2 209.: 186.5
Other Businesse 457 37.t 28.1
Corporate 69.€ 88.2 89.(
Total Depreciatior $ 323.5 $ 335.( $ 303.¢
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(@)

During the year ended May 31, 2009, the Other cateigcluded a pi-tax charge of $401.3 million for the impairmentgwiodwill,

intangible and other assets of Umbro, which waended in the third quarter of fiscal 2009. See Nbte- Acquisition, Identifiable
Intangible Assets, Goodwill and Umbro Impairmentrwore information

@

During the year ended May 31, 2009, Corporate esp@rcluded pre-tax charges of $195.0 million f €Company’s restructuring

activities, which were completed in the fourth dgaapf fiscal 2009. See Note — Restructuring Charges for more informati

Accounts Receivable, n
North America
Western Europ
Central and Eastern Euro
Greater Chin:
Japar
Emerging Market:
Global Brand Division:

Total NIKE Brand

Other Businesse
Corporate

Total Accounts Receivable, n

Inventories
North America
Western Europ
Central and Eastern Euro
Greater Chin:
Japar
Emerging Market:
Global Brand Division:

Total NIKE Brand

Other Businesse
Corporate

Total Inventories

Property, Plant and Equipment, |

North America

Western Europ

Central and Eastern Euro

Greater Chin:

Japar

Emerging Market:

Global Brand Division:
Total NIKE Brand

Other Businesse

Corporate

Total Property, Plant and Equipment,

Year Ended May 31,

2010 2009
(In millions)

$ 848.( $ 897.7
401.¢ 508.¢
293.€ 368.%
128.¢ 122.%
166.¢ 207.2
327.2 268.2
22.¢ 53.:
2,189.: 2,425.¢
442.1 439.7
18.€ 18.4
$2,649.8  $2,883.
$ 767F $ 868.¢
347.2 341.¢
124.¢ 278.1
103.t 110.¢
68.2 95.7
262.2 258.2
20.€ 32.4
1,694.; 1,985.;
346.7 371.¢
$2,040.¢ $2,357.(
$ 324.5 $ 354.:
282.1 326.5
12.Z 15.C
1455 78.2
332.¢ 318.t
47.C 47.5
99.€ 103.1]
1,243.¢ 1,242.¢
167.2 163.7
520.7 551.]
$1,931.¢ $1,957.
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Revenues by Major Product Lines.Revenues to external customers for NIKE Bramudipcts are attributable to sales of footwear,
apparel and equipment. Other revenues to exteusabimers primarily include external sales by Cadaai 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,

2010 2009 2008

(In millions)
Footweal $10,333.: $10,306. $ 9,731
Apparel 5,036.¢ 5,244, 5,234.(
Equipment 1,033.¢ 1,110. 1,130.
Other 2,610. 2,514 2,531.(

$19,014.( $19,176.: $18,627.(

Revenues and Long-Lived Assets by Geographic Aréeeographical area information is similar to tvas shown previously under
operating segments with the exception of the Cdletvity, which has been allocated to the geogregihareas based on the location where the
sales originated. Revenues derived in the UnitateStwere $7,913.9 million, $8,019.8 million andaBB.5 million, for the years ended
May 31, 2010, 2009 and 2008, respectively. The Gomis largest concentrations of long-lived assetaarily consist of the Company’s
world headquarters and distribution facilitieshe tJnited States and distribution facilities inaa@and Belgium. Long-lived assets attributable
to operations in the United States, which are casagrof net property, plant & equipment, were $0,Q7nillion, $1,142.6 million and
$1,109.9 million at May 31, 2010, 2009 and 2008peztively. Londived assets attributable to operations in Japame %835.6 million, $322
million and $303.8 million at May 31, 2010, 20092008, respectively. Long-lived assets attribigdbloperations in Belgium were $163.7
million, $191.0 million and $219.1 million at May1 32010, 2009 and 2008, respectively.

Major Customers. Revenues derived from Foot Locker, Inc. represk 8% of the Company’s consolidated revenuethfoyear ended
May 31, 2010 and 9% for the years ended May 31920 2008. Sales to this customer are includedl segments of the Company.
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ltem 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 rgunder this Item.

Iltem 9A. Controls and Procedure

We maintain disclosure controls and proceduresatetlesigned to ensure information required tdibelosed 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 accumulatedicommunicated to our management, including tief@&Executive 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 angtsoand procedures, no matter how well designedogrerated, can provide only
reasonable assurance of achieving the desiredotatijectives, and management is required to aipipdgment in evaluating the cdsenefit
relationship of possible controls and procedures.

We carry out a variety of on-going procedures, utke supervision and with the participation of ouanagement, 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 Biez®fficer and Chief Financial Officer concludttht our disclosure controls and
procedures were effective at the reasonable assitavel as of May 31, 2010.

“Management’s Annual Report on Internal Control OF@mancial Reporting” is included in Item 8 on pa## 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, onteirnal control over financial reporting.

ltem 9B.  Other Information
No disclosure is required under this Item.
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Iltem 10.  Directors, Executive Officers and Corporate Govenae

The information required by Iltem 401 of Regulat®K regarding directors is included under “ElectajrDirectors” in the definitive
Proxy Statement for our 2010 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 2010 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 2010 Annual Meeting of
Shareholders and is incorporated herein by refereéHue information required by Items 407(d)(4) &ih{5) of Regulation S-K regarding the
Audit Committee of the Board of Directors is inchetunder “Board Committees” in the definitive Pré&atement for our 2010 Annual
Meeting of Shareholders and is incorporated hdygireference.

ltem 11.  Executive Compensatio

The information required by ltems 402, 407(e)(4d 407(e)(5) of Regulation S-K regarding executigepensation is included under
“Director Compensation for Fiscal 2010,” “Executi@@mpensation,” “Compensation Discussion and Angf/SCompensation Committee
Interlocks and Insider Participation” and “CompeisaCommittee Report” in the definitive Proxy Statent for our 2010 Annual Meeting of
Shareholders and is incorporated herein by referenc

ltem 12.  Security Ownership of Certain Beneficial Owners alinagement and Related Stockholder Matt:

The information required by Iltem 201(d) of RegudatS-K is included under “Equity Compensation Planghe definitive Proxy
Statement for our 2010 Annual Meeting of Sharehsl@ad is incorporated herein by reference. Tharmétion required by Item 403 of
Regulation S-K is included under “Stock HoldinggG#rtain Owners and Management” in the definitivexy Statement for our 2010 Annual
Meeting of Shareholders and is incorporated hdygireference.

ltem 13.  Certain Relationships and Related Transactions, abitector Independenci

The information required by Items 404 and 407 (aRefjulation S-K is included under “TransactiondwiRelated Persons” and “Director
Independence” in the definitive Proxy Statementdior 2010 Annual Meeting of Shareholders and isriporated herein by reference.

Item 14.  Principal Accountant Fees and Servici

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 incorpat&erein by reference.
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Item 15.
(@) The following documents are filed as part of tlepart:

2.1

3.1

4.1
4.z
4.:

4.4

PART IV

Exhibits and Financial Statement Schedul

Form 10-K
Page No.
FINANCIAL STATEMENTS:
Report of Independent Registered Public Accourfimm 55
Consolidated Statements of Income for each ofttreetyears ended May 31, 2010, May 31, 200¢
May 31, 200¢ 56
Consolidated Balance Sheets at May 31, 2010 and3llag00¢< 57
Consolidated Statements of Cash Flows for eacheoftiree years ended May 31, 2010, May 31, :
and May 31, 200 58
Consolidated Statements of Shareholders’ Equitgémh of the three years ended May 31, 2010, May
31, 2009 and May 31, 20( 59
Notes to Consolidated Financial Stateme 6C
FINANCIAL STATEMENT SCHEDULE:
Il — Valuation and Qualifying Accoun F-1

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

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

Restated Articles of Incorporation, as amendedfiparated by reference to Exhibit 3.1 to the Cony’s Quarterly Report on Fol
1C-Q for the fiscal quarter ended August 31, 20

Third Restated Bylaws, as amended (incorporatectteyence to Exhibit 3.2 to the Company’s Curreep&t on Form 8-K filed
February 20, 2007

Restated Articles of Incorporation, as amended Eségbit 3.1).
Third Restated Bylaws, as amended (see Exhibit

Indenture dated as of December 13, 1996 betweeGdh®any and Bank One Trust Company, National Aatoo (successor i
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

Form of Officers’ Certificate relating to the Conmyés Fixed Rate Medium-Term Notes and the CompaRidsting Rate Medium-
Term Notes, form of Fixed Rate Note and form ofdilag Rate Note (incorporated by reference to Eihib2, 4.3 and 4.4 of the
Compan’s Current Report on Forn-K filed May 29, 2002)
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4.5

4.6

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 aridiig, Inc., Bank of America, N.A., individually anas Agent, and the
other banks party thereto (incorporated by refezgndExhibit 4.01 to the Company’s Current Repoarform 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-Documentagents, 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 Agee¢ndated November 1, 2007, among NIKE, Inc., Bafikmerica, N.A.,
as Administrative Agent, Citicorp USA, Inc., as 8igation Agent, and HSBC Bank USA, N.A., The BarKk okyo Mitsubishi
UFG, Ltd. and Deutsche Bank Securities Inc., adBoumentation Agents, and the other Banks namedith€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 Nor-Statutory Stock Option Agreement for options grdrieenor-employee directors prior to May 31, 2010 under
1990 Stock Incentive Plan (incorporated by refegetiacExhibit 10.3 to the Company’s Current Reporform 8-K filed June 21,
2005).*

Form of Non-Statutory Stock Option Agreement fotiaps granted to non-employee directors after May2®10 under the 1990
Stock Incentive Plan.

Form of Nor-Statutory Stock Option Agreement for options grdriteexecutives prior to May 31, 2010 under the01S8ck
Incentive Plan (incorporated by reference to ExHibil to the Company’s Annual Report on Form 1fdikthe fiscal year ended
May 31, 2009).*

Form of Non-Statutory Stock Option Agreement fotiaps granted to executives after May 31, 2010 utite 1990 Stock
Incentive Plan (incorporated by reference to ExHibBil to the Compars Current Report on Forn-K filed July 20, 2010).}

Form of Indemnity Agreement entered into betweenG@ompany and each of its officers and directarsofiporated by reference
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 Plar

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 referencexhilt 10.5 to the Compars Annual Report on Form -K
for the fiscal year ended May 31, 200¢

NIKE, Inc. Deferred Compensation Plan (Amended Redtated effective January 1, 2009) (incorporateceference to Exhib
10.8 to the Compar's Annual Report on Form -K for the fiscal year ended May 31, 200¢

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

Amendment No. 1 effective January 1, 2008 to thi€E\linc. Deferred Compensation Plan (June 1, 20€td&ement
(incorporated by reference to Exhibit 10.9 to therpany’s Annual Report on Form 10-K for the fisgahr ended May 31,
2009).*

NIKE, Inc. Foreign Subsidiary Employee Stock PusghRlan (incorporated by reference to Exhibit 16.the Compar’s
Quarterly Report on Form -Q for the fiscaquarter ended November 30, 200¢
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10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23
10.24

12.1
21
23

311
31.2

32
101.INS
101.SCH

Amended and Restated Covenant Not To Compete aneDiszlosure Agreement between NIKE, Inc. and MarkParker
dated July 24, 2008 (incorporated by referencextulit 10.1 to the Company’s Current Report on F@&4i filed July 24,
2008).*

Amended and Restated Covenant Not to Compete aneDi&zlosure Agreement between NIKE, Inc. and Gigab. Denson
dated July 24, 2008 (incorporated by referencextutit 10.2 to the Company’s Current Report on F&4i filed July 24,
2008).*

Form of Lon¢-Term Incentive Award Agreement under the L-Term Incentive Plan.

Form of Restricted Stock Bonus Agreement undefd 889 Stock Incentive Plan for awards prior to May 2010
(incorporated by reference to Exhibit 10.2 to tr@pany's Current Report on Forn-K filed June 21, 2005).

Form of Restricted Stock Agreement under the 1988KSncentive Plan for awards after May 31, 20ib@drporated b
reference to Exhibit 10.2 to the Comp’s Current Report on Forn-K filed July 20, 2010).’

Commercial Paper Agreement between NIKE, Inc.sasdr, and Goldman, Sachs & Co., as Dealer (incatga by referenc
to 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 Dealenfiparated by reference to Exhibit 10.4 to the ComyfmaQuarterly Report
on Form 1-Q for the fiscal quarter ended February 28, 20

Commercial Paper Agreement between NIKE, Inc.sasdr, and Wells Fargo Brokerage Services, LLQesder
(incorporated by reference to Exhibit 10.5 to tl@pany’s Quarterly Report on Form 10-Q for thedisguarter ended
February 28, 2007

Covenant Not to Compete and Non-Disclosure Agre¢imetiveen NIKE, Inc. and Donald W. Blair dated Noneer 10, 1999
(incorporated by reference to Exhibit 10.15 to@wempany’s Annual Report on Form 10-K for the fisgahr ended May 31,
2006).*

Covenant Not to Compete and MDisclosure Agreement between NIKE, Inc. and Gargteéno (incorporated by referer
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 EricSprunk dated April 18, 2001

Policy for Recoupment of Incentive Compensatiogdiporated by reference to Exhibit 10.3 to the Cany' s Current Repo
on Form K filed July 20, 2010).

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

Consent of PricewaterhouseCoopers LLP, IndeperiRiegitstered Public Accounting Firm (set forth ong@&-2 of this
Annual Report on Form -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:

XBRL Instance Documer

XBRL Taxonomy Extension Schen
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101.CAL XBRL Taxonomy Extension Calculation Linkba
101.DEF XBRL Taxonomy Extension Definition Docume
101.LAB XBRL Taxonomy Extension Label Linkba

101.PRE XBRL Taxonomy Extension Presentation Linkb:

* Management contract or compensatory plan or arraege

The exhibits filed herewith do not include certaistruments with respect to long-term debt of NIk its subsidiaries, inasmuch as the
total amount of debt authorized under any suchiinggnt 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, NIKEG.| One Bowerman Drive, Beaverton, Oregon 970E368IKE will furnish
shareholders with a copy of any Exhibit upon paynoéi$.10 per page, which represents our reasoredgenses in furnishing Exhibits.
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SCHEDULE Il
VALUATION AND QUALIFYING ACCOUNTS

Balance
at Charged tc Charged tc Write - Balance a
Beginning Offs
Costs and Other Net of End of
of Period Expenses Accounts Recoverie: Period
(In millions)
Allowance for doubtful accounts (current
nor-current)@
For the year ended May 31, 20 $ 71.7 $ 257 $ 4C $ (23.0 $ 78.
For the year ended May 31, 20 78.4 62.2 (11.9) (18.9) 110.¢
For the year ended May 31, 20 110.¢ 45,7 (9.9 (29.9 116.7

@ 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, 33B63833-71660, 333-104822, 333-117059, 333-133860B83-164248) of NIKE, Inc.
of our report dated July 20, 2010 relating to tharicial statements, financial statement scheduletlze effectiveness of internal control over
financial reporting, which appears in this FormKLO-

/s PRICEWATERHOUSEC OOPERSLLP

Portland, Oregon
July 20, 2010
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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 20, 2010

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 President July 20, 2010
Mark G. Parke

Principal Financial Officer:

/s/ DoONALD W. B LAIR Chief Financial Office July 20, 201(
Donald W. Blair

Principal Accounting Officer:

/s|  BERNARDF. PLISKA Corporate Controller July 20, 2010

Bernard F. Pliski

Directors:

/s/  PHILIP H. K NIGHT Director, Chairman of the Board July 20, 2010

Philip H. Knight
/s/  JOHN G. CONNORS Director July 20, 2010

John G. Connor
/sl JiLL K. C ONWAY Director July 20, 2010

Jill K. Conway
/s/  TimoTHY D. C 00K Director July 20, 2010

Timothy D. Cook

/s/  RALPHD. D EN unzio Director July 20, 2010
Ralph D. DeNunzic

S1
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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/  PHyLLIS M. W ISE

Phyllis M. Wise

S-2

Title

Director

Director

Director

Director

Director

Director

Director

Date

July 20, 2010

July 20, 2010

July 20, 2010

July 20, 201(

July 20, 201(

July 20, 201(

July 20, 201(



Exhibit 10.2
NIKE, INC.

1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT
(for Non-Employee Directors)

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

(the “Optionee”) the right and the option (the “@pt’) to purchase all or any part of shares of the Comparg/Class t
Common Stock at a purchase price of $  per share, subject to the terms and conditionkisfagreement between the Company and the
Optionee (this “Agreement”). By accepting this @ptigrant, the Optionee agrees to all of the temascanditions of the Option grant. The
terms and conditions of the Option grant set farthttached Exhibit A are incorporated into and enacpart of this Agreement. Capitalized
terms not explicitly defined in this Agreement ldiefined in the Plan shall have the same definitass the Plan.

1. Grant Date; Expiration Date. The Grant Date for this Option is September, 201__, which was the date of the Company’s 2Cdnnual
meeting of shareholders. The Option shall continueffect until September__, 202__(the “Expiration Date”) unless earlier terminated a
provided in Sections 1 or 5 of Exhibit A. The Optishall not be exercisable on or after the Expirafdate.

2. Vesting of Option. Until it expires or is terminated as provided irc@ns 1 or 5 of Exhibit A, the Option may be exsed from time to tim

to purchase whole shares as to which it has beexereisable. The Option shall become exercisalnl@d6% of the shares on the date (the
“Vesting Date”) that is the earlier of (a) the dafehe first annual meeting of shareholders ofGloenpany held after the Grant Date, or (b) the
last day of the 12th full calendar month followithgg Grant Date.

3. Non-Statutory Stock Option. The Company hereby designates the Option to bensstatutory stock option, rather than an Incen8teck
Option as defined in Section 422 of the United &tadnhternal 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-Employee Directors)

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 sucheepdntinuously since the Grant
Date. For purposes of this Agreement, the Optiameensidered to be employed by or in the servidd® Company if the Optionee is
employed by or in the service of the Company or gament 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 total
disability or death, as provided in Sections 1.3 dy; the Option may be exercised at any time leetfoe Expiration Date or the expiration
of four years after the date of termination, whidres the shorter period, but only if and to théeat the Optionee was entitled to
exercise the 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’sieation (the “Processing Period”), become exebtesa full and may be exercised
at any time before the Expiration Date or befoeedhte that is four years after the date of tertiinawhichever is the shorter period.

The term “total disability” means a medically detémable mental or physical impairment that is expeédo result in death or has lasted
or is expected to last for a continuous periodfrionths or more and that, in the opinion of thenfany and two independent
physicians, causes the Optionee to be unable forpeduties as an employee, director, officer arszdtant of the Employer and unable
to be engaged in any substantial gainful activiitgptal disability shall be deemed to have occurnedhe first day after the two
independent physicians have furnished their writteimion of total disability to the Company and tbempany has reached 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 four years after the date of death, whielnéwvthe shorter period, but only by the persopessons 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.

1.5Absence on LeaveAbsence on leave or on account of illness or digghinder rules established by the committee efBoard
of Directors of the Company



appointed to administer the Plan (the “Committesiall not be deemed an interruption of employmeseovice.

1.6 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 whicBit®mnee agrees to complete the transaction &refjuired 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, togetherhiitevocable 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 sishedsbe issued upon exercise of an
Option until full payment for the shares has beede) including all amounts owed for tax withholdifigpe Optionee shall, immediately upon
notification of the amount due, if any, also payite Company by wire transfer, or irrevocably instra broker to pay from stock sales
proceeds, amounts necessary to satisfy any apldiGaderal, state and local tax withholding requieats. If additional withholding is or
becomes required (as a result of exercise of tH@@pr as a result of disposition of shares aaglpursuant to exercise of the Option) beyond
any amount deposited before delivery of the cegtfs, the Optionee shall pay such amount to tmep@ay, by wire transfer, on demand. If
Optionee fails to pay the amount demanded, the @ompr the Employer may withhold that amount fratimeo amounts payable to the
Optionee, including salary, subject to applicable.|

3. Nontransferability. The Option is honassignable and nontransferabtddyptionee, either voluntarily or by operatioria, except
by will or by the laws of descent and distributioirthe state or country of the Optionee’s domieil¢he time of death, and during the
Optionee’s lifetime, the Option is exercisable obyythe Optionee.

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 numbeiradt of shares or other securities of the Compganyeason of any recapitalization,
reclassification, stock split, combination of stsoe dividend payable in shares, appropriate aajeist shall be made by the Committee in the
number and kind of shares subject to the Optiod,tee purchase price for shares subject to theo®psio that the Optionee’s proportionate
interest before and after the occurrence of thategemaintained. Notwithstanding the foregoingg @ommittee shall have no obligation to
effect any adjustment that would or might resulthie issuance of fractional shares, and any fraatishares resulting from any adjustment |
be disregarded or provided for in any manner detexchby the Committee. Any such adjustments madééyommittee shall be conclusive.
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5. Sale of the Company; Change in Control

5.1 Sale of the Company: If there shall occur a merger, consolidation lanmf exchange involving the Company pursuant to
which the outstanding shares of Common Stock oftkapany are converted into cash or other stockirgees or property, or a sale,
lease, exchange or other transfer (in one trarsaoti a series of related transactions) of alsudrstantially all, the assets of the Comp
then either:

5.1.1 the Option shall be converted into an optiacquire stock of the surviving or acquiring amation in the applicable
transaction for a total purchase price equal tddke price applicable to the unexercised portbthe Option, and with the amount
and type of shares subject thereto and purchase per share thereof to be conclusively determiyyethe Committee, taking into
account the relative values of the companies iresin the applicable transaction and the exchaaige if any, used in determining
shares of the surviving corporation to be heldhg/former holders of the Company’s Class B CommogiSfollowing the
applicable transaction, and disregarding fractichares; or

5.1.2 the Option will become exercisable in fufeetive as of the consummation of such transactiad,the Committee shall
approve some arrangement by which the Optioneé lstnet a reasonable opportunity to exercise théo@giffective as of the
consummation of such transaction or otherwisezedlie value of the Option, as determined by the@ittee. If the Option is not
exercised in accordance with procedures approvedéZommittee, the Option shall terminate (notstéimding any provisions
apparently to the contrary in this Agreement).

5.2Change in Control. If Section 5.1.2 does not apply, the Option stiallowing a reasonable Processing Period, become
exercisable in full and remain exercisable un#él Expiration Date or the date otherwise provide8eation 1, whichever is the shorter
period, if a Change in Control (as defined beloeduws and either as a result of the Change of Gboitrat any time after the earlier of
Shareholder Approval (as defined below), if anyther Change in Control and on or before the Vediiatg, (i) the Optionee is removed
or not re-elected as a director of the CompanyhkyGompany’s shareholders without Cause (as deliakv), or (ii) the Optionee
resigns as a director of the Company for Good Reés® defined below).

5.2.1 For purposes of this Agreement,@Hange in Control” of the Company shall mean the occurrence of drifie
following events:

(a) At any time during a period of two consecutpears, individuals who at the beginning of suchqueconstituted tr
Board of Directors of the Company (“Incumbent Dtoes”) shall cease for any reason to constituteasdt a majority
thereof; provided, however, that the term “Incuntli@inector” shall also include each new directaratéd during such two-
year period whose nomination or election was apgutdwy two-thirds of the Incumbent Directors therffice;
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(b) At any time that the holders of the Class A @aon Stock of the Company have the right to elegtifg as a
separate class) a majority of the members of tregdBof Directors of the Company, any “person” orglgp” (within the
meaning of Sections 13(d) and 14(d)(2) of the ErgeaAct) shall, as a result of a tender or excharffge, open market
purchases or privately negotiated purchases froraramnother than the Company, have become the loelefivner (within
the meaning of Rule 13d-3 under the Exchange Aao®ctly or indirectly, of more than fifty perce(80%) of the then
outstanding Class A Common Stock of the Company;

(c) At any time after such time as the holdershef€lass A Common Stock of the Company cease te thevright to
elect (voting as a separate class) a majority @htlembers of the Board of Directors of the Company,“person” or
“group” (within the meaning of Sections 13(d) art{d)(2) of the Exchange Act) shall, as a resubli ténder or exchange
offer, open market purchases or privately negddiaterchases from anyone other than the Companyg, Ibesome the
beneficial owner (within the meaning of Rule 13d+Rler the Exchange Act), directly or indirectly,sefcurities of the
Company ordinarily having the right to vote for #lection of directors (“Voting Securities”) repesging thirty percent
(30%) or more of the combined voting power of thert outstanding Voting Securities;

(d) A consolidation, merger or plan of exchangeoiming the Company (“Merger”) as a result of whitle holders of
outstanding Voting Securities immediately priothe Merger do not continue to hold at least 50%hefcombined voting
power of the outstanding Voting Securities of thevaring corporation or a parent corporation of gueviving corporation
immediately after the Merger, disregarding any WgtSecurities issued to or retained by such holdemsspect of securities
of any other party to the Merger; or

(e) A sale, lease, exchange, or other transfesr{@transaction or a series of related transaqtmfrel! or substantially
all of the assets of the Company.

5.2.2 For purposes of this AgreemengHareholder Approval ” shall mean approval by the shareholders of the @ompf ¢
transaction, the consummation of which would béhar@e in Control.

5.2.3 For purposes of this Agreemen€&use” shall mean (a) the willful and continued failumeperform substantially the
Optionee’s duties as a director of the Companye(otihan any such failure resulting from incapadiig to physical or mental
illness) after a demand for substantial performasdelivered to the Optionee by the Company wisigicifically identifies the
manner in which the Company believes that the @ptichas not substantially performed the Optiongeties, or (b) the willful
engagement in illegal conduct which is materiatigl @demonstrably injurious to the Company. No acfadure to act, shall be
considered “willful” if the Optionee



reasonably believed that the action or omissioniwasr not opposed to, the best interests of them@any.
5.2.4 For purposes of this AgreemenGdod Reasor’ shall mean:

(a) the Company ceases to be a public company whless B Common Stock is traded on the New YorkliSto
Exchange or other comparable securities exchange,

(b) the Board of Directors of the Company, any koldf more than fifty percent (50%) of the thenstamding Class A
Common Stock of the Company, or any holder of Mpt8ecurities representing thirty percent (30%) orerof the
combined voting power of the then outstanding V@tecurities requests the Optionee to resign &getakr of the
Company; or

(c) a reduction in the Optionee’s director compénsaas in effect immediately prior to Shareholé@proval, if
applicable, or the Change in Control.

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 thath issuance would violate applicable state @erf@ laws, including securities laws.

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 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 offibgra (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. The deternnadf whether to grant any option under the Ptamade by the Company in its sole
discretion. The grant of the Option shall not confpon 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 shallértorthe benefit of any successor of the Compaty bu
except as provided herein, the Option may not bgasd or otherwise transferred by the Optionee.

9. Rights as a ShareholderThe Optionee shall have no rights as a sharehuliflerrespect to any shares of Class B Common Siotk
the date the Optionee becomes the holder of remfaftbse shares. No adjustment shall be made Vigtatids 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 Agreemeextend the expiration periods provided in Secfiar to
increase the portion of the Option that is exetdsaOtherwise, this Agreement may not be amend#tut the written consent of the
Optionee and the Company.



11.Committee Determinations.The Optionee agrees to accept as binding, conéusid 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; Attorneys’ Fees.The Option grant and the provisions of this Agreetrage governed by, and subject to, the laws of
the State of Oregon. For purposes of litigating dispute that arises under this grant or the Agesgnhe parties hereby submit to and consent
to the jurisdiction of, and agree that such liigatshall be conducted in, the courts of Washing@ionnty, Oregon or the United States District
Court for the District of Oregon, where this grémmade and/or to be performed. In the event ejthely institutes litigation hereunder, the
prevailing party shall be entitled to reasonableratys’ fees to be set by the trial court and,rugoy appeal, the appellate court.

13. Electronic Delivery. The Company may, in its sole discretion, decidediover any documents related to current or future
participation in the Plan by electronic means. Optionee hereby consents to receive such docurbgrékectronic 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.

14. Severability. The provisions of this Agreement are severableifady one or more provisions are determined tdlbgal or
otherwise unenforceable, in whole or in part, #@aining provisions shall nevertheless be bindimdyenforceable.

15. Complete Agreement.This Agreement constitutes the entire agreememtdet the Optionee and the Company, both oral aittewr
concerning the matters addressed herein, andiatlggreements or representations concerning theereaddressed herein, whether written or
oral, express or implied, are terminated and dfunther effect.



Exhibit 10.6
NIKE, Inc. 1990 Stock Incentive Plan

1. Purpose The purpose of this Stock Incentive Plan (thefP) is to enable NIKE, Inc. (the “Company”) torattt and retain as
directors, officers, employees, consultants, adsismd independent contractors people of initiativg ability and to provide additional
incentives to such persons.

2. Shares Subject to the PlaBubject to adjustment as provided below and ragraph 10, the shares to be offered under thedplalh
consist of Class B Common Stock of the Company &t88"),and the total number of Shares that may be issnddruihe Plan shall not exce
one hundred thirty-two million (132,000,000) Shadésn option or stock appreciation right grantedier the Plan expires, terminates or is
canceled, the unissued Shares subject to suchagptistock appreciation right shall again be addainder the Plan. If any Shares issued
pursuant to a Stock Award are forfeited to the Canypthe number of Shares forfeited shall agaiavaglable under the Plan.

3. Duration of Plan The Plan shall continue in effect until all Sheaailable for issuance under the Plan have tsseied and all
restrictions on such Shares have lapsed; provitmdever, that no awards shall be made under thred?lar after the 10th anniversary of the
last action by the shareholders approving or rec@ppg the Plan. The Board of Directors may suspanégrminate the Plan at any time except
with respect to awards and Shares subject to ¢éstrs then outstanding under the Plan. Terminagfwail not affect any outstanding awards or
the forfeitability of Shares issued under the Plan.

4. Administration. The Plan shall be administered by a committe@iapgd by the Board of Directors of the Companysisting of not
less than two directors (the “Committeefhich shall determine and designate from timentetthe individuals to whom awards shall be m
the amount of the awards and the other terms andittmns of the awards, except that only the Ba#rBirectors may amend or terminate the
Plan as provided in paragraphs 3 and 14. Subjeabgtprovisions of the Plan, the Committee may ftone to time adopt and amend rules and
regulations relating to administration of the Pladyance the lapse of any waiting period, accedeany exercise date, waive or modify any
restriction applicable to Shares (except thoseictisins imposed by law) and make all other deteations in the judgment of the Committee
necessary or desirable for the administration efRtan. The interpretation and construction ofpftevisions of the Plan and related agreements
by the Committee shall be final and conclusive. Toemittee may correct any defect or supply anyssion or reconcile any inconsistency in
the Plan or in any related agreement in the maanérto the extent it shall deem expedient to cdugyPlan into effect, and it shall be the sole
and final judge of such expediency. Notwithstandingthing to the contrary contained in this Parpiyré, the Board of Directors may delegate
to the Chief Executive Officer of the Company, asmamember committee of the Board of Directors, thdaurity to grant awards with respe
to a maximum of 50,000 Shares to any eligible eygsownho is not, at the time of such grant, sulifetthe reporting requirements and liability
provisions contained in Section 16 of the Secwwigchange Act of 1934 (the “Exchange Act”) andrégulations thereunder.

5. Types of Awards; Eligibility The Committee may, from time to time, take thiéofeing actions, separately or in combination, unde
the Plan: (i) grant Incentive Stock Options, asraEf in Section 422 of the Internal Revenue Cod&d86, as amended (the “Code”), as
provided in paragraph 6(b); (ii) grant options ottiean Incentive Stock Options (“Non-Statutory &t@ptions”)as provided in paragraph 6(
(i) grant Stock Awards, including restricted skaend restricted stock units, as provided in paplyr7; (iv) sell shares subject to restrictions as
provided in paragraph 8; and (v) grant stock apptien rights as provided in paragraph 9. Any saalards may be made to employees,
including employees who are officers or directofgshe Company or any parent or subsidiary corpmnatf the Company and to other
individuals described in paragraph 1 who the Cort@aibelieves have made or will make an importantrdmition to the Company or its
subsidiaries; provided, however, that only empleyafethe Company shall be eligible to receive InieenStock Options under the Plan. The
Committee shall select the individuals to whom alsashall be made. The Committee shall specify ttierataken with respect to each
individual to whom an award is made under the RNamemployee may be granted options or stock apgires rights under the Plan for more
than 400,000 Shares in any calendar year.




6. Option Grants

(a) Grant The Committee may grant options under the Plaith Yéspect to each option grant, the Committed dietermine the
number of Shares subject to the option, the opdrize, the period of the option, the time or tina¢svhich the option may be exercised
and whether the option is an Incentive Stock Optioa Non-Statutory Stock Option.

(b) Incentive Stock Optionsincentive Stock Options shall be subject to thik#ing terms and conditions:

(i) An Incentive Stock Option may be granted unither Plan to an employee possessing more than tergeosf the total
combined voting power of all classes of stock & @ompany or of any parent or subsidiary of the @amy only if the option price
is at least 110 percent of the fair market valuthefShares subject to the option on the dategitanted, as described in paragraph 6
(b)(iii), and the option by its terms is not exsadle after the expiration of five years from tlagedt is granted.

(i) Subject to paragraphs 6(b)(i) and 6(d), IneemnStock Options granted under the Plan shallinaatin effect for the peric
fixed by the Committee, except that no Incentivec&tOption shall be exercisable after the expiratib10 years from the date it is
granted.

(iii) The option price per share shall be deterrdibg the Committee at the time of grant. Subje@aragraph 6(b)(i), the
option price shall not be less than 100 perceth@fair market value of the Shares covered byribentive Stock Option at the di
the option is granted. The fair market value shalleemed to be the closing price of the Class r@on Stock of the Company as
reported in the New York Stock Exchange Composits3actions in the Wall Street Journal on the ttegeption is granted, or if
there has been no sale on that date, on the kest¢ing date on which a sale occurred, or suchr otperted value of the Class B
Common Stock of the Company as shall be specifietthd Committee.

(iv) No Incentive Stock Option shall be grantedaorafter the tenth anniversary of the last actipriie Board of Directors
approving an increase in the number of sharesablaifor issuance under the Plan, which actionsu@sequently approved within
12 months by the shareholders.

(c) NonStatutory Stock OptionsThe option price for Non-Statutory Stock Optiahsll be determined by the Committee at the
time of grant. The option price may not be les$1th@0 percent of the fair market value of the Shiaered by the Non-Statutory Stock
Option on the date the option is granted. Therfairket value of Shares covered by a Non-Statuttogk30ption shall be determined
pursuant to paragraph 6(b)(iii). No Non-Statutotgc® Option shall be exercisable after the expirabf 10 years from the date it is
granted.

(d) Exercise of OptionsExcept as provided in paragraph 6(f), no optianted under the Plan may be exercised unlesg dintle
of such exercise the optionee is employed by thegamy or any parent or subsidiary corporation ef@ompany and shall have been so
employed continuously since the date such optiosgranted. Absence on leave or on account of 8leeglisability under rules
established by the Committee shall not, howeveddmmed an interruption of employment for this g Except as provided in
paragraphs 6(f), 10 and 11, options granted urtdePtan may be exercised from time to time oveiptréod stated in each option in st
amounts and at such times as shall be prescrib&uebommittee, provided that options shall noekercised for fractional shares.
Unless otherwise determined by the Committee gfdptionee does not exercise an option in any eae with respect to the full number
of Shares to which the optionee is entitled in festr, the optionee’s rights shall be cumulative toe optionee may purchase those
Shares in any subsequent year during the termeadption.

(e) Nontransferability Except as provided below, each stock option géhnnder the Plan by its terms shall be nonassigrzedal
nontransferable by the optionee, either voluntanilypy operation of law,
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and each option by its terms shall be exercisaling the optionee’s lifetime only by the optiondestock option may be transferred by
will or by the laws of descent and distributiontloé state or country of the optionee’s domicil¢éhattime of death. A Notatutory Stoc
Option shall also be transferable pursuant to &ifqecadomestic relations order as defined under@ode or Title | of the Employee
Retirement Income Security Act. The Committee niiyts discretion, authorize all or a portion oNan-Statutory Stock Option granted
to an optionee to be on terms which permit tranisfethe optionee to (i) the spouse, children ondchildren of the optioneelhmediate
Family Members”), (i) a trust or trusts for thechxsive benefit of Immediate Family Members, oi) @ partnership in which Immediate
Family Members are the only partners, provided thathere may be no consideration for any trangigrthe stock option agreement
pursuant to which the options are granted mustesgly provide for transferability in a manner cetesit with this paragraph, and

(z) subsequent transfers of transferred optiont sbgrohibited except by will or by the laws afstent and distribution. Following any
transfer, options shall continue to be subjechtodame terms and conditions as were applicablediately prior to transfer, provided
that for purposes of paragraphs 6(d), 6(g), 10Znthe term “optionee” shall be deemed to reféhétransferee. The events of
termination of employment of paragraph 6(f), skalhtinue to be applied with respect to the origojationee, following which the
options shall be exercisable by the transferee tntlie extent, and for the periods specified, @hdther references to employment,
termination of employment, life or death of theiopee, shall continue to be applied with respethéooriginal optionee.

(f) Termination of Employment or Death

(i) Unless otherwise provided at the time of gramthe event the employment of the optionee byGbepany or a parent or
subsidiary corporation of the Company terminatesafty reason other than because of normal retirgrearly retirement, physical
disability or death, the option may be exercisedrgt time prior to the expiration date of the optar the expiration of three months
after the date of such termination of employmethichvever is the shorter period, but only if andhe extent the optionee was
entitled to exercise the option at the date of geamination.

(i) Unless otherwise provided at the time of gramtthe event the employment of the optionee leyGompany or a parent or
subsidiary corporation of the Company terminatea sessult of the optionee’s normal retirement, apion granted to the optionee
less than one year prior to the date of such teatizin of employment shall immediately terminated any option granted to the
optionee at least one year prior to the date dfi $eignination of employment may be exercised byoghtgonee free of the
limitations on the amount that may be purchasezhinone year specified in the option agreementatiene prior to the expiration
date of the option or the expiration of four yeafter the date of such termination of employmericivever is the shorter period.
For purposes of this paragraph 6(f), “normal retieat” means a termination of employment that ocatiestime when (A) the
optionee’s age is at least 60 years, and (B) thierge has at least five full years of serviceragsmployee of the Company or a
parent or subsidiary corporation of the Company.

(i) Unless otherwise provided at the time of gran the event the employment of the optioneelgy@ompany or a parent or
subsidiary corporation of the Company terminatea eesult of the optionee’s early retirement, aptiam granted to the optionee
less than one year prior to the date of such teatioin of employment shall immediately terminated any option granted to the
optionee at least one year prior to the date dfi $eignination of employment may be exercised byotptonee in the amounts and
according to the schedule specified in the optignre@ment with no forfeiture of any portion of thation resulting from such
termination of employment, except that the opticaymot be exercised after the earlier of the exipimadate of the option or the
expiration of four years after the date of sucimiaation of employment. For purposes of this paapgr6(f), “early retirement”
means a termination of employment that occurstime when (A) the optionee’s age is at least 55yaad less than 60 years, and
(B) the optionee has at least five full years ao¥/®® as an employee of the Company or a parestilosidiary corporation of the
Company.

(iv) Unless otherwise provided at the time of gramthe event the employment of the optionee lgyGlompany or a parent or
subsidiary corporation of the Company terminatesabee
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the optionee becomes disabled (within the meanifif8gotion 22(e)(3) of the Code), the option mayekercised by the optionee
free of the limitations on the amount that may becpased in any one year specified in the optioeexgent at any time prior to the
expiration date of the option or the expiratiorfair years after the date of such termination, Weier is the shorter period.

(v) Unless otherwise provided at the time of gramthe event of the death of the optionee whilthsnemploy of the
Company or a parent or subsidiary corporation ef@empany, the option may be exercised free olfirthigations on the amount
that may be purchased in any one year specifitiitioption agreement at any time prior to the extjgin date of the option or the
expiration of four years after the date of suchtideahichever is the shorter period, but only by prerson or persons to whom such
optionee’s rights under the option shall pass leydaptionees will or by the laws of descent and distributidrthe state or country
domicile at the time of death.

(vi) The Committee, at the time of grant or at &éimye thereafter, may extend the three-month andyear expiration periods
any length of time not later than the original e&pon date of the option, and may increase th&égroof an option that is
exercisable, subject to such terms and conditisrtieaCommittee may determine.

(vii) To the extent that the option of any deceagptionee or of any optionee whose employment teaitas is not exercised
within the applicable period, all further rightsgarchase Shares pursuant to such option shak eaksterminate.

(9) Purchase of Share$)nless the Committee determines otherwise, Shaagsbe acquired pursuant to an option grantednthe
Plan only upon receipt by the Company of noticenftbe optionee of the optionasdhtention to exercise, specifying the number lwdirg:
as to which the optionee desires to exercise ttieropnd the date on which the optionee desire®maplete the transaction, and if
required in order to comply with the Securities Att1933, as amended, containing a representdtatrittis the optionee’s present
intention to acquire the Shares for investmentrastdvith a view to distribution. Unless the Comméttdetermines otherwise, on or be
the date specified for completion of the purchdsshares pursuant to an option, the optionee mag paid the Company the full
purchase price of such Shares in cash or withdhsent of the Committee, in whole or in part, im@®oon Stock of the Company valued
at fair market value. The fair market value of Coom®tock of the Company provided in payment ofghechase price shall be the
closing price of the Common Stock of the Compankeasrted in the New York Stock Exchange CompdBitsmsactions in the Wall
Street Journal or such other reported value o€timmon Stock of the Company as shall be specifijettiéd Committee, on the date the
option is exercised, or if such date is not a trgdiay, then on the immediately preceding tradisng #lo Shares shall be issued until full
payment therefor has been made. With the conseghed€ommittee, an optionee may request the Compmagply automatically the
Shares to be received upon the exercise of a pasfia stock option (even though stock certificdtage not yet been issued) to satisfy
purchase price for additional portions of the optiBach optionee who has exercised an option shalediately upon notification of the
amount due, if any, pay to the Company in cash amsonwecessary to satisfy any applicable federate stnd local tax withholding
requirements. If additional withholding is or beasrequired beyond any amount deposited beforeedtglof the certificates, the
optionee shall pay such amount to the Company aradd. If the optionee fails to pay the amount desednthe Company may withhc
that amount from other amounts payable by the Compathe optionee, including salary, subject tplapable law. With the consent of
the Committee, an optionee may satisfy the mininstexutory withholding obligation, in whole or inpaby having the Company
withhold from the Shares to be issued upon theotsethat number of Shares that would satisfy thkehelding amount due or by
delivering Common Stock of the Company to the Comypta satisfy the withholding amount. Upon the eiss of an option, the number
of Shares reserved for issuance under the Plahtshegduced by the number of Shares issued upantisg of the option, plus the
number of Shares, if any, withheld upon exercissatisfy the tax withholding amount.

(h) No Repricing Except for actions approved by the shareholdetissoCompany or adjustments made pursuant to pphdLO,
the option price for an outstanding option granteder the Plan may not be decreased after theofigtant nor may the Company grau
new option or pay any cash or other




consideration (including another award under tt@Pin exchange for any outstanding option grantedker the Plan at a time when the
option price of the outstanding option exceedsdliremarket value of the Shares covered by theoapti

7. Stock Awards, including Restricted Stock andtfReied Stock Units The Committee may grant Shares as stock awaidky tine Plan
(“Stock Awards”). Stock Awards shall be subjecthe terms, conditions, and restrictions determimgthe Committee. The restrictions may
include restrictions concerning transferability dadeiture of the Shares awarded, together witthsather restrictions as may be determine
the Committee. Stock Awards subject to restrictiorasy be either restricted stock awards under whligres are issued immediately upon g
subject to forfeiture if vesting conditions are satisfied, or restricted stock unit awards undeictv shares are not issued until after vesting
conditions are satisfied. The Committee may reqthieerecipient to sign an agreement as a conditidhe award, but may not require the
recipient to pay any monetary consideration othentamounts necessary to satisfy tax withholdiggirements. The agreement may contain
any terms, conditions, restrictions, representatamd warranties required by the Committee. Thficates representing the Shares awarded
shall bear any legends required by the Committbe.Gompany may require any recipient of a Stock rivta pay to the Company in cash
upon demand amounts necessary to satisfy any apfgiéederal, state or local tax withholding reguoients. If the recipient fails to pay the
amount demanded, the Company may withhold that airfoom other amounts payable by the Company tadbipient, including salary,
subject to applicable law. With the consent of @lmenmittee, a recipient may satisfy the minimumuwtaty withholding obligation, in whole or
in part, by having the Company withhold from theasathed Shares that number of Shares that wouldys#iis withholding amount due or by
delivering Common Stock of the Company to the Comyta satisfy the withholding amount. Upon the @&ste of Shares under a Stock
Award, the number of Shares reserved for issuandenthe Plan shall, except as otherwise providgzhragraph 2, be reduced by the number
of Shares issued, net of any shares withheld tsfgaax withholding obligations.

8. Restricted StockThe Committee may issue Shares under the Plaufidr consideration (including promissory notes serdices) as
determined by the Committee, provided that in nen¢shall the consideration be less than 75 peafefair market value of the Shares at the
time of issuance. Shares issued under the Plahbghalibject to the terms, conditions and restmtidetermined by the Committee. The
restrictions may include restrictions concernirapsferability, repurchase by the Company and flnfeiof the Shares issued, together with
such other restrictions as may be determined b tiramittee. All Shares issued pursuant to thisgragh 8 shall be subject to a purchase
agreement, which shall be executed by the Compadyte prospective recipient of the Shares prighéodelivery of certificates representing
such Shares to the recipient. The purchase agréenagncontain any terms, conditions, restrictioepresentations and warranties required by
the Committee. The certificates representing ther&hshall bear any legends required by the Comenitthe Company may require any
purchaser of restricted stock to pay to the Compamash upon demand amounts necessary to satigfgaplicable federal, state or local tax
withholding requirements. If the purchaser failpay the amount demanded, the Company may withthatdamount from other amounts
payable by the Company to the purchaser, inclugdaigry, subject to applicable law. With the consdrihe Committee, a purchaser may
deliver Common Stock of the Company to the Comparsatisfy this withholding obligation. Upon theisnce of restricted stock, the number
of Shares reserved for issuance under the Plahtshedduced by the number of Shares issued.

9. Stock Appreciation Rights

(a) Grant. Stock appreciation rights may be granted undePtlan by the Committee, subject to such rulemgseand conditions as
the Committee prescribes.

(b) Exercise

(i) A stock appreciation right shall be exercisatdy at the time or times established by the Cottemj except that no stock
appreciation right shall be exercisable after tkgiration of 10 years from the date it is granté@ stock appreciation right is
granted in connection with an option,



the stock appreciation right shall be exercisablg to the extent and on the same conditions tiatelated option could be exercised.
Upon exercise of a stock appreciation right, anyoopor portion thereof to which the stock appréoiaright relates terminates. If a stc
appreciation right is granted in connection withogtion, upon exercise of the option, the stockragiation right or portion thereof to
which the option relates terminates.

(i) The Committee may withdraw any stock appraoiatight granted under the Plan at any time ang imigpose any conditions
upon the exercise of a stock appreciation riglatdmpt rules and regulations from time to time dffgcthe rights of holders of stock
appreciation rights. Such rules and regulations gwern the right to exercise stock appreciatights granted before adoption or
amendment of such rules and regulations as wallcek appreciation rights granted thereafter.

(iii) Each stock appreciation right shall entitteetholder, upon exercise, to receive from the Compraexchange therefor an
amount equal in value to the excess of the faiketaralue on the date of exercise of one shardag9dB Common Stock of the Comp.
over its fair market value on the date of granswwch higher amount as the Committee may determinén(the case of a stock
appreciation right granted in connection with atiap the option price per Share under the optiowhich the stock appreciation right
relates), multiplied by the number of Shares cadénethe stock appreciation right or the optionportion thereof, that is surrendered.
Payment by the Company upon exercise of a stocteajgpion right may be made in Shares valued anfarket value, in cash, or partly
in Shares and partly in cash, all as determineth&yCommittee.

(iv) For purposes of this paragraph 9, the fairketwalue of the Class B Common Stock of the Comamthe date a stock
appreciation right is exercised shall be the clpgirice of the Class B Common Stock of the Compgeported in the New York Stock
Exchange Composite Transactions in the Wall Streetnal, or such other reported value of the Ba€®mmon Stock of the Company
as shall be specified by the Committee, on the thatestock appreciation right is exercised, ouilsdate is not a trading day, then on the
immediately preceding trading day.

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

(vi) Each stock appreciation right granted underRiten by its terms shall be nonassignable andawsferable by the holder, either
voluntarily or by operation of law, except by wilt by the laws of descent and distribution of ttetesor county of the holder’s domicile
at the time of death, and each stock appreciatgt by its terms shall be exercisable during thkelér’s lifetime only by the holder;
provided, however, that a stock appreciation rigittgranted in connection with an Incentive Stogki@nh shall also be transferable
pursuant to a qualified domestic relations ordedeffned under the Code or Title | of the EmplofRsgirement Income Security Act.

(vii) Each participant who has exercised a stogkr@giation right shall, upon notification of the anmt due, pay to the Company in
cash amounts necessary to satisfy any applicatiérde state or local tax withholding requiremefftthe participant fails to pay the
amount demanded, the Company may withhold that atrfoom other amounts payable by the Company tg#rdcipant including
salary, subject to applicable law. With the consg#rihe Committee a participant may satisfy theimimm statutory obligation, in whole
or in part, by having the Company withhold from &tyares to be issued upon the exercise that nuohi$drares that would satisfy the
withholding amount due or by delivering Common &to€the Company to the Company to satisfy the otding amount.

(viii) Upon the exercise of a stock appreciatigghtifor Shares, the number of Shares reservedsoance under the Plan shall be
reduced by the number of Shares covered by th& sfmgreciation right. Cash payments of stock apatien rights shall not reduce the
number of Shares reserved for issuance under #re Pl



10. Changes in Capital Structur the outstanding shares of Common Stock ofGbepany are hereafter increased or decreased or
changed into or exchanged for a different numbeirat of shares or other securities of the Comganyeason of any recapitalization,
reclassification, stock split, combination of slsace dividend payable in shares, appropriate adjeist shall be made by the Committee in the
number and kind of shares available for awards utigePlan. In addition, the Committee shall maberapriate adjustment in the number and
kind of shares subject to outstanding awards, baexercise price of outstanding options and sapgkeciation rights, to the end that the
recipient’s proportionate interest is maintained as befageottturrence of such event. The Committee mayratpaire that any securities isst
in respect of or exchanged for Shares issued hdeguhat are subject to restrictions be subjestrtolar restrictions. Notwithstanding the
foregoing, the Committee shall have no obligatimeffect any adjustment that would or might resuthe issuance of fractional shares, and
any fractional shares resulting from any adjustnmeay be disregarded or provided for in any mane¢erthined by the Committee. Any such
adjustments made by the Committee shall be congusi

11. Sale of the Company; Change in Control

(a) Sale of the CompanyJnless otherwise provided at the time of grerduring the term of an option, stock appreciatiigt or
restricted stock unit award, there shall occur agae consolidation or plan of exchange involvihg Company pursuant to which outstanding
Shares are converted into cash or other stockrieswr property, or a sale, lease, exchangatwrdransfer (in one transaction or a series of
related transactions) of all, or substantially tile assets of the Company, then either:

(i) the option, stock appreciation right or redeit stock unit award shall be converted into amapstock appreciation right or
restricted stock unit award to acquire stock ofgheriving or acquiring corporation in the appli@bransaction for a total purchase price
equal to the total price applicable to the unexaatiportion of the option, stock appreciation rightestricted stock unit award, and with
the amount and type of shares subject thereto xertise price per share thereof to be conclusigdetgrmined by the Committee, taking
into account the relative values of the compamegslived in the applicable transaction and the emgbaate, if any, used in determining
shares of the surviving corporation to be held blgérs of Shares following the applicable transagtand disregarding fractional shares;
or

(i) all unissued Shares subject to restrictedlstott awards shall be issued immediately priotht® consummation of such
transaction, all options and stock appreciatiohtsgvill become exercisable for 100 percent ofShares subject to the option or stock
appreciation right effective as of the consummatibauch transaction, and the Committee shall agpsome arrangement by which
holders of options and stock appreciation rightdldiave a reasonable opportunity to exerciseush ©ptions and stock appreciation
rights effective as of the consummation of suchdaetion or otherwise realize the value of thesardsy as determined by the Commil
Any option or stock appreciation right that is Baercised in accordance with procedures approveddZommittee shall terminate.

(b) Change in ContralUnless otherwise provided at the time of gremparagraph 11(a)(ii) does not apply, all optiond atock
appreciation rights granted under this Plan shedbime exercisable in full for a remaining term aegiag until the earlier of the expiration date
of the applicable option or stock appreciation righthe expiration of four years after the dateesiination of employment, and all Stock
Awards shall become fully vested, if a Change imi@a (as defined below) occurs and at any timerafie earlier of Shareholder Approval (as
defined below), if any, or the Change in Contradl @m or before the second anniversary of the Chan@entrol, (i) the award holder’s
employment is terminated by the Company (or itsessor) without Cause (as defined below), orlf&) award holder’s employment is
terminated by the award holder for Good Reasoéfised below).

(i) For purposes of this Plan, a “Change in Cofitobthe Company shall mean the occurrence of drtii@following events:
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(A) At any time during a period of two consecutixears, individuals who at the beginning of suchqueconstituted the
Board of Directors of the Company (“Incumbent Ditgs”) shall cease for any reason to constituteast a majority thereof;
provided, however, that the term “Incumbent Diretghall also include each new director electedrdusuch two-year period
whose nomination or election was approved by twashof the Incumbent Directors then in office;

(B) At any time that the holders of the Class A @oom Stock of the Company have the right to elegtifg as a separate
class) a majority of the members of the Board @&Etors of the Company, any “person” or “grouwitfiin the meaning of Sectio
13(d) and 14(d)(2) of the Exchange Act) shall, assalt of a tender or exchange offer, open mapliethases or privately
negotiated purchases from anyone other than thep@oyn have become the beneficial owner (withinnteaning of Rule 13d-3
under the Exchange Act), directly or indirectly,nebre than fifty percent (50%) of the then outstagdClass A Common Stock of
the Company;

(C) At any time after such time as the holdershef €lass A Common Stock of the Company cease te thevright to elect
(voting as a separate class) a majority of the neembf the Board of Directors of the Company, apgrson” or “group” Within the
meaning of Sections 13(d) and 14(d)(2) of the ErgeaAct) shall, as a result of a tender or excharffge, open market purchases
or privately negotiated purchases from anyone dtiear the Company, have become the beneficial ofwititin the meaning of
Rule 13d-3 under the Exchange Act), directly oirgctly, of securities of the Company ordinarilyirgy the right to vote for the
election of directors (“Voting Securities”) reprasiag thirty percent (30%) or more of the combinveting power of the then
outstanding Voting Securities;

(D) A consolidation, merger or plan of exchangeoiming the Company (“Merger”) as a result of whitle holders of
outstanding Voting Securities immediately priothie Merger do not continue to hold at least 50%hefcombined voting power of
the outstanding Voting Securities of the survivaagporation or a parent corporation of the sungviorporation immediately after
the Merger, disregarding any Voting Securities éskto or retained by such holders in respect afrétges of any other party to the
Merger; or

(E) A sale, lease, exchange, or other transfeor{gntransaction or a series of related transaqgtifrell or substantially all of
the assets of the Company.

(i) For purposes of this Plan, “Shareholder Ap@idshall mean approval by the shareholders ofGbmpany of a transaction, the
consummation of which would be a Change in Control.

(iiif) For purposes of this Plan, “Cause” shall m¢ahthe willful and continued failure to performisstantially the award holder’s
reasonably assigned duties with the Company (akizer any such failure resulting from incapacity tu@hysical or mental iliness) after
a demand for substantial performance is delivevati¢ award holder by the Company which specifjcaiéntifies the manner in which
the Company believes that the award holder hasutmgtantially performed the award holder’s dutbeqB) the willful engagement in
illegal conduct which is materially and demonstyabjurious to the Company. No act, or failure t,ahall be considered “willfulif the
award holder reasonably believed that the actiasntission was in, or not opposed to, the bestestsrof the Company.

(iv) For purposes of this Plan, “Good Reason” strahan (A) the assignment of a different title, @lresponsibilities that results in
a decrease in the level of responsibility of theadholder after Shareholder Approval, if appliealdr the Change in Control when
compared to the award holder’s level of respongitfibr the Company’s operations prior to Sharekoldpproval, if applicable, or the
Change in Control; provided that Good Reason stwlexist if the award holder continues to havesdwme or a greater general level of
responsibility for Company operations after



the Change in Control as the award holder had poitlhie Change in Control even if the Company dji@ra are a subsidiary or division
of the surviving company, (B) a reduction in theaasvholder’s base pay as in effect immediatelyrgidShareholder Approval, if
applicable, or the Change in Control, (C) a mateeduction in total benefits available to the agivbolder under cash incentive, stock
incentive and other employee benefit plans after&folder Approval, if applicable, or the Chang€ontrol compared to the total
package of such benefits as in effect prior to &haider Approval, if applicable, or the Change on€ol, or (D) the award holder is
required to be based more than 50 miles from wtiere@ward holder’s office is located immediatelppto Shareholder Approval, if
applicable, or the Change in Control except founeg travel on company business to an extent anbatly consistent with the business
travel obligations which the award holder undertoakbehalf of the Company prior to Shareholder Appt, if applicable, or the Change
in Control.

12. Corporate Mergers, Acquisitions, efthe Committee may also grant options, stock aggtien rights and Stock Awards under the
Plan having terms, conditions and provisions tlaay ¥rom those specified in this Plan, provided tray such awards are granted in
substitution for, or in connection with the assuimpbf, existing options, stock appreciation rightsStock Awards issued by another
corporation and assumed or otherwise agreed todweded for by the Company pursuant to or by reasfoantransaction involving a corporate
merger, consolidation, plan of exchange, acquisitibproperty or stock, separation, reorganizatiotiquidation to which the Company or a
parent or subsidiary corporation of the Compary [mrty.

13. Clawback Paolicy Unless otherwise provided at the time of grathwards under the Plan shall be subject to tH€B\linc. Policy
for Recoupment of Incentive Compensation as apprtyethe Committee and in effect at the time ohgirar such other policy for “clawback”
of incentive compensation as may be approved fiora to time by the Committee.

14. Amendment of PlanThe Board of Directors may at any time, and ftome to time, modify or amend the Plan in such eetpas it
shall deem advisable because of changes in thevkdle the Plan is in effect or for any other reasércept as provided in paragraphs 6(f), 9,
10 and 11, however, no change in an award alreehtay shall be made without the written consenhefholder of such award.

15. Approvals The obligations of the Company under the Plarsatgect to the approval of state and federal aitte® or agencies with
jurisdiction in the matter. The Company will us litest efforts to take steps required by stateaergl law or applicable regulations, includ
rules and regulations of the Securities and Exce&@gmnmission and any stock exchange or trading@sysn which the Company’s shares
may then be listed or admitted for trading, in caction with the grants under the Plan. The foreg@iotwithstanding, the Company shall not
be obligated to issue or deliver Class B CommoriStmder the Plan if such issuance or delivery waitlate applicable state or federal
securities laws.

16. Employment and Service Right§othing in the Plan or any award pursuant toRfan shall (i) confer upon any employee any rig
be continued in the employment of the Company grparent or subsidiary corporation of the Companinterfere in any way with the right
the Company or any parent or subsidiary corporagfcthe Company by whom such employee is emplogédrminate such employee’s
employment at any time, for any reason, with ohaitt cause, or to increase or decrease such enggoy@mpensation or benefits, or
(i) confer upon any person engaged by the Compauyyright to be retained or employed by the Comparty the continuation, extension,
renewal, or modification of any compensation, cacttror arrangement with or by the Company.

17. Rights as a Shareholdérhe recipient of any award under the Plan stalemo rights as a shareholder with respect tdayes
until the date of issue to the recipient of a stoekificate for such Shares. Except as otherwipeessly provided in the Plan, no adjustment
shall be made for dividends or other rights forabhthe record date is prior to the date such stectificate is issued.
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Exhibit 10.15

NIKE, INC.
FY LONG-TERM INCENTIVE AWARD AGREEMENT

Pursuant to Section 6 of the Long-Term IncentivanRthe “Plan”) of NIKE, Inc., an Oregon corporatithe “Company”), the Company
grants to <<Name>> (“Recipient”) a performance-bea&ard, subject to the terms and conditions &f Y Long-Term Incentive
Award Agreement between the Company and Recipigeitiding the provisions set forth in the attacgbendix for Recipients outside the
U.S., if applicable (collectively, this “AgreemehtBy accepting this Agreement, Recipient agreesltof the terms and conditions of the
award.

On , 20__, the Compensation Committee'@benmittee”) of the Company’s Board of Directorglzorized this performance-
based award to Recipient. Compensation paid pursodhis award is intended to qualify as perforcebased compensation under
Section 162(m) of the Internal Revenue Code of 188Gmended (the “Code”).

1. Award. Subject to the terms and conditions of this Agreet, the Company shall pay to Recipient the dalfaount (the “Dollar
Target Award Payment”) determined under this Agreinibased on (a) the Company’s financial perforraahging the -year period
from June 1, 20__ to May 31, 20__ (the “Performanedod”) as described in Section 2 and (b) Renifsecontinued employment during the
Performance Period as described in Section 3. Ratip “Dollar Target Award” for purposes of thiggfeement is $<<Target>>.

2. Revenue and EPS Performance Conditions

2.1  Subject to Section 3, the Dollar Targeta#@vPayment to be paid to Recipient shall be deterdnby multiplying the Payout
Factor by the Dollar Target Award. The “Payout Batequals the average of the Revenue-Related Rage Level for the Performance
Period and the EPS-Related Percentage Level fdPehimrmance Period. The Revenue-Related Percehéag for the Performance Period
shall be determined under the table below basabdefompany’s Cumulative Revenue (as defined belomthe Performance Period. The
EPS-Related Percentage Level for the PerformangedP&hall be determined under the table below dbasethe Company’s Cumulative EPS

(as defined below) for the Performance Period.éx@mple, if the Compang’Cumulative Revenue for the Performance Peri&d is an
the Company’s Cumulative EPS for the Performance@és $ , then the Revenue-Related Pemgertavel will be 110%, the EPS-
Related Percentage Level will be 140%, and the &ayactor will therefore equal 125%.
Revenu-Relatec EPS¢-Related
Cumulative Revenu Percentage Lewvt Cumulative EP: Percentage Lev
(in millions)
Lessthan$ 0% Lessthan$ 0%
$ 50% $ 50%




Revenu-Relatec EP<-Related
Cumulative Revenu Percentage Lewt Cumulative EP¢ Percentage Levt
(in millions)
$ 60% $ 60%
$ 70% $ 70%
$ 80% $ 80%
$ 90% $ 90%
$ 100% $ 100%
$ 110% $ 110%
$ 120% $ 120%
$ 130% $ 130%
$ 140% $ 140%
$ 150% $ 150%
$ 160% $ 160%
$ 170% $ 170%
$ 180% $ 180%
$ 190% $ 190%
$ or mort¢ 200% $ or mort 200%

If the Company’s Cumulative Revenue is betweentammydata points set forth in the first column of #ibove table, the Revenue-Related
Percentage Level shall be determined by interpmidiietween the corresponding data points in thensecolumn of the table as follows: the
difference between the Cumulative Revenue andativerl data point shall be divided by the differebeéveen the higher data point and the
lower data point, the resulting fraction shall beltiplied by the difference between the two cormgging data points in the second column of
the table, and the resulting product shall be addele lower corresponding data point in the sdamsiumn of the table, with the resulting s
being the Revenue-Related Percentage Level. IEtmapany’s Cumulative EPS is between any two daitstpeet forth in the third column of
the above table, the EPS-Related Percentage Leatl® similarly determined by interpolation beemehe corresponding data points in the
fourth column of the table. For example, if the @amy’s Cumulative Revenue is $ and the Cagip&umulative EPS is $
then the Revenue-Related Percentage Level willl584] the EPS-Related Percentage Level will be 168%.the Payout Factor will therefore
equal 140%.

2.2 Subject to adjustment in accordance wéttisns 2.4, 2.5 and 2.6 below, the Company’s “Clative Revenue” for the
Performance Period shall equal the sum of the Cagipaevenues for the fiscal years of then@any in the Performance Period. For
this purpose, the Company’s revenues for eachl fygaa of the Company during the Performance Pestal be as set forth in the audited
consolidated financial statements of the Companyisnsubsidiaries.

2.3 Subject to adjustment in accordance wittiSns 2.4, 2.5 and 2.6 below, the Company’s “Clative EPS” for the
Performance Period shall equal the sum of the Cayipailuted earnings per common share for the fiscal years of the Company in
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the Performance Period. The Company’s diluted egenper common share for each fiscal year of thegamy during the Performance Period
shall be as set forth in the audited consolidateghtial statements of the Company and its sub#dia

2.4  Inthe event that any acquisition of ailess shall occur during the Performance PericCitbmpanys Cumulative Revent
for the Performance Period shall be appropriatdjysied to exclude the revenues of the acquirethéss, and the CompasyCumulative EP
for the Performance Period shall be appropriatdjysted to approximate the Cumulative EPS as ifttguisition had not occurred, by
(a) excluding any costs of the acquisition recordgdhe Company, (b) excluding the operating incarhéhe acquired business, (c) reducing
interest expense for any cash paid or debt incuodédnd the acquisition based on the actual istenae of such debt or the Compangiverag
interest rate for borrowed funds, (d) adjustingttseprovision to reflect the adjusted amount @&-fax income after making the above
adjustments, and (e) reducing weighted averagestoartstanding used for the EPS calculation byitteber of Company shares, if any, iss
in the acquisition.

2.5 Inthe event that any divestiture of aihess shall occur during the Performance PericCithmpany’s Cumulative Revenue
for the Performance Period shall be appropriatdjysied as provided in Section 2.5(i) below togeflan assumed level of revenue of the
divested business for that portion of the PerforceaPeriod occurring after the divestiture, andGbenpany’s Cumulative EPS for the
Performance Period shall be appropriately adjuggtb exclude any gain or loss on the sale, (lpragided in Section 2.5(ii) below to reflect
an assumed level of operating income of the digelstssiness for that portion of the Performanced@enccurring after the divestiture, (c) to
reduce interest income for any cash or notes redaivthe divestiture based on the actual inteegston such notes or the Company’s average
interest rate for borrowed funds, and (d) to adjusttax provision to reflect the adjusted amodrgre-tax income after making the above
adjustments.

(i)  The Company’s Cumulative Revenue for tleef@ymance Period shall be appropriately adjustéddiude the
Imputed Revenues of the divested business. “ImpR&enues” shall mean the result obtained by miyitig the Average Daily Revenues of
the divested business by the number of calendas idethe Performance Period occurring after thestiture. “Average Daily Revenues” shall
mean the result obtained by dividing (x) the revenaf the divested business during that portiaih@fPerformance Period occurring prior to
the divestiture by (y) the number of calendar daythe Performance Period occurring prior to theediiture.

(i)  The Company’s Cumulative EPS for the Barfance Period shall be appropriately adjusteéfleat the Imputed
Operating Income of the divested business. “Imp@pdrating Income” shall mean the result obtaingdbltiplying the Average Daily
Operating Income of the divested business by tmelbeu of calendar days in the Performance Periodrdog after the divestiture. “Average
Daily Operating Income” shall mean the result aleedi by dividing (x) the operating income of theedited business during that portion of the
Performance Period occurring prior to the divestitoy (y) the number of calendar days in the Peréarce Period occurring prior to the
divestiture.



2.6  If the Company implements a change in aeting principle during the Performance Periodeiths a result of issuance of
new accounting standards or otherwise, and thetedfehe accounting change was not reflected énGbmpany’s business plan at the time of
approval of this award, then Cumulative Revenue@mehulative EPS shall be adjusted to eliminateriact of the change in accounting
principle.

2.7  Allfinancial computations required toesff adjustments pursuant to Sections 2.4, 2.5 @hdhall be calculated by the
Company in accordance with generally accepted adoawuprinciples applied in a manner consistenhwlite application of such principles to
the preparation of the audited consolidated firmrstatements of the Company and its subsidiaries.

3. Employment Conditionin order to receive the Dollar Target Award Paptreetermined under Section 2, Recipient must be
employed by the Company or a subsidiary of the Gowion the last day of the Performance Periodelfiflent’s employment by the
Company and its subsidiaries is terminated at ing prior to the end of the Performance Periodafoy reason or no reason, with or without
cause, including because of death or disabilityiftent shall not be entitled to receive the Dolfarget Award Payment or any portion ther

4, Certification and Paymenfs soon as practicable following the completiéithe audit of the Company’s consolidated financial
statements for the final year of the Performana@Bgethe Company shall calculate the Dollar Taryetard Payment payable to Recipient.
This calculation shall be submitted to the Commitfdotwithstanding anything to the contrary in tAgreement, the Committee may, in its
sole discretion, reduce or eliminate the calcul@etar Target Award Payment based on circumstanglesing to the performance of the
Company or Recipient. Without limiting the genesabf the foregoing, if at any time during the Rerhance Period Recipient’s base pay is
reduced or Recipient is assigned a different fjitle,or set of responsibilities resulting in a dsse in Recipient’s level of responsibility for the
Company (any such reduction in base pay or assighrasulting in a decrease in Recipient’s levealesiponsibility for the Company, a
“Demotion”), the Committee may, in its sole dis@vat reduce or eliminate the calculated Dollar Baryward Payment. Recipient
acknowledges and agrees that, in the event the @teemeduces or eliminates the calculated Dolkng&t Award Payment in connection with
any Demotion occurring during the Performance Retiloe Company intends for such reduction or elatiom to constitute the “proration” of
Recipient’s Dollar Target Award with respect to lsi@emotion described in Plan-related documentsgsespby the Company and delivered to
Recipient; and that, in connection with any Demutio the event of any inconsistency between thergiion” provisions of any such Plan-
related documents and the provisions of this Agesgnthe provisions of this Agreement shall control

The Committee shall certify in writing (which magresist of approved minutes of a Committee meeting)evel of Cumulative Revenue
and Cumulative EPS attained by the Company an®tiar Target Award Payment (if any) payable to iRent. The Recipient shall receive
the Dollar Target Award Payment so certified, sabfe applicable tax withholding, in cash on AugliSt 20__. Notwithstanding the foregoi
if Recipient shall have made a valid election téedeeceipt of all or any portion of the Dollar Gat Award Payment
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pursuant to the terms of the Company’s Deferred @omation Plan (a “Deferral Election”), paymenatfor such portion of the Dollar Target
Award Payment so deferred shall be made in accoedaith the terms of the Deferred Compensation Biahthe Deferral Election.

5. Tax Withholding Recipient acknowledges that the amount of thdadbdlarget Award Payment payable to Recipient (othan
any amount deferred pursuant to a Deferral Elettiath be treated as ordinary compensation incoorddderal and state income and FICA
purposes, and that the Company will be requireslitichold taxes on this income amount.

6. Promotions|f at any time during the Performance Period Riecit's base pay is increased or Recipient is assi@ different title,
job or set of responsibilities resulting in an ie&se in Recipie’s level of responsibility for the Company (any Buocrease in base pay or
assignment resulting in an increase in Recipidatsl| of responsibility for the Company, a “Pronooti), the Company may, but shall not be
required to, grant to Recipient an additional aw@nd “Mid-Plan Grant”) on terms similar to thosewided in this Agreement. Any such Mid-
Plan Grant shall constitute a grant separate frodhirdependent of the grant represented by thieément, and any such Mid-Plan Grant shall
not be granted under the Plan and shall not quaifgerformance-based compensation under Sect&{m) 6f the Code. The terms and
conditions of any Mid-Plan Grant shall be set fartla separate, Mid-Plan Grant agreement betwee@tmpany and Recipient in the form
determined by the Company in its sole discretiofM@l-Plan Grant Agreement”). Recipient acknowledgad agrees that no Mid-Plan Grant
shall be payable to Recipient unless Recipientuwescand delivers a Mid-Plan Grant Agreement imeation therewith. Recipient
acknowledges and agrees that any Mid-Plan Grantegdo Recipient in connection with any Promotilming the Performance Period will be
intended to constitute the “proration” of Recipisribollar Target Award with respect to such Promntdescribed in Plan-related documents
prepared by the Company and delivered to Recip&rd;that, in connection with any Promotion, in ¢ivent of any inconsistency between the
“proration” provisions of any such Plan-related diments and the provisions of this Section 6 andtitePlan Grant Agreement, the
provisions of this Section 6 and the Mid-Plan Gragteement shall control.

7. Clawback Policy The Recipient acknowledges and agrees that apyinpaid to the Recipient under this Agreemenltl iea
subject to possible repayment to the Company utingeNIKE, Inc. Policy for Recoupment of Incentiver@pensation as approved by the
Board of Directors and the Committee and in eftecthe date the Committee authorized the awardrithgeAgreement.

8. No Right to EmploymentNothing contained in this Agreement shall confpon Recipient any right to be employed by the
Company or any of its subsidiaries or to contimuprovide services to the Company or any of itsiliaries or to interfere in any way with
right of the Company or any of its subsidiariesaianinate Recipient’s services at any time for ergson, with or without cause.
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9. Miscellaneous

9.1 Entire Agreement; Amendmerithis Agreement constitutes the entire agreemethieoparties with regard to the subjects
hereof and may be amended only by written agreebetateen the Company and Recipient.

9.2 Notices Any notice required or permitted under this Agneat shall be in writing and shall be deemed sigfficwhen
delivered personally to the party to whom it is @dded or when deposited into the United Statetddaiegistered or certified mail, return
receipt requested, postage prepaid, addressed @ampany, Attention: Secretary, at its principaeutive offices or to Recipient at the
address of Recipient in the Company’s recordst sueh other address as such party may designaenk{#0) days’ advance written notice to
the other party.

9.3 No Assignment; Rights and BenefiRecipient shall not sell, assign, pledge or atfises transfer this Agreement or any
rights hereunder, whether voluntarily or by openatbf law, or by gift, bequest or otherwise. Anyparted sale, assignment, pledge or transfer
by Recipient shall be null and void. The rights &edefits of this Agreement shall inure to the lfieoé and be enforceable by the Company’s
successors and assigns and, subject to the fogegastriction on assignment, be binding upon Reaips heirs, executors, administrators,
successors and assigns.

9.4 Further Action The parties agree to execute such further ingntsnand to take such further action as may reagobe
necessary to carry out the intent of this Agreement

9.5 Applicable Law; Attorney$ees. The terms and conditions of this Agreement Shaljoverned by the laws of the State of
Oregon. For purposes of litigating any dispute #dréges under this Agreement, the parties herebsnguo and consent to the jurisdiction of,
and agree that such litigation shall be conduatethie courts of Washington County, Oregon or thédd States District Court for the District
of Oregon, where this Agreement is made and/oetpdrformed. In the event either party instituiégdtion hereunder, the prevailing party
shall be entitled to reasonable attorneys’ fedsetoet by the trial court and, upon any appealagellate court.

9.6 HeadingsThe headings in this Agreement are for converiandy and will not control or affect the meaning o
construction of the provisions of this Agreement.

NIKE, INC.

By
Title




NIKE, INC.

APPENDIX TO THE
FY LONG-TERM INCENTIVE AWARD AGREEMENT
FOR NON-U.S. RECIPIENTS

This Appendix includes additional terms and cowodisi that govern the awards for Recipients residingide of the U.S. on the date the
Committee authorized the award under this AgreenMateover, if the Recipient relocates outsidehaf tJ.S. during the Performance Period
or prior to the payment of the Dollar Target Awd&ayment, the additional terms and conditions is &ppendix will apply to the Recipient to
the extent the Company determines that the apjaitaf such terms and conditions is necessary wisadle in order to comply with local law
or facilitate the administration of the Plan. Cafpted terms not explicitly defined in this Appexrdiut defined in this Agreement shall have the
same definitions as in this Agreement.

Tax Withholding
The following provision replaces Section 5 of tAigreement in its entirety:

Regardless of any action the Company or Recipiamtiployer (the “Employer”) takes with respect ty @n all income tax, social
insurance, payroll tax, payment on account or dtffverelated withholding related to the award agghlly applicable to Recipient (“Tax-
Related Items”), Recipient acknowledges that thienake liability for all Tax-Related Items legaltjue by him or her is and remains Recipient’
responsibility and may exceed the amount actuailiyheld by the Company or the Employer. Recipiemtifer acknowledges that the
Company and/or the Employer (1) make no representabor undertakings regarding the treatment of BawyRelated Items in connection wi
any aspect of the award including the grant, vgstinpayout of the award; and (2) do not commagttacture the terms of the award or any
aspect of the award to reduce or eliminate Recijsidiability for Tax-Related Items or achieve apgrticular tax result.

Prior to any relevant taxable or tax withholdingeel; as applicable, Recipient will pay or make adeg arrangements satisfactory to the
Company and/or the Employer to satisfy all Tax-Reldtems. In this regard, Recipient authorizesGbenpany and/or the Employer to
withhold all applicable Tax-Related Items legalpypble by Recipient from his or her wages or otfash compensation paid to Recipient by
the Company and/or the Employer or from the Ddllarget Award Payment. Finally, Recipient shall iy Company or the Employer any
amount of Tax-Related Items that the Company oEti@loyer may be required to withhold or accoumtaf® a result of the award that cannot
be satisfied by the means previously described.Gdrapany may refuse to pay the Dollar Target AvRagiment to Recipient if Recipient fe
to comply with his or her obligations in connectiwith Tax-Related Items.

Nature of Grant
By accepting the grant of the award evidenced yAlreement, Recipient acknowledges, understandsgrees that:
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(@)
(b)

(€)
(d)
(€)

(f)

(9)
(h)

(i)

the award is granted voluntarily by the Compasyliscretionary in nature and may be modifiegpgended or terminated by the
Company at any time, as provided in this Agreerr

the award is voluntary and occasional and dot€reate any contractual or other right to reedisture awards of cash, or benefits
in lieu of cash awards even if cash awards havae bemarded repeatedly in the pe

all decisions with respect to future awards, if ,amijl be at the sole discretion of the Compa
Recipient is voluntarily accepting the grant of dveard,;

the award is an extraordinary item that does nostitmte compensation of any kind for servicesrof kind rendered to th
Company or the Employer, and which is outside tuge of Recipiel's employment contract, if an

the award is not part of normal or expected comgiems or salary for any purposes, including, butlimited to, calculating an
severance, resignation, termination, redundansynigsal, end of service payments, bonuses, longeseswards, pension or
retirement benefits or welfare benefits or simgayments and in no event should be consideredrapersation for, or relating in
any way to, past services for the Company or abgidiary of the Compan

the award will not be interpreted to form an empheynt contract with the Company or any subsidiarthefCompany

no claim or entitlement to compensation or damatedl arise from forfeiture of the award, termipatiof Recipier's employmen
by the Company or the Employer (for any reason sd&ter and regardless of whether in breach of labalr laws) or recoupment
of all or any portion of the award resulting frohetClawback Policy described in Section 7 of thigeement, and in consideration
of the award, to which Recipient is not otherwistitked, Recipient irrevocably agrees never toiintt any claim against the
Company or the Employer, waives his or her abilftgny, to bring any such claim, and releasesGbmpany and the Employer
from any such claim; if, notwithstanding the foréugn any such claim is allowed by a court of comepéjurisdiction, then, by
accepting the award, Recipient shall be deemeddcably to have agreed not to pursue such claioh Ratipient agrees to execute
any and all documents necessary to request didmisadthdrawal of such clairr

notwithstanding any terms or conditions of tAigreement to the contrary, for purposes of Sediafi this Agreement, Recipient’s
employment will be considered terminated as ofdhie that Recipient is no longer actively emplogiad will not be extended by

any notice period mandated under local law (eaiyaemployment would not include a period of ‘dram leave” or similar period
pursuant to local law); the Company shall haveetkdusive discretion to determine when Recipiemdgonger actively employed
for purposes of this Agreemel
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() itis Recipient’s sole responsibility to inviegdte and comply with any exchange control lawdiagple to Recipient in connection
with the Dollar Target Award Payment; a

(k) the Company is not providing any tax, legafinancial advice, nor is the Company making anymmendations regarding the
award. Recipient is hereby advised to consult Wishor her own personal tax, legal and financialisats regarding the award
before taking any action in relation there

Data Privacy

Recipient hereby explicitly and unambiguously conggto the collection, use and transfer, in eleatio or other form, of Recipient’s
personal data as described in this Appendix by amdong, as applicable, the Employer, the Company #sdubsidiaries for the exclusiv
purpose of implementing, administering and managitite award.

Recipient understands that the Company and the Eayglr hold certain personal information about Recgpit, including, but not
limited to, Recipient’'s name, home address and plene number, date of birth, social insurance nunth@ other identification number,
salary, nationality, job title, any shares of stook directorships held in the Company, details afyaentitlement to shares of stock awardkt
canceled, vested, unvested or outstanding in Rexips favor, for the purpose of implementing, adnistering and managing the award
(“Data”). Recipient understands that Data may beatrsferred to any third parties assisting in the itementation, administration and
management of the award, that these recipients rbaylocated in Recipient’s country or elsewhere, ahdt the transferee’s country may
have different data privacy laws and protectionsifin Recipient’s country. Recipient understands thicipient may request a list with the
names and addresses of any potential recipientthefData by contacting Recipient’s local human resoes representative. Recipient
authorizes the transferees to receive, possess, nesain and transfer the Data, in electronic orfwgr form, for the purposes of implementin
administering and managing the award. Recipient werdtands that Data will be held only as long asscessary to implement, administer
and manage the award. Recipient understands thaoheshe may, at any time, view Data, request addiéil information about the storage
and processing of Data, require any necessary ammeadts to Data or refuse or withdraw the consentséir, in any case without cost, by
contacting in writing Recipient’s local human reseoces representative. Recipient understands, howgthet refusing or withdrawing his or
her consent may affect Recipient’s ability to beitdfom the award. For more information on the coeguences of Recipient’s refusal to
consent or withdrawal of consent, Recipient undenstls that he or she may contact his or her localrhan resources representative.
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Language

If Recipient has received this Agreement or angottocument related to the award translated indmguage other than English and if
the meaning of the translated version is diffefesrh the English version, the English version wiintrol.
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Exhibit 10.23

COVENANT NOT TO COMPETE
AND NON-DISCLOSURE AGREEMENT

PARTIES:
Eric Dean Sprunk'EMPLOYEE")

and

NIKE, Inc., divisions, subsidiaries
and affiliates. (“NIKE"):

RECITALS:
A.  This Covenant Not to Compete and Non-Disote Agreement is executed upon initial employnoentpon the EMPLOYEE's
advancement with NIKE and is a condition of suctpkryment or advancement.

B.  Over the course of EMPLOYEE's employmenthwNIKE, EMPLOYEE will be or has been exposed td/anis in a position to
develop confidential information peculiar to NIKHEisisiness and not generally known to the publidedsied below (“Protected Information”
It is anticipated that EMPLOYEE will continue to beposed to Protected Information of greater siitgins EMPLOYEE advances in the
company.

C. The nature of NIKE's business is highly quatitive and disclosure of any Protected Informati@uld result in severe damage to
NIKE and be difficult to measur

D. NIKE makes use of its Protected Informatibroughout the world. Protected Information of Mi€an be used to NIKE'detrimen
anywhere in the world.

AGREEMENT:
In consideration of the foregoing, and the terms esnditions set forth below, the parties agrefobews:
1. Covenant Not to Compete

(@) Competition Restriction . During EMPLOYEE's employment by NIKE, under therhs of any employment contract or
otherwise, and for one year thereafter, (the “Ret&in Period”), EMPLOYEE will not directly or indéctly, own, manage, control, or
participate in the ownershi




management or control of, or be employed by, carieulor be connected in any manner with, any hess engaged anywhere in the world in
the athletic footwear, athletic apparel or spogsiement and accessories business, or any othardsgswhich directly competes with NIKE or
any of its parent, subsidiaries or affiliated cogimns ( “Competitor”)By way of illustration only, examples of NIKE competitors include,
are not limited to: Adidas, FILA, Reebok, Puma, @ipion, Oakley, DKNY, Converse, Asics, Saucony, N&alance, Ralph Lauren/Polo
Sport, B.U.M, FUBU, The Gap, Tommy Hilfiger, Umbrdorthface, Venator (Foot lockers), Sports Authgr@olumbia Sportswear, Wilson,
Mizuno, Callaway Golf and Titleist. This provisigmsubject to NIKE’s option to waive all or any fion of the Restriction Period as more
specifically provided below.

(b) Extension of Time. In the event EMPLOYEE breaches this covenantmobmpete, the Restriction Period shall
automatically toll from the date of the first breéaand all subsequent breaches, until the resolatidhe breach through private settlement,
judicial or other action, including all appeals.eTRestriction Period shall continue upon the effeatiate of any such settlement judicia
other resolution. NIKE shall not be obligated ty gMPLOYEE the additional compensation describegaragraph 1(d) below during any
period of time in which this Agreement is tollededio EMPLOYEE's breach. In the event EMPLOYEE reesisuch additional compensation
after any such breach, EMPLOYEE must immediatelybarse NIKE in the amount of all such compensatipon the receipt of a written
request by NIKE.

()  Waiver of Non-Compete. NIKE has the option, in its sole discretion, teot to waive all or a portion of the Restriction
Period or to limit the definition of Competitor, lgyving EMPLOYEE seven (7) days prior notice of lswdection. In the event all or a portion
of the Restriction Period is waived, NIKE shall tet obligated to pay EMPLOYEE for any period oféims to which the covenant not to
compete has been waived.

(d)  Additional Consideration . As additional consideration for the covenanttoatompete described above, should NIKE
terminate EMPLOYEE's employment and elect to erddie non-competition agreement, NIKE shall pay ERIFPEE a monthly payment
equal to one hundred percent (100%) of EMPLOYEE&S monthly base salary while the Restriction Reisdn effect. If EMPLOYEE
voluntarily terminates employment and NIKE elect€hforce the non-competition agreement, NIKE ghayl EMPLOYEE a monthly
severance payment equal to fifty percent (50%)MPEOYEE's last monthly base salary while the Resiwn Period is in effect. The first
payment to EMPLOYEE of additional considerationlsfdlow on the next applicable pay period aftee telection to enforce the non-
competition agreement, payable in accordance WikEl's payroll practices




2.  Subsequent Employer. EMPLOYEE agrees to notify NIKE at the time of aegtion of employment of the name of EMPLOYEE’
new employer, if known. EMPLOYEE further agreedisclose to NIKE the name of any subsequent empldyeng the Restriction Period,
wherever located and regardless of whether suctogempis a competitor of NIKE.

3. Non-Disclosure Agreement

(@) Protected Information Defined. “Protected Information” shall mean all proprigtémformation, in whatever form and
format, of NIKE and all information provided to NEby third parties which NIKE is obligated to kesgnfidential. EMPLOYEE agrees that
any and all information to which EMPLOYEE has ascesncerning NIKE projects and internal NIKE infation is Protected Information,
whether in verbal form, machine-readable form, teritor other tangible form, and whether designatedonfidential or unmarked. Without
limiting the foregoing, Protected Information indks information relating to NIKE’s research andelepment activities, its intellectual
property and the filing or pendency of patent aggilons, confidential techniques, methods, styesjgns, design concepts and ideas, cust
and vendor lists, contract factory lists, pricinprmation, manufacturing plans, business and ntiad@lans, sales information, methods of
operation, manufacturing processes and methoddupts, and personnel information.

(b)  Excluded Information . Notwithstanding paragraph 3(a), Protected Infdimmaexcludes any information that is or becomes
part of the public domain through no act or failtoexct on the part of EMPLOYEE. Specifically, emy#es shall be permitted to retain as part
of their personal portfolio copies of the employemginal artwork and designs, provided the artworldesigns have become part of the ptL
domain. In any dispute between the parties witheesto this exclusion, the burden of proof willdleEMPLOYEE and such proof will be by
clear and convincing evidence.

(c) Employe€s Obligations. During the period of employment by NIKE and fapexiod of two (2) years thereafter,
EMPLOYEE will hold in confidence and protect alld®ected Information and will not, at any time, difg or indirectly, use any Protected
Information for any purpose outside the scope oFERRYEE's employment with NIKE or disclose any Paigsl Information to any third
person or organization without the prior writtemsent of NIKE. Specifically, but not by way of litation, EMPLOYEE will not ever copy,
transmit, reproduce, summarize, quote, publish @kerany commercial or other use whatsoever of aoteted Information without the prior
written consent of NIKE. EMPLOYEE will also takeasonable security precautions and such other actismay be necessary to insure that
there is no use or disclosure, intentional or ireatbnt, of Protected Information in violation ofsttgreement




4.  Return of Protected Information . At the request of NIKE at anytime, and in anyrdgyepon termination of employment,
EMPLOYEE shall immediately return to NIKE all codéintial documents, including tapes, notebooks, ohgsy computer disks and other
similar repositories of or containing Protectecbhnfiation, and all copies thereof, then in EMPLOY&Rossession or under EMPLOYEE's
control.

5.  Unauthorized Use. During the period of employment with NIKE and tsafter, EMPLOYEE will notify NIKE immediately if
EMPLOYEE becomes aware of the unauthorized possgssse or knowledge of any Protected Informatipiaily person employed or not
employed by NIKE at the time of such possessioa,arknowledge. EMPLOYEE will cooperate with NIKiEthe investigation of any such
incident and will cooperate with NIKE in any litigan with third parties deemed necessary by NIKpratect the Protected Information. Nii
shall provide reasonable reimbursement to EMPLOY@&Each hour so engaged and that amount shallendiminished by operation of any
payment under Paragraph 1(d) of this Agreement.

6. Non-Recruitment . During the term of this Agreement and for a pe&ied one (1) year thereafter, EMPLOYEE will noteitly or
indirectly , solicit, divert or hire away (or att@irto solicit, divert or hire away) to or for hinlser any other company or business organization,
any NIKE employee, whether or not such employeefidl-time employee or temporary employee and Wwéebr not such employment is
pursuant to a written agreement or is at will.

7. Accounting of Profits . EMPLOYEE agrees that, if EMPLOYEE should violatey term of this Agreement, NIKE shall be entitled
to an accounting and repayment of all profits, cengation, commissions, remuneration or benefit€lvBMPLOYEE directly or indirectly
has realized and/or may realize as a result af oohnection with any such violation (including tleéurn of any additional consideration paid
by NIKE pursuant to Paragraph 1(d) above). Sucketdnshall be in addition to and not in limitatiohamy injunctive relief or other rights or
remedies to which NIKE may be entitled at law oequity.

8. General Provisions.

(@  Survival . This Agreement shall continue in effect after térenination of EMPLOYEE'’s employment, regardle§she
reason for termination.

(b)  Waiver . No waiver, amendment, modification or cancellatid any term or condition of this Agreement wid bffective
unless executed in writing by both parties. No teritwaiver will excuse the performance of any dleepthan the act or acts specifically
referred to thereir



(c) Severability . Each provision herein will be treated as a se¢paad independent clause and unenforceabilitypioae
clause will in no way impact the enforceabilityasfy other clause. Should any of the provision$ii; Agreement be found to be unreasonable
or invalid by a court of competent jurisdictionchyprovision will be enforceable to the maximumesttenforceable by the law of that
jurisdiction.

(d)  Applicable Law/Jurisdiction . This Agreement, and EMPLOYEE’s employment hereunshall be construed according to
the laws of the State of Oregon. EMPLOYEE furtherdiby submits to the jurisdiction of, and agrees éxclusive jurisdiction over and venue
for any action or proceeding arising out of or tielg to this Agreement shall lie in the state aadefral courts located in Oregon.

EMPLOYEE NIKE, Inc.

/s/ Eric Dean Sprun By /s/ Jeffrey M. Cavi
Name: Jeffrey M. Cava
DATE _04/18/01 Title:  Vice President, Global Human Resour




NIKE, INC. COMPUTATION OF RATIO OF EARNINGS TO FIXE D CHARGES

Year Ended May 31,

EXHIBIT 12.1

2010 2009 2008 2007 2006
(In millions)

Net income $1,906.° $1,486.° $1,883.. $1,491.! $1,392.(

Income taxe:! 610.Z 469.¢ 619.5 708.4 749.€

Income before income tax 2,516.¢ 1,956. 2,502.¢ 2,199.¢ 2,141.¢
Add fixed charge:

Interest expens® 36.4 40.c 40.7% 497 50.5

Interest component of leas® 41.€ 39.7 34.4 28.5 25.2

Total fixed charge 78.C 80.C 75.1 78.2 75.1

Earnings before income taxes and fixed cha® $2,594.¢  $2,036.8 $2,578.(  $2,278..  $2,217.

Ratio of earnings to total fixed charc 33.8 25.F 34.: 29.1 29.8

@ 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
All Star C.V.

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 Japan, In

Converse (Asia Pacific) Limite
Converse Canada Col

Converse Canada Holding B.

Converse Europe Limite

Converse Footwear Technical Service (Zhongshan)Ga.
Converse Holdings LL(

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.
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
Netherlands
Spain
Italy
Taiwan
Maine
Maine
Hong Kong
Japar
Hong Kong
Canade
Netherlands
United Kingdom
Peoplfs Republic of Chini
Delaware
Hong Kong
Hong Kong
Delaware
Netherland:
Peopl¢s Republic of Chini
Netherlands
Oregon
Hong Kong
Spain
Spain
United Kingdom
Australia
Netherlands
Oregon
Italy
United Kingdom
Netherland:
Bermuda
Argentina
Netherland:
Netherlands
Australia
Netherland:
Delaware
Canade
Netherland:
Netherland:
Hong Kong
Bermuda
Chile
Mexico
Denmark
Germany
Brazil
Netherlands
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 Hong Kong Limitec
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

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
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 16fKNIKE, Inc.;

2. Based on my knowledge, this report does notaior@ny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,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, thegas presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
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 procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, 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 financiglomting, or caused such internal control over faiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeittierally accepted accounting principles;

c) evaluated the effectiveness of the registeadiisclosure controls and procedures and pres@ntas report our conclusions abr
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such evaluation; and

d) disclosed in this report any change in the tegyig’'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repog) tias materially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimternal control over financial reporting,
to the registrant’s auditors and the audit commitithe registrant’s board of directors (or pesspearforming the equivalent functions):

a) all significant deficiencies and material weas®es in the design or operation of internal cortvel financial reporting which a
reasonably likely to adversely affect the regidfgaability to record, process, summarize and refioancial information; and

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

Date: July 20, 2010
/sl MARKG. PARKER

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 16fKNIKE, 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 circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,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 registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
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 financiglméing, or caused such internal control over fgiahreporting to be designed
under our supervision, to provide reasonable assereegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registsadisclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport 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 committethe 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 regidfsaability 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 20, 2010
/s/ DoNALDW. B LAIR

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 repoffioom 10-K for the fiscal year ended May 31, 206 ahall not, except to the extent
required by such Act, be deemed filed by the Comganpurposes of Section 18 of the Securities BExge Act of 1934, as amended (the
“Exchange Act”). Such certification will not be deed to be incorporated by reference into any filimger the Securities Act of 1933, as
amended, or the Exchange Act, except to the etahthe Company specifically incorporates by refiee.

Certification of Chief Executive Officer

Pursuant to 18 U.S.C. Section 1350, as createdbtfd® 906 of the Sarbanes-Oxley Act of 2002, theemsigned officer of NIKE, Inc.
(the “Company”) hereby certifies, to such officekisowledge, that:

() the Annual Report on Form 10-K of the Compaaythe fiscal year ended May 31, 2010 (the “Repdttlly complies with the
requirements of Section 13(a) or Section 15(dppdicable, of the Securities Exchange Act of 134amended; and

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

Dated: July 20, 2010
/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 repoffioom 10-K for the fiscal year ended May 31, 206 ahall not, except to the extent
required by such Act, be deemed filed by the Comganpurposes of Section 18 of the Securities lExge Act of 1934, as amended (the
“Exchange Act”). Such certification will not be deed to be incorporated by reference into any filimger the Securities Act of 1933, as
amended, or the Exchange Act, except to the ektanthe Company specifically incorporates by refiee.

Certification of Chief Financial Officer

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, 2010 (the “Repdttlly complies with the
requirements of Section 13(a) or Section 15(dgpsicable, of the Securities Exchange Act of 13&lamended; and

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

Dated: July 20, 2010
/s/ Donald W. Blair

Donald W. Blair
Chief Financial Office




