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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 reportedpt8mber 20, 2005

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) File Nunber) Identification No.)

One Bowerman Drive
Beaverton, Oregon 97005-6453

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

NO CHANGE
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[ ] 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 Rat-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

Iltem 1.01 Entry into a Material Definitive Agr eement.

Amendment of Executive Performance Sharing Plan

On June 16, 2005, the Board of Directors of NIKie, I(the "Company") approved amendments, as desthblow, to the Company's
Executive Performance Sharing Plan (the "Plan'jesu to the approval by the Company's shareholfeifse amendments at the Company's
2005 annual meeting of shareholders held on Semegth 2005 (the "2005 Annual Meeting"). The Plaoves that it will terminate at the
first shareholder meeting that occurs in the fiftisal year after the Company's shareholders [gstowved the Plan. Accordingly, sharehol



re-approval of the Plan at the 2005 Annual Meetiag required to extend the Plan for an additioival years until the fiscal 2011 annual
meeting of shareholders. The amendments and tlapeeval were approved by the requisite vote ef@bmpany's shareholders at the 2005
Annual Meeting and became effective as of Septer2be2005.

Under the Plan amendments, the petployee limit on annual bonuses under the Planimzasased from (a) the lesser of 150% of baseys
or $2 million to (b) the lesser of 200% of basesabr $5 million. A copy of the Plan, as amendsdiled as Exhibit 10.1 hereto.

Amendment of 1990 Stock | ncentive Plan

On June 16, 2005, the Board of Directors of the @amy approved amendments, as described belowe @Gdmpany's 1990 Stock Incentive
Plan (the "1990 Plan"), subject to the approvalh®yCompany's shareholders of the amendments 20t Annual Meeting. The
amendments were approved by the requisite votleeo€bmpany's shareholders at the 2005 Annual Mgatid became effective as of
September 20, 2005.

Under the 1990 Plan amendments, an additional 08)00 shares of Class B Common Stock was reseovassiance under the 1990 Plan,
thereby increasing the total number of shares vesdor issuance under the 1990 Plan from 50,0Q0t8®6,000,000 shares. Also under the
1990 Plan amendments, the per-employee limit ontgmaf options and stock appreciation rights urtderl990 Plan was increased from
200,000 shares to 400,000 shares annually. A cbihed 990 Plan, as amended, is filed as Exhihi2 bereto.

Item 9.01 Financial Statements and Exhibits.

(c) Exhibits

10.1 Executive Performance Sharing Plan.
10.2 1990 Stock Incentive Plan.
SIGNATURES

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

NIKE, INC.
(Registrant)

Dat e: Septenmber 26, 2005 By: /s/ Donald W Blair

Donald W Bl air
Chi ef Financial Oficer



EXHIBIT 10.1
NIKE, Inc.

Executive Performance Sharing Plan

(Approved by shareholders September 1995, 2002@8)
This is the Executive Performance Sharing Planl&fE\ Inc. for the payment of incentive compensatiomesignated employees.
Section 1. Definitions. The following terms have following meanings:
Board: The Board of Directors of the Company.
Code: The Internal Revenue Code of 1986, as amended

Committee: The Personnel Committee of the Boamlided however, if the Personnel Committee of tikar is not composed entirely of
Outside Directors, the "Committee" shall mean amittee composed entirely of at least two Outside&ibrs appointed by the Board from
time to time.

Company: NIKE, Inc.
Exchange Act: The Securities Exchange Act of 1934amended.
Outside Directors: The meaning ascribed to thisitier Section 162(m) of the Code and the regulatpmeposed or adopted thereunder.

Performance Target: An objectively determinableslef performance as selected by the Committeedasure performance of the Company
or any subsidiary, division, or other unit of ther@any for the Year based on one or more of tHeviihg: net income, net income before
taxes, operating income, revenues, return on S&gsn on equity, earnings per share, total steddel return, or any of the foregoing before
the effect of acquisitions, divestitures, accoumptthanges, restructuring, or other special chaagedetermined by the Committee at the time
of establishing a Performance Target.

Plan: The Executive Performance Sharing Plan oOdwapany.

Target Award: An amount of cash compensation tpdid to a Plan participant based on achievemeatpaticular Performance Target level
established by the Committee, expressed as a pageeaf the participant's base salary at the baggnof the Year, determined in accordance
with guidelines established by the Committee.

Year: The fiscal year of the Company.
Section 2. Objectives. The objectives of the Plenta:

(a) recognize and reward on an annual basis thep@oy's corporate officers for their contributionghe overall profitability and
performance of the Company; and

(b) qualify compensation under the Plan as "peréoroe based compensation" within the meaning oi@&et62(m) of the Code and the
regulations promulgated thereunder.

Section 3. Administration. The Plan will be admiaied by the Committee. Subject to the provisidith® Plan, the Committee will have full
authority to interpret the Plan, to establish amead rules and regulations relating to it, to datee the terms and provisions for making
awards and to make all other determinations nepessadvisable for the administration of the Plan.

Section 4. Participation. Participation in the Pdall be limited to individuals who are corporafficers of the Company.

Section 5. Determination of the Performance TargetsAwards. The Committee shall determine, isale discretion, the Performance
Targets and Target Award opportunities for eactigpant, within 90 days of the beginning of eachay. The Committee may establish (i)
several Performance Target levels for each paaitipgeach corresponding to a different Target Avagoplortunity, and (i) different
Performance Targets and Target Award opportunfitiesach participant in the Plan. The maximum Tafgeard opportunity under the Plan
for a participant in any Year shall be the les$&20f)% of the participant's base salary establistiede beginning of the Year, or $5 million.
For competitive reasons, the specific Performarargdts determined by the Committee will not be jglypHisclosed



Section 6. Determination of Plan Awards. At thealasion of the Year, in accordance with Section(fr§24)(C)(iii) of the Code, prior to the
payment of any award under the Plan, the Committed certify in the Committee's internal meetinmputes the attainment of the
Performance Targets for the Year and the calculatfdhe awards. No award shall be paid if theteel®erformance Target is not met. In no
event shall an award to any participant exceedetbger of 150% of the participant's base salar§2amillion. The Committee may, in its sole
discretion, reduce or eliminate any participardieulated award based on circumstances relatitigetperformance of the Company or the
participant. Awards will be paid in cash as sooprasticable following the Committee's certificatiof the awards.

Section 7. Termination of Employment. The terma dfarget Award may provide that in the event ofgipipant's termination of
employment for any reason during a Year, the pgpgitt (or his or her beneficiary) will receive the time provided in Section 6, all or any
portion of the award to which the participant woattierwise have been entitled.

Section 8. Miscellaneous.

(&) Amendment and Termination of the Plan. The Cdtemwith the approval of the Board may amend, ifiyaat terminate the Plan at any
time and from time to time except insofar as apprdy the Company's shareholders is required patgogSection 162(m)(4)(C)(ii) of the
Code. The Plan shall terminate at the first shddelnaneeting that occurs in the fifth Year aftez thompany's shareholders approve the Plan.
Notwithstanding the foregoing, no such amendmendifitation or termination shall affect the paymenirarget Awards previous
established.

(b) No Assignment. Except as otherwise requirediyylicable law, no interest, benefit, payment,nalar right of any participant under the
plan shall be subject in any manner to any claifreng creditor of any participant or beneficiargrio alienation by anticipation, sale,
transfer, assignment, bankruptcy, pledge, attachrmokarge or encumbrance of any kind, and any attéotake any such action shall be null
and void.

(c) No Rights to Employment. Nothing containedhn Plan shall give any person the right to be methin the employment of the Company
or any of its subsidiaries. The Company reservesitiht to terminate a participant at any timedoy reason notwithstanding the existence of
the Plan.

(d) Beneficiary Designation. The Committee shatdblsh such procedures as it deems necessarypfntiaipant to designate a beneficiar
whom any amounts would be payable in the eventpafricipant's death.

(e) Plan Unfunded. The entire cost of the Planl &feapaid from the general assets of the Compahg.rights of any person to receive
benefits under the Plan shall be only those ofreegd unsecured creditor, and neither the Companyhe Board nor the Committee shall be
responsible for the adequacy of the general asf¢t® Company to meet and discharge Plan liadsljthor shall the Company be required to
reserve or otherwise set aside funds for the payofats obligations hereunder.

(f) Applicable Law. The Plan and all rights therdenshall be governed by and construed in accosdaitb the laws of the State of Oregon.



EXHIBIT 10.2
NIKE, Inc.
1990 Stock Incentive Plan

1. Purpose. The purpose of this Stock Incentive Rtz "Plan") is to enable NIKE, Inc. (the "Compg3rto attract and retain as directors,
officers, employees, consultants, advisors anddeddent contractors people of initiative and apdaihd to provide additional incentives to
such persons.

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

of Class B Common Stock of the Company ("Sharesi), the total number of Shares that may be issnddrithe Plan shall not exceed sixty-
six million (66,000,000) Shares. If an option aycit appreciation right granted under the Plan espiterminates or is canceled, the unissued
Shares subject to such option or stock appreciaiidn shall again be available under the Plaghares sold or awarded as a bonus under the
Plan are forfeited to the Company or repurchasetthédyCompany, the number of Shares forfeited aundased shall again be available
under the Plan.

3. Effective Date and Duration of Plan.

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

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

4. Administration.

The Plan shall be administered by a committee ayediby the Board of Directors of the Company cstirgj of not less than two directors
(the "Committee"), which shall determine and deatgrfrom time to time the individuals to whom avwsasthall be made, the amount of the
awards and the other terms and conditions of therdsy except that only the Board of Directors magiad or terminate the Plan as provided
in paragraphs 3 and 13. Subject to the provisiétiseoPlan, the Committee may from time to timegdind amend rules and regulations
relating to administration of the Plan, advancel#épse of any waiting period, accelerate any ezerdate, waive or modify any restriction
applicable to Shares (except those restriction®geg by law) and make all other determinationsiénjidgment of the Committee necessary
or desirable for the administration of the Plane Titerpretation and construction of the provisiohthe Plan and related agreements by the
Committee shall be final and conclusive. The Corteritnay correct any defect or supply any omissiaieconcile any inconsistency in the
Plan or in any related agreement in the mannetatite extent it shall deem expedient to carryRlan into effect, and it shall be the sole .
final judge of such expediency. Notwithstandingthing to the contrary contained in this Paragraptind Board of Directors may delegate to
the Chief Executive Officer of the Corporation,zasne- member committee of the Board of Directitis authority to grant awards with
respect to a maximum of 50,000 Shares to any #&igilmployee who is not, at the time of such grsmbject to the reporting requirements
liability provisions contained in Section 16 of tBecurities Exchange Act of 1934 (the "Exchangé€)fantd the regulations thereunder.

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

Plan: (i) grant Incentive Stock Options, as defiire8ection 422 of the Internal Revenue Code 06188 amended (the "Code"), as provided
in paragraph 6(b); (ii) grant options other thacdmtive Stock Options ("Non-Statutory Stock Optlyres provided in paragraph

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

of the Company or any parent or subsidiary corpamadf the Company and to other individuals destim paragraph 1 who the Committee
believes have made or will make an important cbation to the Company or its subsidiaries; providemlvever, that only employees of the
Company shall be eligible to receive Incentive &tOptions under the Plan. The Committee shall $éfecindividuals to whom awards shall
be made. The Committee shall specify the actioartakith respect to each individual to whom an awsmade under the Plan. No emplo
may be granted options or stock appreciation righter the Plan for more than 400,000 Shares ircalendar year.

6. Option Grants.
(a) Grant. The Committee may grant options undeRfan. With respect to each option grant, the Citienshall determine the number of
Shares subject to the option, the option pricep#réod of the option, the time or times at whiblk bption may be exercised and whether the

option is an Incentive Stock Option or a Non-SiatyiStock Option.

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



(i) An Incentive Stock Option may be granted unither Plan to an employee possessing more than térgesf the total combined voting
power of all classes of stock of the Company aarof parent or subsidiary of the Company only ifdp&on price is at least 110 percent of
the fair market value of the Shares subject tmfhteon on the date it is granted, as describediragraph 6(b)(iii), and the option by its terms
is not exercisable after the expiration of five ngefiom the date it is granted.

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

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

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

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

(ii).

(d) Exercise of Options. Except as provided in geaph

6(f), no option granted under the Plan may be ésedcunless at the time of such exercise the optigmemployed by the Company or any
parent or subsidiary corporation of the Company strall have been so employed continuously sincedie such option was granted.
Absence on leave or on account of illness or digabinder rules established by the Committee shat] however, be deemed an interruption
of employment for this purpose. Except as proviaeolaragraphs 6(f), 10 and 11, options granted utidePlan may be exercised from time
to time over the period stated in each option thsamounts and at such times as shall be presdripdte Committee, provided that options
shall not be exercised for fractional shares. Untekerwise determined by the Committee, if théoogte does not exercise an option in any
one year with respect to the full number of Shaweshich the optionee is entitled in that year, diptionee's rights shall be cumulative and
optionee may purchase those Shares in any subsgaarduring the term of the option.

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

(f) Termination of Employment or Death.

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

(il) Unless otherwise provided at the time of gramthe event the employment of the optionee lgyGbmpany or a parent or subsidiary
corporation of the Company terminates as a re$uktteooptionee’s retirement, the option may be@sed by the optionee to the extent
specified in this paragraph 6(f)(ii) at any timéoptto the expiration date of the option or the iexgion of three months after the date of such
termination of employment, whichever is the shoptetiod. For purposes of this paragraph

6(f), "retirement” means a termination of employiiat occurs at a time when (A) the optioneeisament point total is at least 55, and (B)
the optionee has at least five full years of sergs an employee of the Company or a parent oidsakyscorporation of the Company. For
purposes of this paragraph 6(f), "retirement ptitdl" means the sum of the optionee's age inykdlrs plus the optionee's full years of sel



as an employee of the Company or a parent or Sabgicbrporation of the Company. Upon retiremeim, dptionee may exercise the portion
of the option that the optionee was entitled toreise immediately prior to retirement plus a petage of the remaining unvested portion of
the option based on the optionee's retirement poiat at the time of retirement as set forth ia tbllowing table:

Percent of Unvested Option

Retirenent Point Total That Becones Exercisabl e
55 or 56 20%
57 40%
58 60%
59 80%
60 100%

(iii) Unless otherwise provided at the time of dgran the event the employment of the optioneeley@ompany or a parent or subsidiary
corporation of the Company terminates becauseptiere becomes disabled (within the meaning ofi@e22(e)(3) of the Code), the opt
may be exercised by the optionee free of the ltmitg on the amount that may be purchased in aayear specified in the option agreen
at any time prior to the expiration date of thei@mpir the expiration of one year after the dateuwath termination, whichever is the shorter
period.

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

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

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

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

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

8. Restricted Stock. The Committee may issue Shardsr the Plan for such consideration (includirmpgssory notes and services)



determined by the Committee, provided that in nen¢ghall the consideration be less than 75 peafdair market value of the Shares at the
time of issuance. Shares issued under the Plahtghalibject to the terms, conditions and restmaidetermined by the Committee. The
restrictions may include restrictions concerniramsferability, repurchase by the Company and fanfeiof the Shares issued, together with
such other restrictions as may be determined bZtramittee. All Shares issued pursuant to thisgragh 8 shall be subject to a purchase
agreement, which shall be executed by the Compadyte prospective recipient of the Shares pridhéodelivery of certificates represent
such Shares to the recipient. The purchase agréenagncontain any terms, conditions, restrictiorpresentations and warranties required
by the Committee. The certificates representingshares shall bear any legends required by the Gib@emThe Company may require any
purchaser of restricted stock to pay to the Compamash upon demand amounts necessary to satigfgpplicable federal, state or local tax
withholding requirements. If the purchaser failpay the amount demanded, the Company may withthaldamount from other amounts
payable by the Company to the purchaser, inclusaigry, 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 #mesPhll be reduced by the number of Shares issued.

9. Stock Appreciation Rights.

(a) Grant. Stock appreciation rights may be grantetker the Plan by the Committee, subject to suldsyterms, and conditions as the
Committee prescribes.

(b) Exercise.

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

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

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

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

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

is exercised shall be the closing price of the €BCommon Stock of the Company as reported ilNthe York Stock Exchange Composite
Transactions in the Wall Street Journal, or sutieioteported value of the Class B Common Stock@Qompany as shall be specified by
Committee, on the date the stock appreciation igbkercised, or if such date is not a trading, tlagn on the immediately preceding trading
day.

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

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

(vii) Each participant who has exercised a stogkregiation right shall, upon notification of the anmt due, pay to the Company in cash
amounts necessary to satisfy any applicable fedsetk or local tax withholding requirementshi pparticipant fails to pay the amount
demanded, the Company may withhold that amount fstimar amounts payable by the Company to the jgzatit including salary, subject to
applicable law. With the consent of the Committgraeticipant may satisfy this obligation, in whalein part, by having the Company
withhold from any Shares to be issued upon theatseethat number of Shares that would satisfy thiehelding amount due or by delivering
Common Stock of the Company to the Company tofgatie withholding amount.

(viil) Upon the exercise of a stock appreciatiaghtifor Shares, the number of Shares reservedg$aance under the Plan shall be reduced by
the number of Shares issued. Cash payments of apgreciation rights shall not reduce the numbeStadres reserved for issuance under the
Plan.

10. Changes in Capital Structure. If the outstagaimares of Common Stock of the Company are herdaftreased or decreased or char



into or exchanged for a different number or kindlodres or other securities of the Company or ofteer corporation by reason of any
reorganization, merger, consolidation, plan of exaje, recapitalization, reclassification, stocktag, combination of shares or dividend
payable in shares, appropriate adjustment shatidde by the Committee in the number and kind ofeshavailable for awards under the
Plan, provided that this paragraph 10 shall notyapgih respect to transactions referred to in gaaph 11. In addition, the Committee shall
make appropriate adjustment in the number and &irsthares as to which outstanding options and sapgkeciation rights, or portions
thereof then unexercised, shall be exercisablihg@nd that the optionee's proportionate intésasiaintained as before the occurrence of
such event. The Committee may also require thasenyrities issued in respect of or exchangedliares issued hereunder that are subjt
restrictions be subject to similar restrictions.tiithstanding the foregoing, the Committee shalldhao obligation to effect any adjustment
that would or might result in the issuance of fi@tal shares, and any fractional shares resultmg fany adjustment may be disregarded or
provided for in any manner determined by the Cor@witAny such adjustments made by the Committelélshaonclusive. In the event of a
merger, consolidation or plan of exchange affectimgCompany to which paragraph 11 does not applieu of providing for options and
stock appreciation rights as provided above inphisagraph 10, the Committee may, in its sole dtimm, provide a 30-day period prior to
such event during which optionees shall have it to exercise options and stock appreciationtsighwhole or in part without any
limitation on exercisability and upon the expiratiof such 30-day period all unexercised optionssindk appreciation rights shall
immediately terminate.

11. Special Acceleration in Certain Events.

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

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

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

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

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

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

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

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

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