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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedyvémber 18, 2004

NIKE, INC.

(Exact Name of Registrant as Specified in Charter)

Oregon 1- 10635 93- 0584541
(State of (Commi ssi on (1. R S. Enpl oyer
I ncor poration) Fil e Number) Identification No.)

One Bowerman Drive
Beaverton, Oregon 97005-6453

(Address of Principal Executive Offices)
(503) 671-6453
(Registrant's telephone number, including area)ode

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (See General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act

(17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 an&xchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17CFR 240.149)-2(

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4

Item 5.02 Departure of Directorsor Principal Officers; Election of
Directors; Appointment of Principal Officers.

On November 18, 2004, the Board of Directors of HJKknc. (the "Company") appointed William D. PeeszPresident and Chief Executive
Officer of the Company and as a director of the @any, effective on December 28, 2004. Philip H.dfj cofounder and current Chairm
and Chief Executive Officer of the Company, wilhtimue as Chairman of the Board and remain actithké Company. Mr. Perez will report
directly to the Board of Directors. The Companyi@pates that Mr. Perez will serve on the Execu@@@nmittee of the Board of Directors.

William D. Perez, age 57, has been President amef Erecutive Officer of S. C. Johnson & Son, Irecglobal consumer products company
with such brands as Windex, Ziploc, Pledge, Glageé, Saran, since 1996. Mr. Perez joined S. C. doh&sSon, Inc. in 1970, and has hel



number of senior positions in marketing, regionahiaggement, and global management, becoming PrésidéiChief Operating Officer of
Worldwide Consumer Products in 1993. Mr. Perezse a director of Kellogg Company, where he senrethe Audit Committee and the
Consumer Marketing Committee.

The Company and Mr. Perez have entered into ancgmmgint agreement, a copy of which is filed as EixHiB.1 hereto. Under the terms of
this agreement, on December 28, 2004, Mr. Perdzeauaéive (i) an initial stock option for 200,008ases of Company stock with a fair
market value exercise price, a ten-year term astingonethird per year over three years, and (ii) an ihiéstricted stock bonus for 100,C
shares of Company stock vesting one-third per gear three years. Mr. Perez will receive an iniéiahual salary of $1,350,000, target
bonuses under the Company's annual Performancn§lfdan of 125% of salary, annual option grantatdéast 150,000 shares, annual
restricted stock bonus awards of at least $2,00000@ompany stock, and annual $600,000 targetdsvwamder the Company's three-year
long- term incentive programs. He will also pagate in other employee benefit programs availabkxecutives of the Company. He is
guaranteed a bonus of at least $703,125 for thaireter of fiscal 2005. In July 2005, he will receispecial target awards under the
Company's long-term incentive plan of $600,000fdwo-year performance period and $283,000 foreaya@ar performance period. If, on or
prior to December 28, 2007, Mr. Perez's employrigetdrminated by the Company without cause or byRérez for good reason, he will
receive a severance payment equal to two yeasasygalus at least one year's target annual bomaswél have vesting accelerated on his
initial stock option and restricted stock award$/t. Perez's employment is terminated by the Camypaithout cause or by Mr. Perez for
good reason after December 28, 2007, he will recaigeverance payment equal to two years' salary.

Item 5.03 Amendmentsto Articles of Incorporation or Bylaws; Change
in Fiscal Year.

On November 18, 2004, the Board of Directors apptdcamendments to the Bylaws to separate and cthsfyespective roles of the
Chairman of the Board and the Chief Executive @ffi@and to make various conforming changes. A ajpgiie Company's Third Restated
Bylaws, as amended, is filed as Exhibit 3.2 hereto.

Item 9.01 Financial Statements and Exhibits.
(c) Exhibits

3.2 Third Restated Bylaws, as amended.

10.1 Terms of Employment dated November 18, 20@@dmn NIKE, Inc. and William D. Perez.

10.2 Form of Non-Statutory Stock Option Agreememtdptions granted to executives under the 1996kStentive Plan.
10.3 Form of Restricted Stock Bonus Agreement utite1990 Stock Incentive Plan.

SIGNATURE

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

NIKE, Inc.
(Registrant)

/sl Donald W Blair
Dat e: Novenber 18, 2004 By:

Donald W Blair,
Chi ef Financial Oficer



EXHIBIT 3.2

NIKE, Inc.
Third Restated Bylaws

(Adopted September 17, 1995;
amended as of December 28, 2004)

NIKE, Inc.

Third Restated Bylaws
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NI KE, 1nc.

Third Restated Byl aws

ARTICLE 1 - Offices

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

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

ARTICLE 2 - Shareholders

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

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

Section 3. Special Meetings. The Corporation dhallil a special meeting of shareholders upon tHet#ie Chairman of the Board, the
President or the Board of Directors, or if the leofdof at least 10 percent of all votes entitleddaast on any issue proposed to be considere
at the special meeting sign, date and delivereédStbcretary of the Corporation one or more writtemands for the meeting describing the
purpose or purposes for which it is to be held.c&eneetings of the shareholders may not be céleany other person or persons.

Section 4. Notice of Meetings and Waiver.

(a) General. The Corporation shall notify sharerddn writing of the date, time and place of eanhual and special shareholders meeting
not earlier than 60 days nor less than ten days®diie meeting date. Except as otherwise reqbiyeapplicable law, the Corporation is
required to give notice only to shareholders eattito vote at the meeting. Such notice is effeatiien mailed if it is mailed postage prepaid
and is correctly

addressed to the shareholder's address shown @otiperation's current record of shareholders. fixase otherwise required by applicable
law, notice of an annual meeting need not includesription of the purpose or purposes for whithrheeting is called. Notice of a special
meeting shall include a description of the purparspurposes for which the meeting is called.

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

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

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

Section 5. Quorum. Shares entitled to vote as aragpvoting group may take action on a matterraeating only if a quorum of those sha



exists with respect to that matter. Unless othexwégjuired by law, a majority of the votes entitlede cast on the matter by the voting group
constitutes a quorum of that voting group for atiim that matter. Once a share is representedjoparpose at a meeting, it is deemed
present for quorum purposes for the remainderehtiketing and for any adjournment of that meetimgss a new record date is or must be
set for that adjourned meeting. In the absencequioaum, a majority of those present in persorepresented by proxy may adjourn the
meeting from time to time until a quorum exists yArusiness that might have been transacted arifiea meeting may be transacted at the
adjourned meeting if a quorum exists.

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

Section 7. Voting of Shares by Certain Holdersh& name signed on a vote, consent, waiver or pcoresponds to the name of a
shareholder, the Corporation, if acting in goodhfais entitled to accept the vote, consent,
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waiver or proxy and give it effect as the act @& g#hareholder. If the name signed on a vote, conseiver or proxy does not correspond to
the name of its shareholder, the Corporation,tihgdn good faith, is nevertheless entitled toegtahe vote, consent, waiver or proxy and
give it effect as the act of the shareholder ihatized by ORS 60.237 or any successor provisiatfirdgwith acceptance of votes.

Shares of the Corporation are not entitled to led/d (i) they are owned, directly or indirectlyy another domestic or foreign corporation,
and

(i) the Corporation owns, directly or indirectly,majority of the shares entitled to be voted lf@r directors of such other corporation. This
paragraph does not limit the power of a corporationote any shares, including its own shares, held in a fiduciary capacity.

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

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

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

Section 10. Business of Shareholder Meetings.

(a) The Chairman of the Board, or such other offafehe Corporation designated by the Board o&Btiors, shall call meetings of the
shareholders to order and shall act as presidificeothereof. Unless

3

otherwise determined by the Board of Directors midathe meeting, the presiding officer, or anysoer he or she designates, shall also have
the authority in his or her sole discretion to datgithe conduct of any such meeting, includingheuit limitation: the establishment of rules
for determining if business is to be brought befareh meeting; the establishment of procedurethtomaintenance of order and safety;
setting limitations on the time allotted to questiar comments on the affairs of the Corporatiorgasing restrictions on entry to such
meeting of shareholders after the time prescribedhe commencement thereof; determining the opeaind closing of the voting polls;
imposing restrictions on the persons (other thamediolders or their proxies) who may attend suchtimg; ascertaining whether any
shareholder or his or her proxy may be excludechfsach meeting based upon any determination bgrésgding officer, in his or he



discretion, that any such person has disrupted likdly to disrupt the proceedings thereat; andl®étermining the circumstances in which |
person may make a statement or ask questionsanseeting.

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

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

(d) In addition to any other applicable requirensemcluding, without limitation, requirements ritay to solicitation of proxies and propos

of security holders under the Securities Exchangeof1934, as amended, (the "Proxy Rules") foiirmss to be properly brought before the
annual meeting by a shareholder, including nomamatiof persons for election to the Board of Direxitthe shareholder must have given
timely notice thereof in writing to the Secretaifittoe Corporation. To be timely, a shareholdertgceomust be received by the Secretary at
the principal executive offices of the Corporatiaot less than 60 days prior to the meeting. Aad@der's notice to the Secretary shall set
forth as to each matter the shareholder proposesrg before the annual meeting: (i) a brief dgdion of the business desired to be brought
before the annual meeting; (ii) the name and addessthey appear on the Corporation's books eoshtareholder proposing such business;
(iii) the class and number of shares of the Corfpmmavhich are beneficially owned by the sharehglde

(iv) any material interest of the shareholder intsbusiness; (v) a description of all arrangementsnderstandings between such shareholder
and any other person or persons in connectiontivéhproposal of such business,

(vi) a representation that such shareholder intémdgpear in person or by proxy at the annual imgéd bring such business before the
meeting; and

(vii) with regard to nominations, all informatioaquired by the Proxy Rules.

(e) No business shall be conducted at an annusdeamial meeting except in accordance with the phaess set forth in this Section 10. The
presiding officer at a shareholders meeting siahge facts warrant, determine and declare tontleeting that business was not properly
brought before the meeting in accordance with tiegipions of this Section. If the presiding officrould so determine, he or she shall so
declare to the meeting and any such business apegy brought before the meeting shall not bedaated.
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(f) The Chairman of the Board shall, in advancamf meeting of shareholders, appoint one or mageictors of election to act at the
meeting. The inspectors of election shall decidenupe qualifications of voters, count the votesgldre the results and make a written report
thereof.

ARTICLE 3 - Directors

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

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

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

Section 4. Vacancies. A vacancy in the Board oé&rs shall exist upon the death, resignatiormoval of any director or upon an incre

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

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

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

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



purposes, of the meeting is removal of the director

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

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

(c) Special meetings of the Board of Directorsany purpose or purposes may be called at any tyntbebChairman of the Board, the
President or a majority of directors. Notice of @gpemeetings of the Board of Directors shall begeded by at least 48 hours' notice of the
date, time, place and general purpose of the neefime notice shall be given orally, either in persr by telephone, or shall be delivered in
writing, either personally, by mail or by facsimoe by telegram.

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

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

not thereafter vote for or assent to action takehemeeting.

Section 8. Quorum and Vote.

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

(b) A director who is present at a meeting of tloafgl of Directors, or is present at a meeting cdmmittee of the Board of Directors, when
corporate action is taken, is deemed to have adénmthe action taken unless (i) the director asjat the beginning of the meeting, or
promptly upon the director's arrival, to holding timeeting or transacting business at the meefih¢h€ director's dissent or abstention from
the action taken is entered in the minutes of teeting, or (iii) the director delivers written nogi of dissent or abstention to the presiding
officer of the meeting before its adjournment ottte Corporation immediately after adjournmenthef meeting. The right of dissent or
abstention is not available to a director who vatefavor of the action taken.

Section 9. Compensation. Directors shall be edtibesuch
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compensation for their services as may be apprbydte Board of Directors, including, without limiton, an annual fee, a fixed sum for
attending each Board and committee meeting, aridgkpenses of attendance at each meeting of taedBr a committee. No such payment
shall preclude any director from serving the Coapion in any other capacity as an officer, agemipleyee, consultant or otherwise and
receiving compensation for that service.

ARTICLE 4 - Committees

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

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

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



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

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

ARTICLE 5 - Officers
Section 1. Designation; Appointment.
(a) The officers of the Corporation shall be a @han of the Board, a President and Chief Execudiffecer, one or more Vice Presidents, a
7

Treasurer, a Secretary and such other officersaasidtant officers as the Board of Directors orRtesident shall from time to time appoint,
none of whom need be members of the Board of Qirecihe officers shall hold office at the pleasoiréhe Board of Directors if appointed
by the Board, or the President if appointed byRhesident. Subject to the terms of any contraengbloyment between the Corporation and
such officer, any officer appointed by the Boardiafectors or the President may be removed at iamg by the Board of Directors or the
President, respectively.

The same individual may simultaneously hold moemntbne office in the Corporation. A vacancy in affice because of death, resignation,
removal or any other cause shall be filled in trenmer prescribed in these Bylaws for regular agp@nts to such office. The salaries and
other compensation of the officers of the Corporashall be fixed by or in the manner designatethkyBoard of Directors.

(b) Any officer may resign at any time by givingitten notice to the Board of Directors, the Prestd® the Secretary. Unless the notice
specifies a later effective date, a resignaticeffisctive at the earliest of the following: (i) wheeceived; (ii) five days after its deposit in the
United States mail, as evidenced by the postmbrkailed postage prepaid and correctly addresse(j)oon the date shown on the return
receipt, if sent by registered or certified magturn receipt requested and the receipt is siggeat bn behalf of the addressee. Once delivi
a notice of resignation is irrevocable unless ratioo is permitted by the Board of Directors. Heaignation is made effective at a later date
and the Corporation accepts the future effectite,dhe Board of Directors may fill the pending &acy before the effective date, if the Bc
of Directors provides that the successor shaltailat office until the effective date.

Section 2. Chairman of the Board. The ChairmamefBoard shall preside at all meetings of the Badufdirectors and shareholders and will
have such other powers and duties as may be pgreddny the Board of Directors or these Bylaws. Thairman of the Board will have
authority to execute on behalf of the Corporatibreentracts, deeds, agreements, stock certificatelsother instruments. The Chairman of
Board will be the Chair of the Executive Committa®l an ex officio member of all other standing catteas.

Section 3. President. The President will be theeClakecutive Officer of the Corporation. Subjecttie control of the Board of Directors, the
President and Chief Execitive Officer shall havaegal supervision, direction and control of theibess and affairs of the Corporation and
shall perform other duties commonly incident totsoffice. The President will have authority to extecon behalf of the Corporation all
contracts, deeds, agreements, stock certifica@etner instruments. In the absence of the Chairofiéime Board, the President will perform
the duties and responsibilities of the ChairmathefBoard. The President will be an ex officio membf all the standing committees and "
have such other powers and duties as may be pgreddny the Board of Directors or these Bylaws.

Section 4. Vice Presidents. Each Executive VicaiBent, Senior Vice President and Vice Presideall blave such powers and perform such
duties as may be assigned to the officer by thedoBDirectors, the President or these Bylawshiabsence or disability of the President,
the President's duties and powers shall be perfband exercised by a senior officer designatedbyBoard of Directors or the President.

Section 5. Secretary. The Secretary shall attdndestings of the
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shareholders and of the Board of Directors, antl sd@ord all acts and proceedings thereof in thweute book of the Corporation. The
Secretary shall give notice in conformity with tadylaws of all meetings of the shareholders, efBloard of Directors and any committee
thereof requiring notice. The Secretary shall penfall other duties given him in these Bylaws attteo duties commonly incident to such
office and shall also perform such other dutieslaee such other powers as the Board of DirectotiseoPresident may designate from time
to time. An Assistant Secretary is authorized suate and perform the duties of the Secretary imbisence of the Secretary, and to also
perform such other duties and have such other oagthe Board of Directors or the President stealignate from time to time.

Section 6. Treasurer. The Treasurer shall perfdrauéies and acts incident to the position of Buw&r, shall have custody and be respon
for the Corporation's funds and securities, shglesvise the investments of its funds, and shalbdi all money and other valuable effect:



the name and to the credit of the Corporation ohailepositories as may be designated by the Bddddrectors. The Treasurer shall disburse
the funds of the Corporation as may be authoritaddng proper vouchers for such disbursementssaatl render to the Board of Directors,
whenever required, an account of all the transastaf the Treasurer and of the financial conditibéthe Corporation. The Treasurer shall
perform such other duties as may be assigned,kaidrsport to the Chief Financial Officer or, imetabsence of the Chief Financial Officer,
to the President. In the absence of the Treasamefssistant Treasurer is authorized to assumetties of the Treasurer, and to also perform
such other duties and have such other powers d&oiduel of Directors or the President shall desigifiatm time to time.

Section 7. Assistant Officers. Such other officesshe Board of Directors or the President mayothese, including a Deputy Chairman of the
Board of Directors and Assistant Officers, shalfgen such duties and have such powers as fromfttiniene may be assigned to them by
Board of Directors or the President.

Section 8. Divisional Officers. The Board of Dirext or the President may from time to time apppeérsons to hold nominal titles as officers
of divisions or of other areas of the Corporatidnisiness ("Divisional Officers"). No Divisional fifer shall by reason of such appointment
become a corporate officer or have the authority obrporate officer. Each Divisional Officer shatily perform such duties and have such
powers as may be assigned to the person by thelBb&irectors or the President. Any title giveratay Divisional Officer may be
withdrawn, with or without cause at any time, bg Board of Directors or the President, and any duguthority delegated to any such
person may be withdrawn, with or without causengttime, by the Board of Directors or the President

ARTICLE 6 - Certificatesand Transfer of Shares

Section 1. Certificates for Shares.
(a) Form. Certificates for shares shall be in siochn as the Board

of Directors may designate, shall state the nanteeoCorporation and the state law under whichbiporation is organized, shall state the
name of
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the person to whom the shares represented by ttiicage are issued, and shall state the numbérctass of shares and the designation o
series, if any, the certificate represents. If@weporation is authorized to issue different classfeshares or different series within a class, the
designations, relative rights, preferences andditioins applicable to each class, the variationgints, preferences and limitations determ

for each series and the authority of the Boardioédors to determine variations for future seskall be summarized on the front or back of
each certificate, or each certificate may statespmmuously on its front or back that the Corpomasball furnish shareholders with this
information on request in writing and without charg

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

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

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

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

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

of Directors may fix, in advance, a record dateicltshall not be more than 70 nor less than 10 defere the date of such meeting, nor n
than 70 days prior to any other action. If no reaate is fixed by the Board of Directors, the relagate for determining shareholders entitled
to notice of or to vote at a meeting of sharehalddrall be the close of business on the day nexeging the day on which notice of such
meeting is given, or, if notice is waived, at these of business on the day next preceding theodayhich the meeting is held. A
determination of shareholders of record entitleddtice of or to vote at a meeting of shareholdéedl apply to any adjournment of the
meeting; provided, however, that the Board of Dimex may fix a new record date for the adjourne@tng.
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Section 6. Registered Shareholders. The Corporatiafi be entitled to recognize the exclusive rigf person registered on its books as the
owner of shares to receive dividends, and to veteuagh owner, and shall not be bound to recogmige=quitable or other claim to or interest
in such share or shares on the part of any ottreabpavhether or not it shall have express or atlogice thereof, except as otherwise provi



by law.
ARTICLE 7 - General Provisions

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

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

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

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

Section 5. Telephonic Meetings. The Board of Divecbr any committee thereof may permit any odaéictors to participate in a regular or
special meeting by, or conduct the meeting througk,of any means of communication by which abdiors participating may
simultaneously hear each other during the mee#ifiglirectors participating in a Board or committeeeting by this means shall be deemed
to be present in person at the meeting.

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

Section 7. Execution of Corporate Instruments.
(a) The Board of Directors may, in its discretidetermine the
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method and designate the signatory officer or efficor other person or persons, to execute ampprate instrument or document, and such
execution or signature shall be binding upon thgpGtion.

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

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

ARTICLE 8 - Transactions With Interested Directors

Section 1. Validity of Transaction.
(a) No transaction involving the Corporation shglvoidable by the Corporation solely becausedifector's direct or indirect interest in the
transaction if:

(i) The material facts of the transaction and tineatior's interest were disclosed or known to tlkar8 of Directors or a committee of the
Board of Directors, and the Board of Directors @meittee authorized, approved or ratified the taatisn;

(i) The material facts of the transaction anddivector's interest were disclosed or known tostha@reholders entitled to vote and the
shareholders authorized, approved or ratified réduestiction by the affirmative vote of the holdera onajority of the issued and outstanding
shares of the Corporation, or by written consent; o

(iii) The transaction was fair and reasonable o@orporation



(b) This Article 8 shall not invalidate any contrgtansaction or determination that would otheeale valid under applicable law.

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

Section 3. Authorization by Board. For purposeSeétion 1 of this Article 8, a transaction in whicklirector has an interest is authorized,
approved or ratified by the Board of Directorst ifeceives the affirmative vote of a majority oéttlirectors on the Board of Directors, or on
the committee, who have no direct or indirect iestin the transaction. A transaction may not libaized, approved or ratified under this
Article 8 by a single director. If a majority ofdhlirectors who have no direct or indirect inteieghe transaction vote to authorize, approve
or ratify the transaction, a quorum shall be pregmrnthe purpose of taking action under
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this Article 8. The presence of, or a vote castebglirector with a direct or indirect interest e ttransaction shall not affect the validity of any
action taken under Section 1 of this Article 8 bg Board of Directors or a committee thereof, & thansaction is otherwise authorized,
approved or ratified as provided in Section 1 g #hticle 8.

Section 4. Authorization by Shareholders. For pegsoof Section 1 of this Article 8, a transactionvhich a director has an interest is
authorized, approved or ratified if it receives ttode of a majority of the shares entitled to vateler this Article 8 voting as a single voting
group. Shares owned by or voted under the contraldirector who has a direct or indirect inteliesthe transaction, and shares owned by or
voted under the control of any entity describeganagraph (a) of Section 2 of this Article 8 maycbented in a vote of shareholders to
determine whether to authorize, approve or ratifiaasaction by vote of the shareholders underi@ettof this Article 8. A majority of the
shares, whether or not present, that are entitiéx# icounted in a vote on the transaction undsrAhticle 8 constitutes a quorum for the
purpose of taking action under this Article 8.

ARTICLE 9 - Indemnification

(a) The Corporation shall indemnify to the fullegtent permitted by law, any person who is mad¢hmatened to be made, a party to or
witness in, or is otherwise involved in, any thezestd, pending or completed action, suit or procggdichether civil, criminal, administrative,
investigative, or otherwise (including any actisnit or proceeding by or in the right of the Colgt@n) by reason of the fact that:

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

(i) the person is or was serving as a fiduciarthui the meaning of the Employee Retirement Inc@weurity Act of 1974 with respect to ¢
employee benefit plan of the Corporation or anito§ubsidiaries; or

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

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

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

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

(i) furnishes the Corporation a written undertakio repay such advance to the extent that itisiately determined by a court that such
person is not entitled to be indemnified by theg@eoation. Such advances shall be made without degathe person's ability to repay such
expenses
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and without regard to the person's ultimate emtiélet to indemnification under this Article or othvwse.

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



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

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

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

(i) Except as otherwise provided in this paragréfphthe Corporation may, at its option and jomtlith any other indemnifying party
similarly notified and electing to assume such dsée assume the defense of the proceeding, with ¢éeginsel reasonably satisfactory to the
director or officer. The director or officer shhtive the right to use separate legal counsel iprieeeding, but the corporation shall not be
liable to the director or officer under this Arecd for the fees and expenses of separate legasebimcurred after notice from the Corpora
of its assumption of the defense, unless (A) thectlbr or officer reasonably concludes that theag e a conflict of interest between the
Corporation and the director or officer in the coaidof the defense of the proceeding, or (B) thepG@tion does not use legal counsel to
assume the defense of such proceeding. The Coigrositall not be entitled to assume the defensapfproceeding brought by or on behalf
of the Corporation or as to which the director fiicer has made the conclusion provided for in épve.

(iii) If two or more persons who may be entitledridemnification from the Corporation, includingetdirector or officer seeking
indemnification, are parties to any proceeding,Glogporation may require the director or officeluge the same legal counsel as the other
parties. The director or officer shall have théntitp use separate legal counsel in the proceebinghe Corporation shall not be liable to the
director or officer under this Article 9 for theefe and expenses of separate legal counsel incaftexchotice from the Corporation of the
requirement to use the same legal counsel as tiee parties, unless the director or officer reabbneoncludes that there may be a conflic
interest between the director or officer and anthefother parties required by the Corporationgadpresented by the same legal counsel.

(iv) The Corporation shall not be liable to indefgrthe director or officer under this Article 9 fany amounts paid in settlement of any
proceeding effected without its written consentjchitshall not be
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unreasonably withheld. The director or officer spafrmit the Corporation to settle any proceedhmg the Corporation assumes the defense
of, except that the Corporation shall not setthg action or claim in any manner that would imposg penalty or limitation on the director or
officer without such person's written consent.

(9) Notwithstanding any provision in this Article the Corporation shall not be obligated under #iigcle 9 to make any indemnification or
advance any expenses in connection with any claaglenagainst any director or officer:

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

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

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

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

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

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



an action brought to enforce a claim for advancermagaxpenses pursuant to, and in compliance whik,Article 9) that the director or offic
is not entitled to indemnification under this AlE®. However, except as provided in subsectionf(this Article 9, the Corporation shall not
assert any defense to an action brought to enfoataim for advancement of expenses pursuantgofttiicle 9 if the director or officer has
tendered to the Corporation the affirmation andautaking required hereunder. The burden of probynglear and convincing evidence that
indemnification is not appropriate shall be on @@poration. Neither the failure of the Corporat{orciuding its Board of Directors or
independent legal counsel) to have made a detetiminarior to the
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commencement of such action that indemnificatigoréper in the circumstances because the directoffioer has met the applicable
standard of conduct nor an actual determinatiothbyCorporation (including its Board of Directorsimdependent legal counsel) that
indemnification is improper because the directoofficer has not met such applicable standard oficet, shall be asserted as a defense 1
action or create a presumption that the directafiicer is not entitled to indemnification undéig Article 9 or otherwise. The director's or
officer's expenses incurred in connection with ssstully establishing such person's right to indéoation or advances, in whole or in part,
in any proceeding shall also be paid or reimbulsethe Corporation.

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

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

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

ARTICLE 10 - Limitation of Director Liability

To the fullest extent permitted by law, no direatdthe Corporation shall be personally liablehe Corporation or its shareholders for
monetary damages for conduct as a director. Withmiting the generality of the foregoing, if the€gon Revised Statutes are amended,
this Article 10 becomes effective, to authorizepaoate action further eliminating or limiting thergonal liability of directors of the
Corporation, then the liability of directors of tB®rporation shall be eliminated or limited to fhest extent permitted by the Oregon
Revised Statutes, as so amended. No amendmengeal & this Article 10, nor the adoption of anpyision of these Bylaws inconsistent
with this Article 10, nor a change in the law, $kalversely affect any right or protection thab&sed upon this Article 10 and pertains to
conduct that occurred prior to the time of such rmdmeent, repeal, adoption or change. No changeeifath shall reduce or eliminate the
rights and protections set forth in this Article dfless the change in the law specifically requstesh reduction or elimination.
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EXHIBIT 10.1

WILLIAM D. PEREZ

TERMSOF EMPLOYMENT

1. Effective Date.
Your employment will commence on December 28, 2004.
2. Position.

President and Chief Executive Officer of Nike, Ingporting to the Nike Board of Directors. In adutit, you will be appointed to the Board of
Directors of Nike upon commencement of your emplegitrand subsequently stand for election at Nika'sial shareholder meeting in
September 2005.

3. Base Salary and Performance Sharing Plan.

Your initial base salary shall be $1,350,000 peryi addition, you will be eligible for an anndminus payable in August of each year under
Nike's Performance Sharing Plan (PSP). Your taygats will equal 125% of your fiscal year base g@s$ with the performance meas

being based on achievement of Nike, Inc. pre-tamnme goals. Your fiscal 2005 base earnings willeéfjue months' salary, or $562,500,

and, in addition, your fiscal year 2005 bonus, wibt technically covered by the PSP, will be anghme terms as the 2005 PSP awards to
other executives except that you will be guarantepdyout of at least 100% of the target rate O3&25 (125% of $1,350,000 = $1,687,500
multiplied by 5/12 of a year = $703,125). Your adtbbonus award can increase up to 150% of youetaedge in the event Nike exceeds its
pre-tax income goals.

4. Annual Stock Grants.

a. Stock Options

You will be eligible to receive an annual stockioptgrant under Nike's Stock Incentive Compensafitam beginning with the fiscal 2006
grant cycle, subject to Plan rules and final apalty the Nike Board of Directors. Annual grants &taditionally made in July, thus July
2005, would be your first annual grant date. Tlze sif the award would be commensurate with perfageaprovided, however, your annual
grants will be for no less than 150,000 shares.t€heg/ear option rights would vest at the ratera-fourth per year over four years and be
priced at the closing price on the day before tiamigdate.

b. Restricted Stock

You will also receive an annual restricted stockngiunder the aforementioned Plan. These grantsisd be made in July of each year, with
your first annual grant being in July 2005. Theesi the grants would be commensurate with perfateabut in no event be valued at |
than $2,000,000 per year. These rights will alssi aéthe rate of one-fourth per year over the j@ars following the date of grant.

5. Long Term Incentive Plan (LTIP).

In July 2005, you will receive a target award irk&lg '06-'08 LTIP on terms determined by the Corapon Committee. Your target award
will be $600,000 delivered in cash or Nike stockeTactual award will be 0-150% of the target awdepending on Nike achieving both EPS
and revenue goals. Also in July 2005, you will ree€a) a $600,000 target award in a special '@8-DIP that will have EPS and revenue
goals consistent with the remaining performanddike’'s existing '05-'07 LTIP, and (b) a $283,00@&4 award in a special '06 LTIP that will
have EPS and revenue goals consistent with theimerggerformance in Nike's existing ‘086 LTIP. Although you will not participate in t
'03-'05 LTIP or any corresponding LTIP, you will paid an additional cash bonus in August 2005 efquide amount you would have
received if you had been a participant in the @BETIP with an $83,000 target award.

6. Employee Benefit Plans.

Of course, as a Nike employee, you will be eligifolgarticipate in the company's 401k and Profar8tg Plans. Under the former, Nike
matches 100% of the employee's first 4% of comp@rsaontributed to the Plan. The company makesaké up" contribution each year to
the non-qualified Nike Deferred Compensation Plamad to the profit sharing percentage for the yaater the Profit Sharing Plan multiplied
by your salary and bonus in excess of the indexpd$210,000 in 2005) on salary and bonus eligibder IRS regulations for profit sharing
under the qualified Profit Sharing Plan. The conypalso provides typical medical and life insuranpéions, as well as vacation and other
welfare benefits. You will be credited initially thifive weeks' paid time off (PTO) per year.

7. Initial Incentives.



a. Stock Options

Upon commencement of employment, you will be grduie option (under the previously described ingentlan) to purchase 200,000
shares of Nike Class B common stock, with an egerprice equal to the closing price on the dayreetfte stock option is granted. These ten
year options will vest at the rate of «third per year over three years.

b. Restricted Stock

Upon commencement of employment, you will also ted 100,000 shares of restricted stock, whi¢hikéwise vest at the rate of one-
third per year over three years.

c. Relocation Assistance

Nike's general relocation policy, which covers adtrall moving costs, will apply to assist you invimg to the Portland, Oregon, area anc
additional cash payment of $50,000 will be provitedover incidental expenses of such a move.

8. Employment Status and Early Termination of Erplent.

As an employee of Nike, your employment will be iai" and terminable by either you or Nike at aitpe. However, if, within the first thre
years of your employment, Nike terminates your emplent without cause (where "cause" would be lichiteacts of dishonest
insubordination or substantial repeated negleatatierial duties) or you resign for good reason ¢@tigood reason” would be any of a
material breach of this Agreement by Nike, a matafiange, without your consent, in the title, fiimrts and reporting relationships of your
position (including removal or failure to re-elgiu to the Board), or if you are required, withgatrr consent, to relocate your office more
than 35 miles from Beaverton, Oregon), you willeiee a lump sum severance within thirty days ahiaation equal to two years' base sa
plus your actual PSP bonus for the fiscal yeaephsation from Nike based on Nike, Inc. performamicthe full year's PSP bonus at your
target rate, whichever is greater. In addition, yallivest in the restricted stock and stock opsi@manted at initial employment, but not in
rights subsequently granted. If Nike terminatesrymuaployment without cause or you resign for gagason at any time after your first three
years of employment, you will receive severanceabtiutwo years' base salary. Upon a terminatichaut cause or for good reason at
time, you will have continued exercisability of thick options granted at initial employment faethyears (or for the unexpired term of the
options if less). You will not have a duty to métg or to seek employment elsewhere as a conddicgceiving your severance payments.
Such payments shall in no event be reduced byraoonie earned from subsequent employment or selfegmgent.

In any event, it is understood that before a denish terminate your employment is made, you welidpprised in writing of the issues or
concerns of the Board of Directors that might lemtermination, and be given an opportunity oveedod of not less than thirty days to
attempt to resolve such concerns. Of course, titeate disposition of the matter will be up to Beard.

9. Non-Competition and Indemnification.

Given your position, it is Nike's policy, and thedd of Directors will expect you to sign, a Nonaguete Agreement when you begin
employment with Nike.

As a director and executive officer of Nike, thengany provides the protection of an Indemnity Agneat, indemnifying you against claims
asserted against you as a result of your statagdagctor and executive officer, or as a resuligifons taken or not taken in the performance
of your executive responsibilities. This Agreemeetails the indemnification provisions of the comypa by-laws and is secured by the
company's credit as well as Directors' and Officewserage, the current program providing $100iamlbf coverage in excess of the
company's $25 million deductible. (The deductibdesinot apply to Side A coverage which insuresctbirs and officers directly when there
is no corporate indemnification available.)

Ni ke, Inc.
Li ndsay D. Stewart WIlliamD. Perez
Vice President & Chief of Staff Dat ed:

Dat ed:




Exhibit 10.2

NIKE, INC.
1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT

Pursuant to the 1990 Stock Incentive Plan (ther'®laf NIKE, Inc., an Oregon corporation (the "Coamgy"), the Company grants to

(the "Optionee") the rightthiedoption (the "Option™) to purchase all or anyt jud shares of the Compan
Class B Common Stock at a purchase price of $__per share, subject to the terms and conditiontkisfagreement between the Company
and the Optionee (this "Agreement"). By accepthiig Option grant, the Optionee agrees to all oftéines and conditions of the Option gr:
The terms and conditions of the Option grant sehfm attached Exhibit A are incorporated into amalde a part of this Agreement.

1. Grant Date; Expiration Date. The Grant Datetlfitsg Option is . The Option shall contimueffect until (the
"Expiration Date") unless earlier terminated asvjated in Sections 1, 4 or 5 of Exhibit A. The Optishall not be exercisable on or after the
Expiration Date.

2. Vesting of Option. The Vesting Reference Datéhidf Option is . Until it expires orésrhinated as provided in Sections 1, 4 or
5 of Exhibit A, the Option may be exercised fromgito time to purchase whole shares as to whichsitboecome exercisable. The Option
shall become exercisable for __ % of the sharesaoh ef the first anniversaries of the VesRajerence Date, so that the Option will be
fully exercisable on the anniversary of tlestihg Reference Date.

3. Non-Statutory Stock Option. The Company heretsighates the Option to be a non-statutory stotikmprather than an Incentive Stock
Option as defined in Section 422 of the United &ahternal Revenue Code of 1986, as amended.

NIKE, Inc.
By:
NIKE, INC.

EXHIBITATO
1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT

1. Termination of Employment or Service.

1.1 General Rule. Except as provided in this Sacticthe Option may not be exercised unless dinteof exercise the Optionee is emplo
by or in the service of the Company and shall Haaen so employed or provided such service contsiyaince the Grant Date. For purpo
of this Exhibit A, the Optionee is considered todneployed by or in the service of the Company éf @ptionee is employed by or in the
service of the Company or any parent or subsidiarporation of the Company (an "Employer").

1.2 Termination Generally. If the Optionee's empient or service with the Company terminates for m@agon other than because of the
Optionee's total disability, death or retiremenpesvided in Sections 1.3, 1.4 or 1.5, the Opticayrhe exercised at any time before the
Expiration Date or the expiration of three montfierahe date of termination, whichever is the $hoperiod, but only if and to the extent the
Optionee was entitled to exercise the Option atitite of termination.

1.3 Termination Because of Total Disability. If tBptionee's employment or service with the Companyinates because of total disability,
the Option shall immediately become exercisablelirand may be exercised at any time before thgifakion Date or before the date that is
one year after the date of termination, whichegehé shorter period. The term "total disability¢ans a medically determinable mental or
physical impairment that is expected to resultéatti or has lasted or is expected to last for irmawus period of 12 months or more and t
in the opinion of the Company and two independéysizians, causes the Optionee to be unable tonpeduties as an employee, director,
officer or consultant of the Employer and unablédcengaged in any substantial gainful activitytal disability shall be deemed to have
occurred on the first day after the two indepengidaysicians have furnished their written opiniontatfl disability to the Company and the
Company has reached an opinion of total disability.

1.4 Termination Because of Death. If the Optionies dhile employed by or in the service of the Camp the Option shall immediately
become exercisable in full and may be exerciseahatime before the Expiration Date or before thtedhat is one year after the date of
death, whichever is the shorter period, but onlyHgyperson or persons to whom the Optionee'ssrigidier the Option shall pass by the
Optionee's will or by the laws of descent and dhistion of the state or country of domicile at thrae of death.

1.5 Termination Because of Retirement. If the Qs employment or service with the Company teatembecause of the Optionee's
retirement, the Option may be exercised at any bafere the Expiration Date or before the expiratdthree months after the date of
termination, whichever is the shorter period, miydo the extent specified in this Section 1.5t parposes of thi



Section 1.5, the term "retirement" means a terrionaif employment or service that occurs at a tishen (a) the Optionee's retirement point
total is at least 55, and (b) the Optionee has kegrloyed by or in the service of the Company paent or subsidiary corporation of the
Company for at least five full years. For purposkthis Section 1.5, the term "retirement poinatomeans the sum of the Optionee's age in
full years plus the number of full years that thati@nee has been employed by or in the servickeftompany or a parent or subsidiary
corporation of the Company. Upon the Optioneelsaraent, the Optionee may exercise the portiomef@ption that the Optionee was
entitled to exercise immediately prior to retirernplus a percentage of the remaining unvested@odf the Option based on the Optionee's
retirement point total at the time of retiremensasforth in the following table:

Percent of Unvested Option

Reti renment Point Total That Becones Exerci sabl e
55 or 56 20%
57 40%
58 60%
59 80%
60 100%

1.6 Absence on Leave. Absence on leave or on atobdilmess or disability under rules establishmdthe committee of the Board of
Directors of the Company appointed to administerRlan (the "Committee") shall not be deemed atrimption of employment or service.

1.7 Failure to Exercise Option. To the extent fbbwing termination of employment or service, t@etion is not exercised within the
applicable periods described above, all furthdntsdgo purchase shares pursuant to the Option ciadle and terminate.

2. Method of Exercise of Option. The Option mayelercised only by notice in writing from the Optinto the Company of the Optionee's
binding commitment to purchase shares, specifyiegiumber of shares the Optionee desires to pwahater the Option and the date on
which the Optionee agrees to complete the trarsaetid, if required to comply with the Securitiest Af 1933, containing a representation
that it is the Optionee's intention to acquireshares for investment and not with a view to distiibn. On or before the date specified for
completion of the purchase, the Optionee must peyCompany the full purchase price of those shareash or by check. Unless the
Committee determines otherwise, no shares shadised until full payment for the shares has beadenincluding all amounts owed for tax
withholding. The Optionee shall, immediately upatification of the amount due, if any, pay to then@pany in cash or by check amounts
necessary to satisfy any applicable federal, statelocal tax withholding requirements. If additbmithholding is or becomes required (as a
result of exercise of the Option or as a resultisposition of shares acquired pursuant to exerfisiee Option) beyond any amount depos
before delivery of the certificates, the Optionkalkpay such amount to the Company, in cash arhiegk, on demand. If the Optionee fails
pay the amount demanded, the Company or the Empiogg withhold that amount from other amounts pé&yabthe Optionee, including
salary, subject to applicable law.

3. Nontransferability. The Option is nonassignatid nontransferable by the Optionee, either votiptar by operation of law, except as
provided below and except by will or by the lawsdescent and distribution of the state or counttyhe Optionee's domicile at the time of
death, and during the Optionee's lifetime, the @pts exercisable only by the Optionee. The Opsioall also be transferable pursuant to a
qualified domestic relations order as defined uriderinternal Revenue Code of 1986 or Title | & Employee Retirement Income Security
Act. Following any permitted transfer, the Optidrab continue to be subject to the same terms anditions as were applicable immediately
prior to the transfer, provided that, except forgmses of Section 1, the term "Optionee" shalldentked to refer to the transferee. All
references in Section 1 to employment or servamination of employment or service and total diggghdeath and retirement shall contir

to be applied with respect to the original Optiarfea@lowing any termination of employment or seevir total disability, death or retirement
of the original Optionee as described in Sectiotiné ,Option shall be exercisable by the transferdg to the extent and for the periods
specified.

4. Changes in Capital Structure. If the outstandimgres of Common Stock of the Company are heragatteased or decreased or changed
into or exchanged for a different number or kingloéres or other securities of the Company or oftear corporation by reason of any
reorganization, merger, consolidation, plan of exaje, recapitalization, reclassification, stocktag, combination of shares or dividend
payable in shares, appropriate adjustment shatidme by the Committee in the number and kind ofeshsubject to the Option, or the
unexercised portion thereof, so that the Option@@portionate interest before and after the oenae of the event is maintained; provided,
however, that this Section 4 shall not apply wehpect to Approved Transactions (as defined beldedwithstanding the foregoing, the
Committee shall have no obligation to effect anjsitnent that would or might result in the issuaotfactional shares, and any fractional
shares resulting from any adjustment may be disdegkor provided for in any manner determined leyG@ommittee. Any such adjustments
made by the Committee shall be conclusive. In treeof any merger, consolidation or plan of exgjeaffecting the Company to which
Section 5 does not apply, the Committee may, indte discretion, provide a 30-day period priostch event during which the Optionee
shall have the right to exercise the Option, in l&hay in part, without any limitation on exercisitlyi and upon the expiration of such 30-day
period, the Option shall imnmediately terminate.

5. Special Acceleration in Certain Events. Notwidinsling any other provision in this Agreement, @mtion shall, at any time when the
shareholders of the Company approve an Approvedsaidion, immediately become exercisable in fulirdythe remainder of the term of
the Option; provided, however, that the Committess/nin its sole discretion, provide a 30-day pepoidr to the Approved Transaction
during which the Optionee shall have the rightxereise the Option, in whole or in part, without/dimitation on exercisability, and upon t
expiration of such 30-day period, the Option shathediately terminate. For purposes of this Sechipthe term "Approved Transaction”
means (a) any consolidation, merger, plan of exgbam transaction involving the Company (a "Mergér'which the Company is not tl



continuing or surviving corporation or pursuantitoich the Common Stock of the Company would be eoied into cash, securities or other
property, other than a Merger involving the Compamwhich the holders of the Common Stock of thenpany immediately prior to the
Merger have the same proportionate ownership olheomstock of the surviving corporation after therlyer or (b) any sale, lease, exchange
or other transfer (in one transaction or a serf@slated transactions) of all or substantiallyadlthe assets of the Company or the adoption of
any plan or proposal for the liquidation or dissian of the Company.

6. Conditions on Obligations. The Company shallb®bbligated to issue shares of Class B Commark&ifpon exercise of the Option if the
Company is advised by its legal counsel that sashance would violate applicable state or fedesas) including securities laws. The
Company will use its best efforts to take stepsiregl by state or federal law or applicable redafet in connection with issuance of shares
upon exercise of the Option.

7. No Right to Employment or Service. Nothing ie lan or this Agreement shall (a) confer uponQpé&onee any right to be continued in
the employment of an Employer or interfere in armywith the Employer's right to terminate the Opéie's employment at will at any time,
for any reason, with or without cause, or to deseahe Optionee's compensation or benefits, adiler upon the Optionee any right to be
retained or employed by the Employer or to the ioomattion, extension, renewal or modification of amnpensation, contract or arrangement
with or by the Employer. The determination of whetto grant any option under the Plan is made byGbmpany in its sole discretion. The
grant of the Option shall not confer upon the Opdi@ any right to receive any additional option thieo award under the Plan or otherwise.

8. Successors of Company. This Agreement shallrzériy upon and shall inure to the benefit of angcessor of the Company but, excef
provided herein, the Option may not be assignemttwerwise transferred by the Optionee.

9. Rights as a Shareholder. The Optionee shall hav@hts as a shareholder with respect to angeshaf Class B Common Stock until the
date the Optionee becomes the holder of recordosit shares. No adjustment shall be made for did&ler other rights for which the record
date occurs before the date the Optionee becoradmtter of record.

10. Amendments. The Company may at any time antféad\greement to extend the expiration periods joled in Section 1 or to increase
the portion of the Option that is exercisable. @thge, this Agreement may not be amended withcaitttitten consent of the Optionee and
the Company.

11. Committee Determinations. The Optionee agmesdtept as binding, conclusive and final all deais and interpretations of the
Committee or other administrator of the Plan athéoprovisions of the Plan or this Agreement or qmgstions arising thereunder.

12. Governing Law. This Agreement shall be goveimgthe laws of the state of Oregon.

13. Complete Agreement. This Agreement constittiteentire agreement between the Optionee anddh®ény, both oral and written
concerning the matters addressed herein, andiatlgggreements or representations concerning thieeraaddressed herein, whether written
or oral, express or implied, are terminated andoofurther effect



Exhibit 10.3
NIKE, INC.
RESTRICTED STOCK BONUSAGREEMENT

This Agreement is entered into as of , 2bétween NIKE, Inc., an Oregon corporation (theffpany"), and (the
"Recipient").

The Company has awarded a restricted stock bortihe tBecipient pursuant to paragraph 7 of the Coryipd 990 Stock Incentive Plan (the
"Plan") and Recipient desires to accept the awalpfest to the terms and conditions of this agregmen

NOW, THEREFORE, the parties agree as follo

1. Award of Restricted Stock Bonus. Subject totdrens and conditions of this Agreement, the Comgeangby grants to the Recipient
shares of Class B Common Stock of the Comnfihe "Restricted Shares"). The Restricted Sharesubject to forfeiture to ti
Company as set forth in Section 2 below.

2. Forfeiture Restriction. If the Recipient ceakebe employed by the Company for any reason ondareason, with or without cause, other
than death or physical disability (within the meanof Section 22(e)(3) of the Internal Revenue CaidEd86, as amended), any unvested
Restricted Shares shall be forfeited to the Compahyf the Restricted Shares shall initially bevested, and shall vest with respect to

of the total Restricted Shares on eatteadnniversaries of the date of this Agreemenif earlier, upon the occurrence o
Special Acceleration (as defined in Section 1lhefRlan). If the Recipient ceases to be employeitidompany as a result of death or
physical disability (within the meaning of Secti®®(e)(3) of the Internal Revenue Code of 1986 nasraled), all of the Restricted Shares
shall immediately vest. Nothing contained in thgrédement shall confer upon Recipient any rightd@imployed by the Company or to
continue to provide services to the Company onterfere in any way with the right of the Compaoydrminate Recipient's services at any
time for any reason, with or without cause.

3. Restriction on Transfer. The Recipient shallselt, assign, pledge, or in any manner transfeested Restricted Shares, or any right or
interest in unvested Restricted Shares, whethenvalily or by operation of law, or by gift, beques otherwise. Any sale or transfer, or
purported sale or transfer, of unvested RestriSteales, or any right or interest in unvested ResttiShares, in violation of this Section 3
shall be null and void.

4. Tax Withholding. Recipient acknowledges thathattime any portion of the Restricted Sharessyelse value of such vested Restricted
Shares will be treated as ordinary compensatioonmecfor federal and state income and FICA tax pgeppand that the Company will be
required to withhold taxes on this income amourniptly following vesting, the Company will notifgecipient of the required withholding
amount. Within 10 days of such notice, Recipieriligtay to the Company the required withholding amtdoy surrendering to the Company
for cancellation vested Restricted Shares or athares of Class B Common Stock valued at the gasiarket price for the Class B Common
Stock on the last trading day preceding the dafReaipient's election to surrender such shares.

5. Rights as Shareholder; Dividends. Upon the ei@tand delivery of this Agreement, the awardraf Restricted Shares shall be compl
and, except as limited by this Agreement, the Rewtpshall be the owner of the Restricted Shards ali rights of a shareholder, including

the right to vote the Restricted Shares and taveamdinary dividends payable with respect toRestricted Shares from the date of this
Agreement. Until the Restricted Shares become dgestey will not be treated as issued shares fberid income tax purposes and dividends
paid to the Recipient with respect to the ResttiGbares will be treated for federal income tayppses as additional compensation subject to
applicable withholding.

6. Stock Certificate. To secure the rights of tlenPany under Sections 2 and 4, the Company wdimghe certificate or certificates
representing the Restricted Shares. Upon any foréeof the Restricted Shares covered by this Agesd, the Company shall have the right
to cancel the Restricted Shares in accordancethighiAgreement without any further action by theciRient. Upon any failure of the
Recipient to pay required withholding under Secdothe Company shall have the right to canceleceRestricted Shares with a value equal
to the required withholding amount without any fignt action by the Recipient. After Restricted Shdrave vested and all required
withholding has been paid to the Company in conaeatith such vesting, the Company shall deliveetificate for the vested Restricted
Shares to the Recipient.

7. Additional Company Shares. If, prior to vestofgRestricted Shares, the outstanding Class B Camtock is increased as a result of a
stock dividend or stock split, the restrictions arlder provisions of this Agreement shall applaity such additional shares of Class B
Common Stock which are issued in respect of theériReexl Shares to the same extent as such restrictind other provisions apply to the
Restricted Shares.

8. Restrictive Legends. Stock certificates for sekassued under this Agreement may bear the faligbagends:

The shares represented by this certificate areesuty) a Restricted Stock Bonus Agreement betweenagistered owner and NIKE, Inc.
which restricts the transferability of the shaopy of the agreement is on file with the Seanetd#d NIKE, Inc.



9. Miscellaneous.

9.1 Entire Agreement; Amendment. This Agreemenstiaries the entire agreement of the parties weigfard to the subjects hereof and may
be amended only by written agreement between timep@oy and the Recipient.

9.2 Notices. Any notice required or permitted unithés Agreement shall be in writing and shall berded sufficient when delivered
personally to the party to whom it is addressedloen deposited into the United States Mail as teggs or certified mail, return receipt
requested, postage prepaid, addressed to the Cgmistdention: Corporate Secretary, at its principaécutive offices or to the Recipient at
the address of Recipient in the Company's recomdst such other address as such party may desiggden (10) days' advance written
notice to the other party.

9.3 Rights and Benefits. The rights and benefitthisf Agreement shall inure to the benefit of arcehforceable by the Company's successors
and assigns and, subject to the restrictions arsfiea of this Agreement, be binding upon the Rexips heirs, executors, administrators,
successors and assigns.

9.4 Further Action. The parties agree to executh $urther instruments and to take such furtheoacis may reasonably be necessary to
carry out the intent of this Agreement.

9.5 Applicable Law; Attorney Fees. The terms andditions of this Agreement shall be governed byl#ves of the State of Oregon. In the
event either party institutes litigation hereundke, prevailing party shall be entitled to reasdaalitorney fees to be set by the trial court and,
upon any appeal, the appellate court.

9.6 Counterparts. This Agreement may be executésldror more counterparts, each of which shall @endged an original.
IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.
NIKE, Inc. RECIPIENT

By:

End of Filing
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