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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the fiscal year ended May 31, 2008
or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to .
Commission File No. 1-10635

NIKE, Inc.

(Exact name of Registrant as specified in its arart

Oregon 93-0584541
(State or other jurisdiction (IRS Employer
of incorporation) Identification No.)
One Bowerman Drive (503) 671-6453
Beaverton, Oregon 9700-6453 (Registrant’s Telephone Number, Including Area Gode

(Address of principal executive offices) (Zip Ca

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

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

Securities registered pursuant to Section 12(g) tfie Act:

None
Indicate by check mark if the registrant is a ielbwn seasoned issuer, as defined in Rule 405cdBéturities Act. Ye#
NoO
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yed]
NoM

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the Registrart vemjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Yé&8 No[J

Indicate by check mark if disclosure of delinquidlers pursuant to Item 405 of Regulation S-K (82&8% of this chapter) is not
contained herein, and will not be contained toltbst of Registrard’ knowledge, in definitive proxy or information t&ments incorporated |
reference in Part IIl of this Form 10-K or any amerent to this Form 10-K. M

Indicate by check mark whether the Registrantlé&sge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller
reporting company. See definitions of “large acted filer,” “accelerated filer” “non-acceleratéigr’ and “smaller reporting company” in
Rule 12b-2 of the Exchange Act.

Large accelerated filer 4 Accelerated filer O
Non-accelerated filer [J Smaller Reporting Company [
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Actyes [ NoM

As of November 30, 2007, the aggregate market vafitiee Registrant’s Class A Common Stock held byaffiliates of the Registrant
was $335,114,101 and the aggregate market valthee dRegistrant’s Class B Common Stock held by rfdizaés of the Registrant was
$25,690,498,658.

As of July 25, 2008, the number of shares of thgifeant's Class A Common Stock outstanding wag§®6444 and the number of
shares of the Registrant’s Class B Common Stocktanding was 394,220,937.
DOCUMENTS INCORPORATED BY REFERENCE:

Parts of Registrant’s Proxy Statement for the ahmggeting of shareholders to be held on Septembe2@8 are incorporated by
reference into Part Il of this Report.




Table of Contents

Item 1.

Item 1A.
Item 1B.

Item 2.
Iltem 3.
Iltem 4.

Item 5.
Item 6.
Item 7.

Item 7A.

Item 8.
Iltem 9.

Item 9A.
Item 9B.

Item 10.
Item 11.
Iltem 12.
Item 13.
Iltem 14.

Item 15.

NIKE, INC.
ANNUAL REPORT ON FORM 10-K
TABLE OF CONTENTS

PART |
Business
General
Products
Sales and Marketin
United States Marke
International Market
Significant Custome
Orders
Product Research and Developm
Manufacturing
International Operations and Tra
Competition
Trademarks and Pater
Employees
Executive Officers of the Registra
Risk Factor
Unresolved Staff Commen
Properties
Legal Proceeding
Submission of Matters to a Vote of Security Holc

PART Il
Market for Registrar s Common Equity, Related Stockholder Matters asddsPurchases of Equity Securit
Selected Financial Da
Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior
Quantitative and Qualitative Disclosures about MaRisk
Financial Statements and Supplemental [
Changes in and Disagreements with Accountants @ourting and Financial Disclosu
Controls and Procedur
Other Informatior

PART Il
(Except for the information set forth under “ExedeatOfficers of the Registrant” in Item 1 abovertRH is
incorporated by reference from the Proxy Staterfmrthe NIKE, Inc. 2008 annual meeting of sharelbodd)
Directors, Executive Officers and Corporate Goveoa
Executive Compensatic
Security Ownership of Certain Beneficial Owners dahagement and Related Stockholder Mai
Certain Relationships and Related TransactionsParattor Independenc
Principal Accountant Fees and Servi

PART IV
Exhibits, Financial Statement Schedt
Signatures

-
)
OO ~NOOITOTONUITR,WWNDNN E

18
20
21
42
45
78
78
78

79
79
79
79
79

80



Table of Contents

PART |
ltem 1. Business
General

NIKE, Inc. was incorporated in 1968 under the lafthe state of Oregon. As used in this reportténms “we”, “us”, “NIKE” and the
“Company” refer to NIKE, Inc. and its predecesssifysidiaries and affiliates, unless the contedicates otherwise. Our Internet address is
www.hike.comOn our NIKE Corporate web site, locatedwatw.nikebiz.comye post the following filings as soon as reasonaglpicticable
after they are electronically filed with or furnesthto the Securities and Exchange Commission: mumal report on Form 10-K, our quarterly
reports on Form 10-Q, our current reports on Forkhahd any amendments to those reports filed arishied pursuant to Section 13(a) or 15
(d) of the Securities and Exchange Act of 1934rasnded. All such filings on our NIKE Corporate vgile are available free of charge. A
available on the NIKE Corporate web site are thartehis of the committees of our board of directasswell as our corporate governance
guidelines and code of ethics; copies of any of¢tdocuments will be provided in print to any shatéer who submits a request in writing
NIKE Investor Relations, One Bowerman Drive, Beéwmer Oregon 970(-6453.

Our principal business activity is the design, depment and worldwide marketing of high quality feear, apparel, equipment, and
accessory products. NIKE is the largest sellettloietic footwear and athletic apparel in the wolle sell our products to retail accounts,
through NIKE-owned retail including stores and intg sales, and through a mix of independent igiors and licensees, in over 180
countries around the world. Virtually all of ouroplucts are manufactured by independent contradtatsially all footwear and apparel
products are produced outside the United Stateide whuipment products are produced both in theddnStates and abroad.

Products

NIKE's athletic footwear products are designed puiity for specific athletic use, although a largeqentage of the products are worn
for casual or leisure purposes. We place consitieshphasis on high quality construction and intiowain products designed for men,
women and children. Running, training, baskettsaltcer, sport-inspired urban shoes, and child&mgs are currently our top-selling
footwear categories and we expect them to contiolead in product sales in the near future. We aiarket shoes designed for aquatic
activities, baseball, bicycling, cheerleading, fail, golf, lacrosse, outdoor activities, skatelolirag, tennis, volleyball, walking, wrestling, a
other athletic and recreational uses.

We sell sports apparel and accessories covering ohtise above categories, spoirispired lifestyle apparel, as well as athleticdhagc
accessory items. NIKE apparel and accessoriesesigrted to complement our athletic footwear progludeature the same trademarks ant
sold through the same marketing and distributicanclels. We often market footwear, apparel and aocies in “collections” of similar
design or for specific purposes. We also markeaegpvith licensed college and professional teachlaague logos.

We sell a line of performance equipment under th€E\Norand name, including bags, socks, sport bajlswear, timepieces, electronic
devices, bats, gloves, protective equipment, dalfs; and other equipment designed for sportsitieBv We also have agreements for
licensees to produce and sell NIKE brand swimwieam sports apparel, training equipment, childretothing, electronic devices, eyewear,
golf accessories, and belts. We also sell smalluartsoof various plastic products to other manufierguthrough our wholly-owned
subsidiary, NIKE IHM, Inc.

Our wholly-owned subsidiary, Cole Haan (“Cole Haaffeadquartered in Yarmouth, Maine, designs asitliblites dress and casual
footwear, apparel and accessories for men and wameer the brand names Cole H&amd Bragané® .
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Our wholly-owned subsidiary, Converse Inc. (“Corseg), headquartered in North Andover, Massachusddtsigns, distributes, and
licenses athletic and casual footwear, apparebandssories under the Convets€huck Taylo®, All Star®, One Staf, John Varvato§,
and Jack Purcefitrademarks and footwear under the HuR¢sademark.

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

On March 3, 2008, we acquired all of the capitatktof Umbro Ltd. (“Umbro”). Headquartered in Masster, England. Umbro
designs, distributes, and licenses athletic andatdsotwear, apparel and equipment, primarilytfer sport of soccer, under the Umbro
trademarks.

Sales and Marketing
Financial information about geographic and segropetations appears in Note 17 of the consolidatesh€ial statements on page 75.

We experience moderate fluctuations in aggregaés salume during the year. Historically, revenirethe first and fourth fiscal
quarters have slightly exceeded those in the seanddhird quarters. However, the mix of produt¢sanay vary considerably from time to
time as a result of changes in seasonal and gdugrdgmand for particular types of footwear, appanel equipment.

Because NIKE is a consumer products company, théve popularity of various sports and fitness\atiés and changing design trer
affect the demand for our products. We must theeefespond to trends and shifts in consumer prefeeby adjusting the mix of existing
product offerings, developing new products, styed categories, and influencing sports and fitpesterences through aggressive marke
Failure to respond in a timely and adequate maomeld have a material adverse effect on our saldeofitability. This is a continuing ris

United States Market

In fiscal 2008, sales in the United States inclgdihS. sales of Cole Haan, Converse, Exeter Br@ndap (which we sold in Decemb
2007), Hurley, Umbro, NIKE Bauer Hockey (which wadsin April, 2008) and NIKE Golf accounted for apgimately 43 percent of total
revenues, compared to 47 percent in fiscal 20074dngkrcent in fiscal 2006. We estimate that wktsehore than 25,000 retail accounts in
the United States. The NIKE brand domestic retaibant base includes a mix of footwear stores,tBgpgoods stores, athletic specialty
stores, department stores, skate, tennis and lygyifss and other retail accounts. During fiscal 3418, our three largest customers accountec
for approximately 24 percent of NIKE brand salethi@ United States.

We make substantial use of our “futurestlering program, which allows retailers to ordee fto six months in advance of delivery w
the commitment that their orders will be delivereithin a set time period at a fixed price. In fisgaar 2008, 86 percent of our U.S. whole
footwear shipments (excluding Cole Haan, ConvdEgeter Brands Group, Hurley, NIKE Golf, Umbro, aiiKE Bauer Hockey) were made
under the futures program, compared to 94 peroeiigdgal 2007 and 90 percent in fiscal 2006. lodl2008, 62 percent of our U.S. whole:
apparel shipments (excluding Cole Haan, ConvenrsetelE Brands Group, Hurley, NIKE Golf, Umbro, antkEE Bauer Hockey) were made
under the futures program, compared to 65 peroeigéal 2007 and 2006.
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We utilize 18 NIKE sales offices to solicit salesthe United States. We also utilize 4 independalds representatives to sell specialty
products for golf, and 2 for skating and outdoadurcts. In addition, we sell NIKE brand productotigh our internet website,
www.hikestore.comand we operate the following retail outlets ia thnited States:

U.S. Retail Stores Number
NIKE factory stores (which carry primarily overskoand clos-out merchandise 121
NIKE stores (including one NIKE Women sto 14
NIKETOWNSs (designed to showcase NIKE produr 12
NIKE employer-only stores 3
Cole Haan stores (including factory and employeees) 10z
Converse stores (including factory and employeresy 35
Hurley stores 9

Total 29€

NIKE’s United States distribution centers for foetav are located in Wilsonville, Oregon, and Memphennessee. Apparel and
equipment products are shipped from our Memphian&ssee, Tigard, Oregon, and Foothill Ranch, Gaidodistribution centers. Cole Haan
products are distributed primarily from GreenlaNeyw Hampshire, Converse products are shipped fratar@, California, and Hurley
products are distributed from Irvine, California.

International Markets

In fiscal 2008, non-U.S. sales (including non-Ws&es of Cole Haan, Converse, Exeter Brands Gidupey, NIKE Bauer Hockey,
Umbro, and NIKE Golf) accounted for 57 percentaift revenues, compared to 53 percent in fiscal 20@ 53 percent in fiscal 2006. We
sell our products to retail accounts, through NIs#ned retail stores, and through a mix of indepandsstributors and licensees around the
world. We estimate that we sell to more than 27 @28il accounts outside the United States, exotydales by independent distributors and
licensees. We operate 11 distribution centers deitsi the United States. In many countries andregiincluding Canada, Asia, some Latin
American countries, and Europe, we have a futurésring program for retailers similar to the Unitetates futures program described ab
NIKE's three largest customers outside of the U.S.atteal for approximately 9 percent of total non-Ls&es.

We operate the following retail outlets outside theted States:

Non-U.S. Retail Stores Number
NIKE factory stores 141
NIKE stores 46
NIKETOWNSs 3
NIKE employerw-only stores 12
Cole Haan store 57
Hurley stores 1

Total 26C

International branch offices and subsidiaries d{Eare located in Argentina, Australia, Austrial@em, Brazil, Bulgaria, Canada,
Chile, Croatia, Cyprus, Czech Republic, Denmark|dfid, France, Germany, Greece, Hong Kong, Hundatignesia, India, Ireland, Israel,
Italy, Japan, Korea, Lebanon, Macau, Malaysia, @xNew Zealand, the Netherlands, Norway, Peofitejsublic of China, the Philippines,
Poland, Portugal, Russia, Singapore, Slovakia,&iiay South Africa, Spain, Sri Lanka, Sweden, Siénd, Taiwan, Thailand, Turkey, the
United Arab Emirates, the United Kingdom, Uruguag &ietnam.
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Significant Customer
No customer accounted for 10 percent or more ohetisales during fiscal 2008.

Orders

Worldwide futures and advance orders for NIKE brattdetic footwear and apparel, scheduled for @ejifrom June through
November 2008, were $8.8 billion compared to $1llibb for the same period last year. This futueesl advance order amount is calcule
based upon our forecast of the actual exchangs watger which our revenues will be translated dytinis period, which approximate current
spot rates. Based upon historical data, we expatapproximately 95 percent of these orders weiffited in that time period, although some
orders may be cancelled. Reported futures and advanders are not necessarily indicative of oueetation of revenues for this period. This
is because the mix of orders can shift betweenramb/utures and at-once orders. In addition, foreigrrency exchange rate fluctuations as
well as differing levels of order cancellations atiscounts can cause differences in the comparisetvgeen futures and advance orders and
actual revenues. Moreover, a significant portioowf revenue is not derived from futures and adganders, including at-once and close-out
sales of NIKE footwear and apparel, wholesale saflegjuipment, Cole Haan, Converse, Hurley, Umhi&E Golf, and retail sales across
all brands.

Product Research and Development

We believe that our research and development sféoe a key factor in our past and future sucdesshnical innovation in the design
of footwear, apparel, and athletic equipment rezenntinued emphasis as NIKE strives to producdymts that help to reduce injury,
enhance athletic performance and maximize comfort.

In addition to NIKE'’s own staff of specialists ing areas of biomechanics, exercise physiology neeging, industrial design and
related fields, we also utilize research commiteed advisory boards made up of athletes, coatla@isers, equipment managers,
orthopedists, podiatrists and other experts whealbmvith us and review designs, materials and eptscfor product improvement. Employee
athletes and other athletes wear-test and evahnatiicts during the design and development process.

Manufacturing

Virtually all of our footwear is produced outsidetbe United States. In fiscal 2008, contract sigsplin China, Vietnam, Indonesia and
Thailand manufactured 36 percent, 33 percent, 2depéand 9 percent of total NIKE brand footweaspectively. We also have
manufacturing agreements with independent factamidggentina, Brazil, India, Italy, and South Afa to manufacture footwear for sale
primarily within those countries. Our largest smfpotwear factory accounted for approximately &pnt of total fiscal 2008 footwear
production.

Almost all of NIKE brand apparel production was mfactured outside of the United States by independentract manufacturers
located in 34 countries. Most of this apparel paiitun occurred in China, Thailand, Indonesia, MalayVietnam, Turkey, Sri Lanka,
Honduras, Mexico, Taiwan, Israel, Cambodia, Indid Bangladesh. Our largest single apparel factocgpanted for approximately 8 percent
of total fiscal 2008 apparel production.

The principal materials used in our footwear pragaee natural and synthetic rubber, plastic comgsufoam cushioning materials,
nylon, leather, canvas and polyurethane films ugadake Air-Sole cushioning components. NIKE IHMcJ, and NIKE (Suzhou) Sports
Company, Ltd., both wholly-owned subsidiaries oKH| and independent contractors in China and Taj@esnour largest suppliers of the
Air-Sole cushioning components used in footweae Phincipal materials used in our apparel prodaotsnatural and synthetic
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fabrics and threads, plastic and metal hardwak spacialized performance fabrics designed to nepe) retain heat, or efficiently transport
body moisture. NIKE's contractors and suppliers bawy materials in bulk. Most raw materials are k&kde in the countries where
manufacturing takes place. We have thus far expesit little difficulty in satisfying our raw matefirequirements.

Since 1972, Sojitz Corporation of America (“Sofmerica”), a large Japanese trading company, hderpged significant import-
export financing services for us. During fiscal 8080jitz America provided financing and purchassegvices for NIKE Brand products sold
in Argentina, Uruguay, Canada, Chile, Brazil, Indiedonesia, The Philippines, Malaysia, South Adri€hina, Korea, and Thailand exclud
products produced and sold in the same countryrégmately 14 percent of NIKE brand sales occuirethose countries. Any failure of
Sojitz America to provide these services or anlfaiof Sojitz America’s banks could disrupt ouiliépto acquire products from our
suppliers and to deliver products to our custoretside of the United States, Europe, Middle Eatca and Japan. Such a disruption could
result in cancelled orders that would adverselgcaféales and profitability. However, we believatthny such disruption would be short term
in duration due to the ready availability of altatime sources of financing at competitive ratest @uirent agreements with Sojitz America
expire in 2011.

International Operations and Trade

Our international operations and sources of supmysubject to the usual risks of doing businessaah such as possible revaluation of
currencies, export duties, awtirmping duties, quotas, safeguard measures, teathéctions, restrictions on the transfer of fuads, in certail
parts of the world, political instability and terigm. We have not, to date, been materially affibtig any such risk, but cannot predict the
likelihood of such developments occurring. We hadi¢hat we have the ability to develop, over aguenf time, adequate alternative sources
of supply for the products obtained from our présappliers outside of the United States. If eve@névented us from acquiring products fi
our suppliers in a particular country, our openagicould be temporarily disrupted and we could ggpee an adverse financial impact.
However, we believe that we could abate any sustugiion within a period of no more than 12 montrsj that much of the adverse impact
on supply would, therefore, be of a short-term reatWe believe that our principal competitors argject to similar risks.

All of our products manufactured overseas and itgubinto the United States, the European Union ()End other countries are
subject to customs duties collected by customsoaitits. Customs information submitted by us istireely subject to review by customs
authorities. We are unable to predict whether &mithl customs duties, anti-dumping duties, quatakeguard measures, or other trade
restrictions may be imposed on the importationwffroducts in the future. Such actions could teaguhcreases in the cost of our products
generally which might adversely affect the saleprofitability of NIKE and the imported footwear @apparel industry as a whole.
Accordingly, we are actively monitoring the deveatognts described below.

Footwear Imports into the European Union

From 1994 through January 1, 2005, the EU impaseits| (or “quotas”) on the import of certain typefsfootwear manufactured in
China. Footwear designed for use in sporting aas; meeting certain technical criteria and haar@IF (cost, insurance and freight) price
above nine euros (“Special Technology Athletic Fastr” or “STAF"), was excluded from the quotas.asesult of the STAF exclusion, and
the amount of quota made available to us, the guithnot have a material effect on our businessvever, as part of Chine2001 accessit
to the World Trade Organization (“WTQ"), China emet@ into an agreement with the EU and other WTO brmto abide by a special
safeguard arrangement whereby quotas could be gdpms any product sourced in China, including fay if there was a surge in imports
from China into another WTO country, and aftergaleproceeding it was determined that such impeete injuring a domestic producer.
Additionally, under longstanding WTO rules, all WTa@ember countries reserved the right to imposaegfigguard measures (temporary
quotas) if it can be demonstrated in a legal prdicggthat increased imports
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are injuring another WTO member’s domestic indysind (2) anti-dumping measures if it can be dernatesd in a legal proceeding that
imports are being sold at an unfair low price iother WTO member’'s home market, and those impogete wausing or threatening to cause
material injury to the domestic industry.

Accordingly, with the phase-out of the quotas atlleginning of 2005, and the expiration of a sepdtd) anti-dumping case in 2003
against footwear made in China, Indonesia, andl@mhaj there has been renewed pressure from sortsegidhe EU footwear manufacturing
sector to re-impose some level of trade proteatioimported footwear from China, India, Vietnamganther exporting countries. In July
2005, the European Commission (“EC"), at the retjaEthe European domestic footwear industry, atéd investigations into leather
footwear imported from China and Vietnam. NIKE aidother major athletic footwear manufacturerdipgrated actively as respondents in
this investigation and took the position that atibléotwear (i) should not be within the producbpe of the investigation, and (ii) does not
meet the legal requirements of injury and pricanranti-dumping investigation. Our arguments weieeassful and the EU agreed in October
2006 on definitive duties of 16.5% for China and&adlfor Vietnam, but excluded STAF from the measuaes] also agreed to implement the
duties for two years rather than the normal fivarygeriod. As a result, these measures did noifsigntly impact our business and we
believe that our major competitors stand in muehsme position regarding these trade measures.

We understand that since the anti-dumping dutiesoonSTAF leather footwear imposed in 2006 will iegn October 8, 2008 the EU
domestic footwear industry has requested that @énHiate a review of those measures. The EC seilltinize the request closely, and make
a decision by early October 2008 whether to irét@treview, and if so, the scope of that reviewhdf EC conducts a review, the current
definitive anti-dumping duties will remain in foréer an additional 15 months until the conclusidhe review in late 2009 or early 2010. It
is also possible that the EC could initiate a dteddinterim” review of the anti-dumping measuré@swhich case the EC may review the
scope of the STAF exemption and the level of thtieduamong other things.

Trade Relations with China

China represents an important sourcing and maxketuntry for us. Many governments around the warklconcerned about China’s
growing and fast-paced economy, compliance with Wiil®s, currency valuation, and high trade defidits a result there is a wide range of
legislative proposals that have been introduceatittress these concerns. While some of these canaerrjustified, we are working with
broad coalitions of global businesses and tradecéfons representing a wide variety of sectorg. (®rvices, manufacturing, agriculture) to
help ensure that any legislation enacted and imgfted (i) addresses legitimate and core conceainis €onsistent with international trade
rules, and (iii) is reflective and considerate &ifirta’'s domestic economy and important role in tlidbg economic community. We believe
that our major competitors as well as most othdtimational companies stand in much the same jposiegarding these trade measures.

Competition

The athletic footwear, apparel and equipment irmgiistkeenly competitive in the United States andhovorldwide basis. We compete
internationally with an increasing number of atitl@nd leisure shoe companies, athletic and leispparel companies, sports equipment
companies, and large companies having diversifieg$lof athletic and leisure shoes, apparel angpewant, including Adidas, Puma, and
others. The intense competition and the rapid cbsuingtechnology and consumer preferences in thiketsafor athletic and leisure footwear
and apparel, and athletic equipment, constituteifségnt risk factors in our operations.

NIKE is the largest seller of athletic footwear attlletic apparel in the world. Performance anibdity of shoes, apparel, and
equipment, new product development, price, proatlesitity through marketing and promotion, and costo support and service are
important aspects of competition in the athletiotfaear, apparel and equipment industry. To helgketasur products, we contract with
prominent and influential athletes, coaches, teawiges and sports leagues to endorse our beartase our products, and we actively
sponsor sporting events and clinics. We believewlsare competitive in all of these areas.
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Trademarks and Patents

We utilize trademarks on nearly all of our produansl believe that having distinctive marks thatrasalily identifiable is an important
factor in creating a market for our goods, in idfgntg the Company, and in distinguishing our goéasn the goods of others. We consider
our NIKE ®and Swoosh Desightrademarks to be among our most valuable asseteafve registered these trademarks in over 100
countries. In addition, we own many other tradersdilat we utilize in marketing our products. Wetaare to vigorously protect our
trademarks against infringement.

NIKE has an exclusive, worldwide license to make sell footwear using patented “Air” technology.eTprocess utilizes pressurized
gas encapsulated in polyurethane. Some of the Balig AIR ® patents have expired, which may enable competitouse certain types of
similar technology. Subsequent NIKE Afpatents will not expire for several years. We dlave hundreds of U.S. and foreign utility pate
and thousands of U.S. and foreign design patenisricy components and features used in varioustathdnd leisure shoes, apparel, and
equipment. These patents expire at various tinmespatents issued for applications filed this ye#irhave a remaining duration of from now
to 2022 for design patents, and from now to 2028fiity patents. We believe that our success ddpgrimarily upon skills in design,
research and development, production and markedithgr than upon our patent position. However, axetfollowed a policy of filing
applications for United States and foreign patentfnventions, designs and improvements that wendesduable.

Employees

We had approximately 32,500 employees at May 3@82Management considers its relationship with eygs to be excellent. None
of our employees is represented by a union, withetkception of 23 employees in Mexico, the collectiargaining agreement for which
expires in 2009. Also, in some countries outsidthefUnited States, local laws require represamidtr employees by works councils (such
as in the EU, in which they are entitled to infotima and consultation on certain Company decisiongjther representation by an
organization similar to a union, although colleethvargaining agreements are not involved. Therabéasr been a material interruption of
operations due to labor disagreements.

Executive Officers of the Registrant
The executive officers of NIKE as of July 25, 26018 as follows:

Philip H. Knight,Chairman of the Board — Mr. Knight, 70, a directorce 1968, is a co-founder of NIKE and, exceptliier period
from June 1983 through September 1984, served &ésident from 1968 to 1990, and from June 26@etember 2004. Prior to 1968,
Mr. Knight was a certified public accountant withd® Waterhouse and Coopers & Lybrand and was aist&snt Professor of Business
Administration at Portland State University.

Mark G. Parker,Chief Executive Officer and President — Mr. Parl&st, was appointed CEO and President in Januarg. 208 has
been employed by NIKE since 1979 with primary rewbilities in product research, design and develept, marketing, and brand
management. Mr. Parker was appointed divisionaté Hpesident in charge of development in 1987, catpd/ice President in 1989, General
Manager in 1993, Vice President of Global Footwerdr998, and President of the NIKE Brand in 2001.

David J. AyreVice President, Global Human Resources — Mr. A8 joined NIKE as Vice President, Global Humandeses in
July 2007. Prior to joining NIKE, he held a numleéisenior human resource positions with Pepsian, dimce 1990, most recently as head of
Talent and Performance Rewards.

Lewis L. Bird Ill,President, Affliates — Mr. Bird, 44, joined NIKE iuly 2006 as President, Affiliates, which currgmticludes the
businesses of Cole Haan, Converse, Hurley, and binfsior to joining NIKE, he held a number of maeagent positions within
multinational companies with diverse brand portdsliHe was
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Executive Vice President of New Business DevelogrnfmnGap Inc. from September 2005 to March 200&rRo that, Mr. Bird served as
Chief Operating Officer of Gap Inc.’s North Ameniceivision from March 2003 to September 2005, Chiefancial Officer of Gap Incs’Old
Navy division from 2001 to 2003, Vice Presidentdfine & Operations of Gateway, Inc. from 1999 toXZ2@irector of Business Analysis
Planning at AlliedSignal Inc. from 1998 to 1999daprior to that held financial management positiith AlliedSignal, Ford Motor
Company and BayBanks, Inc.

Donald W. Blair,Vice President and Chief Financial Officer M. Blair, 50, joined NIKE in November 1999. Pritar joining NIKE, he
held a number of financial management positionk Witpsico, Inc., including Vice President, FinantBepsi-Cola Asia, Vice President,
Planning of PepsiCao’s Pizza Hut Division, and Seniice President, Finance of The Pepsi Bottling@xdnc. Prior to joining Pepsico,
Mr. Blair was a certified public accountant withIbige, Haskins, and Sells.

Charles D. DensorRresident of the NIKE Brand — Mr. Denson, 52, hasrbemployed by NIKE since 1979. Mr. Denson helab s
management positions within the Company, includiisgappointments as Director of USA Apparel Safe$994, divisional Vice President,
U.S. Sales in 1994, divisional Vice President EeepSales in 1997, divisional Vice President andeGd Manager, NIKE Europe in 1998,
Vice President and General Manager of NIKE USAGO®, and President of the NIKE Brand in 2001.

Gary M. DeStefand?resident of Global Operations — Mr. DeStefano, ik been employed by NIKE since 1982, with primary
responsibilities in sales and regional administratMr. DeStefano was appointed Director of DonteStles in 1990, divisional Vice
President in charge of domestic sales in 1992, President of Global Sales in 1996, Vice Presidet General Manager of Asia Pacific in
1997, President of USA Operations in 2001 and Beasiof Global Operations in 2006.

Trevor EdwardsVice President, Global Brand and Category ManagémeMr. Edwards, 45, joined NIKE in 1992. He wapajnted
Marketing Manager, Strategic Accounts, Foot Lodket993, Director of Marketing, the Americas in 59®irector of Marketing, Europe in
1997, Vice President, Marketing for Europe, MidEkest and Africa in 1999, and Vice President, U & Marketing in 2000. Mr. Edwards
was appointed corporate Vice President, Global @8Management in 2002 and Vice President, Globah@&nd Category Management in
2006.

Ronald D. McCrayVice President, Chief Administrative Officer — MvicCray, 51, joined NIKE as Vice President, Chief
Administrative Officer in August 2007. Prior to jong NIKE, he held a number of positions at Kimie@lark Corporation since 1987, most
recently as Senior Vice President, Law and GovenmrAéairs and Chief Compliance Officer. Mr. McCré&ya member of the Council of
Foreign Relations.

Bernard F. PliskaVice President, Corporate Controller — Mr. Plisk6, joined NIKE as Corporate Controller in 1995. \igs
appointed Vice President, Corporate Controllerd82 Prior to NIKE, Mr. Pliska was with Price Wateuse from 1984 to 1995. Mr. Plisk
a certified public accountant.

John F. Slushekice President, Global Sports Marketing — Mr. Skisi89, has been employed by NIKE since 1998 witingry
responsibilities in global sports marketing. Mrusier was appointed Director of Sports Marketirrglie Asia Pacific and Americas regions
in 2006, divisional Vice President, Asia PacificA@nericas Sports Marketing in September 2007 an& Yiesident, Global Sports Marketing
in November 2007. Prior to joining NIKE, Mr. Slughgas an attorney at the law firm of O’'Melveny & Ehg from 1995 to 1998.

Eric D. Sprunkyice President, Global Footwear — Mr. Sprunk, £néd NIKE in 1993. He was appointed Finance Doeeand
General Manager of the Americas in 1994, Financeddar, NIKE Europe in 1995, Regional General MaradlIKE Europe Footwear in
1998, and Vice President & General Manager of threeAcas in 2000. Mr. Sprunk was appointed corpovite President, Global Footwear
in 2001. Prior to joining NIKE, Mr. Sprunk was artifeed public accountant with Price Waterhousenfrd987 to 1993.
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Hans van Alebeek/ice President, Global Operations & Technology — Man Alebeek, 42, joined NIKE as Director of Opinas of
Europe in 1999, and was appointed Vice Presidgmer&ions & Administration in EMEA in 2001, Vicedaident, Global Operations in 20
Vice President, Global Operations & Technology @2, and Corporate Vice President in November 2B@6r to joining NIKE, Mr. van
Alebeek worked for McKinsey & Company as a managgmensultant, and at N.V. Indivers in businessettggment.

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

Certain written and oral statements, other thaelgihistorical information, including estimatespjarctions, statements relating to
NIKE's business plans, objectives and expected opgregsults, and the assumptions upon which thosensémts are based, made or
incorporated by reference from time to time by NI&Ets representatives in this report, other repdilings with the Securities and Exchal
Commission, or SEC, press releases, conferencethenwise, are “forward-looking statements” witkie meaning of the Private Securities
Litigation Reform Act of 1995 and Section 21E of tRecurities Exchange Act of 1934, as amended. &drwoking statements include,
without limitation, any statement that may prediotecast, indicate, or imply future results, perfiance, or achievements, and may contain
the words “believe,” “anticipate,” “expect,” “estate,” “project,” “will be,” “will continue,” “will likely result,” or words or phrases of similar
meaning. Forward-looking statements involve rigkd ancertainties which may cause actual resultéfter materially from the forward-
looking statements. The risks and uncertaintieslatailed from time to time in reports filed by NEKvith the SEC, including Forms 8-K, 10-
Q, and 10-K, and include, among others, the foltmwvinternational, national and local general ecoiccand market conditions; the size and
growth of the overall athletic footwear, appareid &quipment markets; intense competition amongdess, marketers, distributors and
sellers of athletic footwear, apparel, and equipni@nconsumers and endorsers; demographic chaogasges in consumer preferences;
popularity of particular designs, categories ofdarcts, and sports; seasonal and geographic deroahd€E products; difficulties in
anticipating or forecasting changes in consumefepgaces, consumer demand for NIKE products, aad/idinious market factors described
above; difficulties in implementing, operating, amdintaining NIKE’s increasingly complex informatisystems and controls, including,
without limitation, the systems related to demand supply planning, and inventory control; intetiaps in data and communications
systems; fluctuations and difficulty in forecastiogerating results, including, without limitatiadhg fact that advance “futurestders may ne
be indicative of future revenues due to the chamgiix of futures and adnce orders, currency exchange rate fluctuatiomgraancellations
and the fact that a significant portion of our newe is not derived from futures orders; the abdityNIKE to sustain, manage or forecast its
growth and inventories; the size, timing and miypofchases of NIKE'’s products; increases in thé ebmaterials and energy used to
manufacture products, new product development ratndduction; the ability to secure and protect &radrks, patents, and other intellectual
property; performance and reliability of produatsstomer service; adverse publicity; the loss gifisicant customers or suppliers;
dependence on distributors; business disruptiomseased costs of freight and transportation tat mhelévery deadlines; increases in
borrowing costs due to any decline in our debhgsj changes in business strategy or developmanspyieneral risks associated with doing
business outside the United States, including witfinitation, import duties, tariffs, quotas, gaal and economic instability, and terrorism;
changes in government regulations; liability angeotclaims asserted against NIKE; the ability toaat and retain qualified personnel; and
other factors referenced or incorporated by refegen this report and other reports.

The risks included here are not exhaustive. Otbetians of this report may include additional fasthich could adversely affect
NIKE’s business and financial performance. MoreoveKEbperates in a very competitive and rapidly chiag@nvironment. New risk
factors emerge from time to time and it is not gdesfor management to predict all such risk fagtaor can it assess the impact of all such
risk factors on NIKE’s business or the extent tackhany factor, or combination of factors, may @astual results to differ materially from
those contained in any forward-looking stateme@tsen these risks and uncertainties, investorsldhwot place undue reliance on forward-
looking statements as a prediction of actual result
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Our products face intense competition.

NIKE is a consumer products company and the regiapularity of various sports and fithess actgtand changing design trends
affect the demand for our products. The athletati@ar, apparel and equipment industry is keenigpetitive in the United States and on a
worldwide basis. We compete internationally withimereasing number of athletic and leisure shoepaoies, athletic and leisure apparel
companies, sports equipment companies, and largpamies having diversified lines of athletic anduee shoes, apparel and equipment.
also compete with other companies for the produnat&pacity of independent manufacturers that predwe products and for import quota
capacity.

Our competitors’ product offerings, technologiesrketing expenditures (including for advertisingl @mdorsements), pricing, costs of
production, and customer service are areas ofssteampetition. This, in addition to rapid changetechnology and consumer preference
the markets for athletic and leisure footwear gmubael, and athletic equipment, constitute sigaificrisk factors in our operations. If we do
not adequately and timely anticipate and resporailitaccompetitors, our costs may increase or thewmer demand for our products may
decline significantly.

If we are unable to anticipate consumer preferenaasd develop new products, we may not be able tontaa or increase our ne
revenues and profits.

Our success depends on our ability to identifygiodte and define product trends as well as taipatie, gauge and react to changing
consumer demands in a timely manner. All of oudpiads are subject to changing consumer preferghaésannot be predicted with
certainty. Our new products may not receive conswaneeptance as consumer preferences could gpiftydo different types of
performance or other sports apparel or away frasahypes of products altogether, and our futuceess depends in part on our ability to
anticipate and respond to these changes. If wécfaihticipate accurately and respond to trendsshifts in consumer preferences by
adjusting the mix of existing product offeringsydmping new products, designs, styles and categoaind influencing sports and fitness
preferences through aggressive marketing, we cxpérience lower sales, excess inventories and lpwdit margins, any of which could
have an adverse effect on our results of operatiadginancial condition.

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

Although design and aesthetics of our products apteebe the most important factor for consumeeptance of our products, technical
innovation and quality control in the design oftiwear, apparel, and athletic equipment is alsorgsgéo the commercial success of our
products. Research and development plays a keyrraédehnical innovation. We rely upon specialistshe fields of biomechanics, exercise
physiology, engineering, industrial design andtesldields, as well as research committees andsadvboards made up of athletes, coaches,
trainers, equipment managers, orthopedists, pé&tgand other experts to develop and test cuétityge performance products. While we
strive to produce products that help to reducerypjenhance athletic performance and maximize cdrifove fail to introduce technical
innovation in our products the consumer demanafwmproducts could decline, and if we experienablams with the quality of our
products, we may incur substantial expense to rgritedproblems.

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

We establish relationships with professional adgetnd sports teams and leagues to evaluate amdtgrour products, and establish
authenticity of our products with consumers. Iftagr of our endorsers were to stop using our prisdcentrary to their endorsement
agreements, our business could be adversely affdet@addition, actions taken by athletes, teamesagues associated with our products that
harm the reputations of those athletes, teamsagukes could also harm our brand image with conssiarat, as a result, could have an
adverse effect on our sales and financial conditiomddition, poor performance by our endorsefgjlare to continue to correctly identify
promising athletes to use and endorse our prodoictsfailure to enter into cost effective endoreatrarrangements with prominent athletes
and sports organizations could adversely affectboaind and result in decreased sales of our prseduct
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Failure of our contractors to comply with our cod#f conduct, local laws, and other standards couldrim our business.

We contract with hundreds of contractors outsidthefUnited States to manufacture NIKE Brand présjiend we impose on those
contractors a code of conduct and other environatgmealth, and safety standards for the benefitakers. However, from time to time
contractors may not be in compliance with suchdsdeats or applicable local law. Significant or cantng noncompliance with such standz
and laws by one or more contractors could harnreputation and, as a result, could have an adeffset on our sales and financial
condition.

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

We experience moderate fluctuations in aggregadés salume during the year. Historically, revenirethe first and fourth fiscal
quarters have slightly exceeded those in the seanddhird fiscal quarters. However, the mix ofgarot sales may vary considerably from
time to time as a result of changes in seasonagandraphic demand for particular types of footweapparel and equipment. In addition, our
customers may cancel orders, change delivery stdeduchange the mix of products ordered with malinotice. As a result, we may not
able to accurately predict our quarterly sales.ohdingly, our results of operations are likely lactuate significantly from period to period.
This seasonality, along with other factors thattagond our control, including general economicditions, changes in consumer preferer
weather conditions, availability of import quotaglacurrency exchange rate fluctuations, could ashhgraffect our business and cause our
results of operations to fluctuate. Our operatireggins are also sensitive to a number of factasahe beyond our control, including shifts
product sales mix, geographic sales trends, arrémcy exchange rate fluctuations, all of which wpet to continue. Results of operation
any period should not be considered indicativenefresults to be expected for any future period.

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

We make substantial use of our “futurestiering program, which allows retailers to ordee fto six months in advance of delivery w
the commitment that 90 percent of their orders haélldelivered within a set period at a fixed pri©er futures ordering program allows us to
minimize the amount of products we hold in invegiquurchasing costs, the time necessary to filtausr orders, and the risk of non-
delivery. We report changes in futures orders inpmriodic financial reports. Although we beliewgures orders are an important indicator of
our future revenues, reported futures orders ar@exessarily indicative of our expectation of dmsin revenues for any future period. This
is because the mix of orders can shift betweenramb/utures and at-once orders. In addition, foreigrrency exchange rate fluctuations,
order cancellations, returns, and discounts casecdifferences in the comparisons between futuidere and actual revenues. Moreover, a
significant portion of our revenue is not derivednh futures orders, including at-once clasg-sales of NIKE footwear and apparel, whole
sales of equipment, Cole Haan, Converse, ExetardBr&roup, Hurley, NIKE Bauer Hockey, NIKE Golf,caretail sales across all brands.

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

We purchase products from manufacturers outsideiofutures ordering program and in advance ofatust orders, which we hold in
inventory and re-sell to customers. There is athisik we may be unable to sell excess productsmbdtave ordered from manufacturers.
Inventory levels in excess of customer demand raaylt in inventory writedowns, and the sale of excess inventory at diseountices coul
significantly impair our brand image and have awveasle effect on our operating results and finaregaldition. Conversely, if we
underestimate consumer demand for our productsoorrimanufacturers fail to supply the productd tha require at the time we need them,
we may experience inventory shortages. Inventooytages might delay shipments to customers, negjgtitnpact retailer and distributor
relationships, and diminish brand loyalty.
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The difficulty in forecasting demand also makedifiticult to estimate our future results of opeoats and financial condition from peri
to period. A failure to accurately predict the lesdemand for our products could adversely aftegtnet revenues and net income, and we
are unlikely to forecast such effects with any a@iettlyy in advance.

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

We extend credit to our customers based on ansamses of a customer’s financial condition, gengralithout requiring collateral. To
assist in the scheduling of production and thehipof seasonal products, we offer customers tiiigyato place orders five to six months
ahead of delivery under our “futures” ordering peog. These advance orders may be cancelled, amiskhaf cancellation may increase
when dealing with financially ailing retailers atailers struggling with economic uncertainty. e past, some customers have experienced
financial difficulties, which in turn have had advarse effect on our business. From time to tinteilezs will be more cautious than usual
with orders as a result of weakness in the retaihemy. A slowing economy in our key markets cchage an adverse effect on the financial
health of our customers, which could in turn haneadverse effect on our results of operations arah€ial condition. In addition, sales of
products depend in part on high quality merchandisind an appealing store environment to attratswoers, which requires continuing
investments by retailers. Retailers who experidimancial difficulties may fail to make such investnts or delay them, resulting in reduced
sales of and orders for our products.

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

The athletic footwear, apparel, and equipmentiretarkets in some countries are dominated by aldege athletic footwear, apparel,
and equipment retailers with many stores. Theg@fgignt retailers have been increasing their maskare by expanding through acquisiti
and construction of additional stores. These siinatconcentrate our credit risk in a relativelyaimumber of retailers, and, if any of these
retailers were to experience a shortage of liguidtitwould increase the risk that their outstaigdiayables to us may not be paid. In addition,
increasing market share concentration among oad@w retailers in a particular country or regionreases the risk that if any one of them
substantially reduces their purchases of our prisdue may be unable to find a sufficient numbeotbkr retail outlets for our products to
sustain the same level of sales and revenues.

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

We utilize trademarks on nearly all of our produantsl believe that having distinctive marks thatraealily identifiable is an important
factor in creating a market for our goods, in idfgntg us, and in distinguishing our goods from teods of others. We consider our NIRE
and Swoosh Desightrademarks to be among our most valuable assetwaiéve registered these trademarks in over 100tdes. In
addition, we own many other trademarks that wézetinh marketing our products. We believe thattoademarks, patents, and other
intellectual property rights are important to ouattd, our success and our competitive positionpétedically discover products that are
counterfeit reproductions of our products or thteowise infringe on our intellectual property righlf we are unsuccessful in challenging a
party’s products on the basis of trademark or aesigutility patent infringement, continued saléshese products could adversely affect our
sales and our brand and result in the shift of eores preference away from our products. The actim$gake to establish and protect
trademarks, patents, and other intellectual prgpeghts may not be adequate to prevent imitatioour products by others or to prevent
others from seeking to block sales of our prodastsiolations of proprietary rights.

In addition, the laws of certain foreign countnmay not protect intellectual property rights to #aene extent as do the laws of the
United States. We may face significant expensediability in connection with the protection of ointellectual property rights outside the
United States, and if we are unable to succesgbutiect our rights or resolve intellectual propernflicts with others, our business or
financial condition may be adversely affected.
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We are subject to periodic litigation and other nalgtory proceedings, which could result in unexpedtexpense of time and resources.

We are a defendant from time to time in lawsuitd egulatory actions relating to our business. fue inherent uncertainties of
litigation and regulatory proceedings, we cannauaately predict the ultimate outcome of any suateedings. An unfavorable outcome
could have an adverse impact on our business,dialarondition and results of operations. In addifiany significant litigation in the future,
regardless of its merits, could divert managemaeattisntion from our operations and result in sultshlegal fees.

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

Virtually all of our athletic footwear and appaieimanufactured outside of the United States, badrtajority of our products are sold
outside of the United States. Accordingly, we argject to the risks generally associated with gltfzele and doing business abroad, which
include foreign laws and regulations, varying cansu preferences across geographic regions, politrcast, disruptions or delays in cross-
border shipments and changes in economic conditiooguntries in which we manufacture or sell prduln addition, disease outbreaks,
terrorist acts and military conflict have increasiee risks of doing business abroad. These facionsng others, could affect our ability to
manufacture products or procure materials, ourtglid import products, our ability to sell prodadh international markets, and our cost of
doing business. If any of these or other factorkarthe conduct of business in a particular countgesirable or impractical, our business
could be adversely affected. In addition, manywfimported products are subject to duties, tadgffguotas that affect the cost and quantity
of various types of goods imported into the Unifdtes and other countries. Any country in whichmroducts are produced or sold may
eliminate, adjust or impose new quotas, dutiefffsasafeguard measures, anti-dumping duties,ceggtrictions to prevent terrorism,
restrictions on the transfer of currency, or ottlearges or restrictions, any of which could havadwerse effect on our results of operations
and financial condition.

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

A majority of our products are sold outside of thated States. As a result, we conduct transacfiomarious currencies, which
increases our exposure to fluctuations in foreigmency exchange rates relative to the U.S. ddDar. international revenues and expenses
generally are derived from sales and operatiorfigrgign currencies, and these revenues and expeoskkbe affected by currency
fluctuations, including amounts recorded in foretgmrencies and translated into U.S. dollars forsodidated financial reporting. Currency
exchange rate fluctuations could also disrupt thsress of the independent manufacturers that peodur products by making their
purchases of raw materials more expensive and diffieult to finance. Foreign currency fluctuatioosuld have an adverse effect on our
results of operations and financial condition.

We engage in hedging activities to mitigate theaotpf foreign currencies on our financial resubise Note 16 to our financial
statements, Risk Management and Derivati@es.hedging activities are designed to reduce atalydbut not to completely eliminate, the
effects of foreign currency fluctuations. Factdrattcould affect the effectiveness of our hedgictiyaies include accuracy of sales forecasts,
volatility of currency markets, and the availalyildf hedging instruments. Since the hedging adtiwiare designed to reduce volatility, they
not only reduce the negative impact of a strong&:. dollar, but they also reduce the positive injph@ weaker U.S. dollar. Our future
financial results could be significantly affectegthe value of the U.S. dollar in relation to tloedign currencies in which we conduct
business. The degree to which our financial resultsaffected for any given time period will depémgart upon our hedging activities.

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

The principal materials used in our apparel proslaetnatural and synthetic fabrics and threadstiplasd metal hardware, and
specialized performance fabrics designed to regie| retain heat, or efficiently transport body stare —are available in countries where
manufacturing takes place. The principal materiaksd in

14



Table of Contents

our footwear products — natural and synthetic ruppkastic compounds, foam cushioning materialfgmyleather, canvas and polyurethane
films — are also locally available to manufacturétKE contractors and suppliers buy raw mateiialsulk.

There could be a significant disruption in the dyms fabrics or raw materials from current souroesin the event of a disruption, we
might not be able to locate alternative supplidmnaterials of comparable quality at an acceptphblee, or at all. In addition, we cannot be
certain that our unaffiliated manufacturers willddde to fill our orders in a timely manner. If wrperience significant increases in demand,
or need to replace an existing manufacturer, tbenebe no assurance that additional supplies oickabr raw materials or additional
manufacturing capacity will be available when regdion terms that are acceptable to us, or abtrahat any supplier or manufacturer would
allocate sufficient capacity to us in order to ma@t requirements. In addition, even if we are ablexpand existing or find new
manufacturing or sources of materials, we may emeasudelays in production and added costs as # mfdhe time it takes to train our
suppliers and manufacturers in our methods, predgeiality control standards, and labor, healthsafdty standards. Any delays,
interruption or increased costs in the supply ofemals or manufacture of our products could havadverse effect on our ability to meet
retail customer and consumer demand for our predard result in lower revenues and net income ipatie short and long term.

Because independent manufacturers manufactureaitypajf our products outside of our principal satearkets, our products must be
transported by third parties over large geografistances. Delays in the shipment or delivery ofoducts due to the availability of
transportation, work stoppages, port strikes, Biftacture congestion, or other factors, and casdisdelays associated with transitioning
between manufacturers, could adversely impactioan€ial performance. In addition, manufacturingagle or unexpected demand for our
products may require us to use faster, but morermsipe, transportation methods such as aircrafgwtould adversely affect our profit
margins. The cost of fuel is a significant compdriermanufacturing and transportation costs, soeiases in the price of petroleum products
can adversely affect our profit margins.

In addition, Sojitz America performs significantpart-export financing services for most of the NIKE kagroducts sold outside of t
United States, Europe, Middle East, Africa and dapacluding products produced and sold in the semneatry. Any failure of Sojitz
America to provide these services or any failur&ajitz America’s banks could disrupt our abilibyacquire products from our suppliers and
to deliver products to our customers outside ofidhéed States, Europe, Middle East, Africa, angbda Such a disruption could result in
cancelled orders that would adversely affect satesprofitability.

Our success depends on our global distribution fas.

We distribute our products to customers directiyrfrthe factory and through distribution centersted throughout the world. Our
ability to meet customer expectations, manage itorgncomplete sales and achieve objectives foraipgy efficiencies depends on the
proper operation of our distribution facilitiesetilevelopment or expansion of additional distridmitapabilities, and the timely performance
of services by third parties (including those imeal in shipping product to and from our distribatfacilities). Our distribution facilities cou
be interrupted by information technology problemd disasters such as earthquakes or fires. Anyfis@mt failure in our distribution
facilities could result in an adverse affect on business. We maintain business interruption imstgabut it may not adequately protect us
from any adverse effects that could be causeddwifigiant disruptions in our distribution facilige

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

We are heavily dependent on information technokgstems across our supply chain, including forgiegproduction, forecasting,
ordering, manufacturing, transportation, sales, disttibution. Our ability to effectively managedamaintain our inventory and to ship
products to customers on a timely basis depend#isantly on
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the reliability of these supply chain systems. Qtherlast several years, as part of the ongoirtgiivie to upgrade our worldwide supply
chain, we have implemented new systems in all obeoagraphical regions in which we operate. Oventéxt few years, we will work to
continue to enhance the systems and related pexassur global operations. The failure of thesdesms to operate effectively, problems
with transitioning to upgraded or replacement systeor a breach in security of these systems araude delays in product fulfilment and
reduced efficiency of our operations, and it caelquire significant capital investments to remealihe problem, and may have an adverse
effect on our results of operations and financgaddition.

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

From time to time, we may invest in business iriftagure, acquisitions of new businesses, and esiparof existing businesses, sucl
our retail operations, which require substantishcmvestments and management attention. We balesteeffective investments are essential
to business growth and profitability. However, sfigant investments are subject to typical riskd ancertainties inherent in acquiring or
expanding a business. The failure if any signifigamestment to provide the returns or profitabitihat we expect could have a material
adverse effect on our financial results and diveahagement attention from more profitable busiopssations.

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

Our future success will depend in part on the camidl service of key executive officers and persbritee loss of the services of any
key individuals could harm us. Our future succdss depends on our ability to identify, attract aathin additional qualified personnel.
Competition for employees in our industry is inte@sd we may not be successful in attracting ataihiag such personnel.

The sale of a large number of shares held by ouraiiman could depress the market price of our commstnck.

Philip H. Knight, Co-founder and Chairman of ouraBd of Directors, beneficially owns over 90 percehtour Class A Common Stock.
If all of his Class A Common Stock were convertei iClass B Common Stock, Mr. Knight would own o%8rpercent of our Class B
Common Stock. These shares are available for resa#bgect to the requirements of the U.S. secsritiers. The sale or prospect of the sale of
a substantial number of these shares could haae\@rse effect on the market price of our commookst

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

There are provisions of our articles of incorparatand Oregon law that are intended to proteciestudder interests by providing the
Board of Directors a means to attempt to deny ¢eetakeover attempts or to negotiate with a paéaéatquirer in order to obtain more
favorable terms. Such provisions include a corghalre acquisition statute, a freezeout statutectasses of stock that vote separately on
certain issues, and the fact that the holders @<CA Common Stock shares elect three-fourthseoBtard of Directors rounded down to the
next whole number. However, such provisions coiddalirage, delay or prevent an unsolicited megguisition or other change in control
of our company that some shareholders might betiewe in their best interests, or in which shalééis might receive a premium for their
common stock over the prevailing market price. Eh@®visions could also discourage proxy contestsdntrol of the Company.

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

Our common stock is traded publicly, and at anggitime various securities analysts follow our fiicial results and issue reports on
us. These reports include information about ouohizal financial results as well as the analysttimates of our future performance. The
analysts’ estimates are based upon their own apéramd
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are often different from our estimates or expeotetti If our operating results are below the es@ésiat expectations of public market analysts
and investors, our stock price could decline. lnphast, securities class action litigation has ltienght against NIKE and other companies
following a decline in the market price of theicaaties. If our stock price is volatile, we maycbene involved in this type of litigation in the
future. Any litigation could result in substant@lsts and a diversion of management’s attentiorr@salrces that are needed to successfully
run our business.

ltem 1B. Unresolved Staff Comments
Not applicable.

Item 2. Properties
The following is a summary of principal propertmsned or leased by NIKE.

The NIKE World Campus, owned by NIKE and located®&averton, Oregon, USA, is a 176 acre facilityl éfbuildings which
functions as our world headquarters and is occupyealmost 6,000 employees engaged in managenesegnch, design, development,
marketing, finance, and other administrative fusrcsi from nearly all of our divisions of the Compawiye also lease various office facilities
the surrounding metropolitan area. We lease aa&inblut smaller, administrative facility in Hilvens, The Netherlands, which serves as the
headquarters for the Europe, Middle East and AHIEMEA”) Region.

There are three significant distribution and custoservice facilities for NIKE brand products iretbnited States. Two of them are
located in Memphis, Tennessee, one of which ilaand one is located in Wilsonville, Oregon, whialso leased. Cole Haan also
operates a distribution facility in Greenland, Neampshire, which is owned by us. Smaller leasedlibligion facilities for other brands and
non-NIKE brand businesses are located in various jpé the United States. We also own or leaseildigton and customer service facilities
in many parts of the world, the most significantadfich are the distribution facilities located infisatomachi, Japan, and in Laakdal,
Belgium, both of which we own.

We manufacture NIKE AIR-SOLE cushioning materiatsl @omponents at NIKE IHM, Inc. manufacturing faiek located in
Beaverton, Oregon and St. Charles, Missouri, whieghowned by us, and at NIKE (Suzhou) Sports Compgad., facilities in the People’s
Republic of China, which are owned by us.

Aside from the principal properties described ahowe lease 6 production offices outside the Un@taites, over 100 sales offices and
showrooms worldwide, and over 70 administrativécef worldwide. We lease approximately 556 retaites worldwide, which consist
primarily of factory outlet store§See “United States Market” and “International Marts& on page 4 of this Repor®©ur leases expire at
various dates through the year 2034.

Item 3. Legal Proceedings

There are no material pending legal proceedindgrahan ordinary routine litigation incidentaldar business, to which we are a party
or of which any of our property is the subject.

ltem 4. Submission of Matters to a Vote of Security idets

No matter was submitted during the fourth quarfehe 2008 fiscal year to a vote of security hofdéirough the solicitation of proxies
or otherwise.
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PART Il

ltem 5. Market for Registrant's Common Equity, Relat&lockholder Matters and Issuer Purchases of EquBgcurities

NIKE’s Class B Common Stock is listed on the NewRk/S8tock Exchange and trades under the symbol M{Huly 25, 2008, there
were 16,542 holders of record of our Class B Com&itmtk and 21 holders of record of our Class A Cami8tock. These figures do not
include beneficial owners who hold shares in nominame. The Class A Common Stock is not publiggiéd but each share is convertible
upon request of the holder into one share of MBa8®mmon Stock. The following tables set forth, éach of the quarterly periods indicated,
the high and low sales prices for the Class B ComB8iock as reported on the New York Stock Exchalwmposite Tape and dividends
declared on the Class A and Class B Common Stock.

Dividends
Fiscal 2008 (June 1, 2007 — May 31, 2008) High Low Declared
First Quarte! $60.3¢ $51.8i $ 0.18¢
Second Quarte 66.57 54.1F 0.2:
Third Quartel 67.9: 51.5(C 0.2z
Fourth Quarte 70.6( 56.7( 0.2:

Dividends
Fiscal 2007 (June 1, 2006 — May 31, 2007) High Low Declared
First Quartel $42.4¢ $37.7¢ $ 0.15¢
Second Quarte 49.65 39.9: 0.18¢
Third Quartel 54 .4t 47.4C 0.18¢
Fourth Quarte 57.12 51.0¢ 0.18¢

The following table presents a summary of sharen@ases made by NIKE during the quarter ended 3122008 under the four-year
$3.0 billion share repurchase program authorizeduryBoard of Directors and announced in June 2006.

Total Number of Sharet

Average Price .
9 Maximum Dollar

Purchased as Part of Value of Shares that May
Total Number of Paid per Publicly Announced Yet Be Purchased
Period Shares Purchase Share Plans or Programs Under the Plans or Program:
(In thousands) (In thousands) (In millions)
March 1— March 31, 200¢ 1,744.( $ 62.01 1,744.( $ 1,121.(
April 1 — April 30, 2008 1,641.: $ 67.51 1,641.: 1,010.:
May 1— May 31, 200¢ 1,062.: $ 66.7¢ 1,062.] 939.2
4447 $ 65 4,447.¢
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Performance Graph

The following graph demonstrates a five-year corsparof cumulative total returns for NIKEClass B Common Stock, the Standa
Poor’s 500 Stock Index, the Standard & Poor’'s Appakccessories & Luxury Goods Index, and the Dowes U.S. Footwear Index. The
graph assumes an investment of $100 on May 31, 208&ch of our Class B Common Stock, and the stooknprising the Standard &
Poor’s 500 Stock Index, the Standard & Pedkpparel, Accessories & Luxury Goods Index, arellow Jones U.S. Footwear Index. Eac
the indices assumes that all dividends were retades

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN AMONG NIKE, INC., S&P 500
INDEX, S&P APPAREL, ACCESSORIES & LUXURY GOODS INDE X,
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The Dow Jones U.S. Footwear Index consists of NIB&gkers Outdoor Corp., Timberland Co., Wolverinerld Wide, Inc., and
Crocs, Inc. Because NIKE is part of the Dow Jon€&s. Bootwear Index, the price and returns of NIkd€ls have a substantial effect on this
index. The Standard & Poor’s Apparel, Accessoridsu&ury Goods Index consists of Liz Claiborne In¢E; Corp., Coach, Inc., Jones
Apparel Group, Inc. and Polo Ralph Lauren Corporatirhe Dow Jones U.S. Footwear Index and the &tdnfl Poor’s Apparel,
Accessories, and Luxury Goods Index include congmaim two major lines of business in which the Campcompetes. The indices do not
encompass all of the Company’s competitors, ngorakluct categories and lines of business in wttiehCompany is engaged.

The stock performance shown on the performancehgabpve is not necessarily indicative of futur@@nance. The Company will n
make nor endorse any predictions as to future gteclormance.
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ltem 6. Selected Financial Data
Financial History

2008 2007 2006 2005 2004

(In millions, except per share data and financial atios) @

Year Ended May 31,

Revenue: $18,627.( $16,325. $14,954.¢ $13,739. $12,253.:
Gross margir 8,387.¢ 7,160.! 6,587.( 6,115. 5,251.
Gross margin ¢ 45.(% 43.% 44.(% 44.5% 42.%
Net income 1,883. 1,491 1,392.( 1,211.¢ 945.¢
Basic earnings per common sh 3.8C 2.9¢ 2.6¢ 2.31 1.8C
Diluted earnings per common shi 3.74 2.9¢ 2.64 2.2¢ 1.7¢
Weighted average common shares outstan 495.¢ 503.¢ 518.( 525.2 526.¢
Diluted weighted average common shares outstar 504.1 509.¢ 527.¢ 540.¢ 539.
Cash dividends declared per common sl 0.87¢ 0.71 0.5¢ 0.47¢ 0.37
Cash flow from operatior 1,936.: 1,878.° 1,667.¢ 1,570. 1,518.!
Price range of common sto

High 70.6( 57.1% 45.71 46.27 39.2¢

Low 51.5( 37.7¢ 38.27 34.31 24.8(
At May 31,
Cash and equivalen $ 2,133.¢ $ 1,856.° $ 954. $ 1,388.: $ 828.(
Shor-term investment 642.2 990.: 1,348.¢ 436.¢ 400.¢
Inventories 2,438. 2,121.¢ 2,076. 1,811.: 1,650.:
Working capital 5,517.¢ 5,492.! 4,733.¢ 4,339.° 3,498.:
Total asset 12,442’ 10,688.. 9,869.¢ 8,793.¢ 7,908."
Long-term debi 441.1 409.¢ 410.7 687.3 682.
Redeemable Preferred Stc 0.3 0.2 0.3 0.2 0.3
Shareholde’ equity 7,825.1 7,025. 6,285.: 5,644.. 4,781.°
Year-end stock prici 68.37 56.7¢ 40.1¢ 41.1( 35.5¢
Market capitalizatior 33,576.! 28,472.. 20,564.! 21,462.. 18,724..
Financial Ratios:
Return on equit 25.4% 22./% 23.2% 23.2% 21.6%
Return on asse 16.2% 14.5% 14.9% 14.5% 12.&8%
Inventory turns 4.5 4.4 4.3 4.4 4.4
Current ratio at May 3 2.7 3.1 2.8 3.2 2.7
Price/Earnings ratio at May 18.5 19.4 15.2 18.c 20.3

@ All share and per share information has been egstat reflect the two-for-one stock split effectedhe form of a 100% common stock
dividend distributed on April 2, 2007.

20



Table of Contents

Selected Quarterly Financial Data

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
2008 2007 2008 2007 2008 2007 2008 2007
(Unaudited)
(In millions, except per share datafl)

Revenue! $4,655.. $4,194.: $4,339.! $3,821.° $4,544.¢ $3,926.¢ $5,088.( $4,383.:
Gross margir 2,087.( 1,849.: 1,921.: 1,657.: 2,047.¢ 1,735.; 2,331.¢ 1,919.(
Gross margin 44.8% 44.1% 44.%% 43.2% 45.1% 44.2% 45.8% 43.8%
Net income 569.7 377.2 359.¢ 325.¢ 463.¢ 350.¢ 490.f 437.¢
Basic earnings per common sh 1.14 0.7% 0.7z 0.6% 0.94 0.6¢ 1.0C 0.87
Diluted earnings per common shi 1.1z 0.74 0.71 0.64 0.92 0.6¢ 0.9¢ 0.8€
Weighted average common shares outstan 499.¢ 505.4 497.€ 502.¢ 493.¢ 504.t 491.¢ 502.¢
Diluted weighted average common shares outstar 507.2 512.( 506.2 507.% 502.t 510.¢ 500.1 510.2
Cash dividends declared per common sl 0.18¢ 0.15¢ 0.2 0.18t 0.2: 0.18t 0.2: 0.18¢
Price range of common sto

High 60.3¢ 42.4¢ 66.57 49,6t 67.9% 54.4¢ 70.6( 57.1z2

Low 51.87 37.7¢ 54.1¢ 39.9¢ 51.5( 47.4C 56.7( 51.0¢

(@ All share and per share information has been regtat reflect the two-for-one stock split affectedhe form of a 100% common stock dividend disttédl on April 2, 2007. Basic
and diluted earnings per common share for the tii@tter ended February 28, 2007 do not recalcdia¢eto rounding.

Item 7. Management'’s Discussion and Analysis of Financiab@dition and Results of Operations
Overview

NIKE designs, develops and markets high quality@ar, apparel, equipment and accessory produatswide. We are the largest
seller of athletic footwear and apparel in the @anhd sell our products primarily through a combaraof retail accounts, NIKE-owned
retail, including stores andemmerce, and independent distributors, franchiaaddicensees in the United States and worldwide.goal it
to deliver value to our shareholders by buildingrefitable global portfolio of branded footwear papel, equipment and accessories
businesses. Our strategy is to create long-tereney growth by creating compelling consumer expege by creating and delivering
innovative, “must have” products; deep personaheations with our brands; and compelling retaikpraation.

We strive to convert revenue growth to shareholdére by driving operating excellence in severgl &eeas:
. Making our supply chain a competitive advantageuph operational disciplin
. Reducing product costs through a continued focugam manufacturing and product design that stiwediminate wast

. Improving selling and administrative expense praiditg by focusing on investments that drive econoneturns in the form of
incremental revenue and gross margin, and levegagiisting infrastructure across our portfolio ofitds to eliminate duplicative
costs

. Improving working capital efficienc

. Deploying capital effectively to create value farr ghareholder

By executing this strategy, we aim to deliver tbkofving long-term financial goals:
. High single-digit revenue growth

. Mid-teens earnings per share grov
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. Increased return on invested capital and accetbash flows; an
. Consistent results through effective managementiofliversified portfolio of businesse

In fiscal 2008 we met or exceeded these finan@algy Our revenues grew 14% to $18.6 billion, nebme grew 26% to $1.9 billion,
and we delivered diluted earnings per share of4&28% increase versus fiscal 2007. These repretrilts included combined gains from
the sale of our Starter Brand and NIKE Bauer Hodkesinesses of $35.4 million, net of tax, in fis2808 and the gain recognized on the
sale-leaseback of the Oregon Footwear Distribuienter of $10.0 million, net of tax, in fiscal 2Q@he-time tax benefits of $105.4 million
and $25.5 million recognized in fiscal 2008 and 20@spectively, operational losses of $13.3 miillivet of tax, from Umbro, which we
acquired in the fourth quarter of fiscal 2008, arf89.6 million gain, net of tax, from the Conveasbitration ruling settlement in fiscal 2007.
We estimate that the combination of favorable tiegtim of foreign currency-denominated profits framternational businesses and the
foreign currency losses included in other (expeirs®me, net resulted in a year-over-year incréasensolidated income before income
taxes of approximately 6%.

For the year, the increase in net income was hitjtaar our rate of revenue growth due to a reduétiaur effective tax rate and
improved gross margins, partially offset by highelling and administrative expenses as a percewnfageenue. Fiscal 2008 results were
positively affected by a reduction in our effecties rate of 7.4 percentage points as compareiddal 2007, primarily as a result of the
$105.4 million one-time tax benefit received in fiist quarter of fiscal 2008. Also reflected iretiiear-over-year effective tax rate
improvement was a reduction in our ongoing effectax rate resulting from our profits earned owsifithe United States; our effective tax
rates for these operations are generally lower thaid.S. statutory rate. Gross margins for the gezaw 110 basis points versus the prior'
as inventory management and strategic price inesaasre partially offset by higher product costs mcreased close-out sales. The increase
in selling and administrative expenses was attaiblgtto higher investments in growth drivers suslathlete and sport team endorsers of our
products, spending around major sporting eventspkeduct initiatives, investments in company ownetgil and norNIKE brand business
as well as normal wage increases. Our earningshaee for the year grew at a higher rate thannoaine given lower outstanding shares due
to repurchases made under our share repurchaseuprog addition, we increased cash flow from opers and continued to return larger
amounts of cash to shareholders through highedeinds and increased cash paid for share repurcl@sereturn on invested capital
increased as compared to fiscal 2007. Although &g not meet all of the financial goals outlined e any particular fiscal quarter or
fiscal year, we continue to believe these are gufate long-term goals.

Results of Operations

FYO08 vs. FYO7 vs.
FYO07 FY06
Fiscal 2008 Fiscal 2007 % Change Fiscal 2006 % Change
(In millions, except per share data)(l)
Revenue! $18,627.( $16,325.¢ 14% $14,954.¢ 9%
Cost of sale! 10,239.¢ 9,165.¢ 12% 8,367.¢ 10%
Gross margir 8,387.« 7,160.¢ 17% 6,587.( 9%
Gross margin ¢ 45.(% 43.9% 44.(%
Selling and administrative exper 5,953. 5,028." 18% 4,477.¢ 12%
% of Revenue 32.(% 30.8% 29.9%
Income before income tax 2,502.¢ 2,199.¢ 14% 2,141.¢ 3%
Net income 1,883.¢ 1,491t 26% 1,392.( 7%
Diluted earnings per sha 3.74 2.9¢ 28% 2.64 11%

@ All per share information has been restated t@cethe two-for-one stock split affected in thenfioof a 100% common stock dividend
distributed on April 2, 2007.
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Consolidated Operating Results

Revenues
FYO08 vs. FYO7 vs.
FYO07 FY06
Fiscal 2008 Fiscal 2007 % Change Fiscal 2006 % Change
(In millions)
Revenue: $18,627.( $16,325.¢ 14% $14,954. 9%

Fiscal 2008 Compared to Fiscal 2007

During fiscal 2008, changes in foreign currencyhexwe rates contributed 5 percentage points ofolidased revenue growth. Strong
demand for NIKE brand products continued to drisenue growth, as all four of our geographic regiand, on a consolidated basis, all
three of our product business units delivered regegrowth. The U.S. Region contributed nearly Zeetage points of the consolidated
revenue growth for fiscal 2008. Excluding the effeaf changes in currency exchange rates, oumiatienal regions contributed nearly 7
percentage points of the consolidated revenue gréavifiscal 2008, as all of our international r@gs posted higher revenues. Our Other
businesses, comprised of results from Cole Haany€&se, Exeter Brands Group (whose primary busiweassthe Starter brand business
which was sold on December 17, 2007), Hurley Irggomal, NIKE Bauer Hockey (which was sold on Afdri, 2008), NIKE Golf, and
Umbro (which was acquired on March 3, 2008) contel the remaining consolidated constant-curreaegnue growth, as Cole Haan,
Converse, Hurley and NIKE Golf posted higher yeagreyear revenues.

By product group, our worldwide NIKE brand footweawvenue grew 14% and contributed more than $1ligrbof incremental revent
for fiscal 2008. Our worldwide NIKE branded appaaet equipment businesses reported revenue grdvwde and 10% for the year,
respectively, and combined added approximately $@#iibn of incremental revenue. Our Other Busiresseeported revenue growth of 15%
and combined added more than $330 million of inemetal revenue.

Fiscal 2007 Compared to Fiscal 2006

During fiscal 2007, changes in foreign currencytexwe rates contributed 2 percentage points ofotidased revenue growth. All four
of our geographic regions and, on a consolidatstsball three of our product business units dedidaevenue growth. Excluding the effects
of changes in currency exchange rates, both theRE§ion and our international regions each couteith more than 2.5 percentage points to
the consolidated revenue growth for fiscal 200Te$an our Other businesses contributed the remgidipercentage points of the
consolidated constant-currency revenue growthaek business within the group posted higher rev&@nue

By product group, our worldwide NIKE brand footweawvenue grew 7% and contributed nearly $550 milbbincremental revenue f

fiscal 2007. Our worldwide NIKE branded apparel aqdipment businesses reported revenue growth%farl 12% for the year,
respectively, and combined added more than $50mif incremental revenue.

Gross Margin

FYO08 vs. FYO7 vs.
FY07 FY06
Fiscal 200¢ Fiscal 200° Change Fiscal 200¢ Change
(In millions)
Gross Margir $8,387.« $7,160.! 17% $6,587.( 9%
Gross Margin % 45.(% 43.% 110 bp: 44.(% (10)bp:
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Fiscal 2008 Compared to Fiscal 2007

During fiscal 2008, the primary factors contribugtito the 110 basis point increase in the cons@itlgtoss margin percentage versus
prior year were as follows:

(1) Higher footwear i-line gross pricing margins, most notably in the WR8gion, primarily due to strategic price increa

(2) Improved hedge rates relative to the prior yeamairily in the Europe, Middle East and Afric EMEA”) Region;

(3) Higher footwear close-out net pricing margins, nmosiably in the EMEA Region, primarily due to betieventory
managemen

The factors driving an increased gross margin peacge were partially offset by lower apparel irelgross pricing margins primarily
driven by higher product costs, most notably inth8. and EMEA Regions, and increased apparel @asseales, primarily in the U.S.

Region.
Fiscal 2007 Compared to Fiscal 2006

During fiscal 2007, the primary factors contribgtito the 10 basis point decrease in the consotidatess margin percentage versus the
prior year were as follows:

(1) Lower footwear close-out net pricing margins in th&. and EMEA Regions, primarily due to sales a@istts, combined
with a higher clos-out mix; partially offset by

(2) Improved hedge rates relative to the prior yeamarily in the EMEA and Asia Pacific Regior
(3) Better inventory management, most notably in oua/Asacific Region; an

(4) Improved gross margins in our Other businessegenprimarily by the growth in Converse’s interpatl licensing

business, partially offset by the expected effetthe transition in Exeter’s business from a lgiag model to a wholesale
model.

Selling and Administrative Expense

FY07 vs

FY08 vs.
FY07 FY06

Fiscal 200¢ Fiscal 200 Change Fiscal 200¢ Change
(In millions)

Operating overhead experi¥e 3,645.¢ 3,116.: 17% 2,737.¢ 14%

Demand creation expen§ée 2,308.: 1,912.. 21% 1,740.: 10%

Selling and administrative exper 5,953. 5,028." 18% 4,477.¢ 12%

% of Revenue 32% 30.8% 120 bp: 29.9% 90 bp:

@ Fiscal 2008 and fiscal 2007 operating overhead rs@@cludes charges related to stock-based commp@massociated with stock

options and ESPP shares issued to employees ardsqin accordance with Statement of Financiableting Standards (“SFAS”)
No. 123R“Share Based Payment” (“FAS 123R"). We adopted B&SR during the first quarter of fiscal 2007 usihg modified
prospective transition method. This expense waseflicted in our results of operations for fis2@06.(See Note 1 — Summary of
Significant Accounting Policies in the Notes to @ensolidated Financial Statements)

@  Demand creation consists of advertising and pramnaixpenses, including costs of endorsement cdstrac
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Fiscal 2008 Compared to Fiscal 2007

In fiscal 2008, selling and administrative experiseseased as a percentage of revenues by 120dmasts, driven primarily by
strategic investments in both demand creation gedading overhead. Changes in currency exchangs iratreased selling and administra
expense growth by four percentage points.

On a constant-currency basis, demand creation eggenreased 15% versus the prior year. The yeamryear increase was primarily
attributable to investments in athlete and spemtendorsers of our products, spending around rspjuting events including the 2008
Olympics in Beijing and the European Football Chamghips, key product initiatives such as Men’siflireg in the U.S. and retail
presentation.

Excluding the effects of changes in exchange rafgs;ating overhead increased 14% versus the ye#r The increase in operating
overhead was attributable to investments in graWitters such as NIKE-owned retail, non-NIKE branginesses, emerging markets and
normal wage inflation and performance compensation.

We believe total selling and administrative expsnsi grow faster than our rate of revenue groimtffiscal 2009 driven primarily by
strategic investments in demand creation, includjpending around the 2008 Olympics in Beijing drelEuropean Football Championships
and increased investments in athlete and team s&icoof our products.

Fiscal 2007 Compared to Fiscal 2006

In fiscal 2007, selling and administrative expengeseased as a percentage of revenues by 90gdmsts; however, excluding the
$141.9 million pre-tax charge relating to the chaimgaccounting for stock-based compensationngedind administrative expense as a
percentage of revenues was consistent with the ypeiar.

On a constant-currency basis, demand creation egpganreased 7% versus the prior year. The yeary®ar increase was primarily
attributable to investments in the NIKE &ir NIKE+, NIKE Pro, and Force Basketball campaidfs: fiscal year 2007, constant-currency
growth in demand creation expense was consistéhtousr constant-currency revenue growth.

Excluding stock-based compensation expense aneffinets of changes in exchange rates, operatindead increased 7%, which was

in line with our constanturrency revenue growth. The increase in operatigghead was attributable to investments in grawivers such ¢
NIKE-owned retail and non-NIKE brands, as well as ndmage inflation and performance based compensation

Other (Expense) Income, net

FYO08 vs. FYO7 vs.
FYO7 FY06
Fiscal 200¢ Fiscal 200 % Change Fiscal 200¢ % Change
(In millions)
Other (expense) income, r $ (7.9 $ 0.¢ 97&% $ (49 12(%

Fiscal 2008 Compared to Fiscal 2007

Other (expense) income, net is comprised substyntigains and losses from hedging and re-measeng of non-functional currency
balances, disposals of fixed assets, as well & atiusual or non-recurring transactions that atside the normal course of business.
Foreign currency hedge gains and losses reportethér (expense) income, net are reflected in @ ate line in our segment presentation
of pre-tax income in thBlotes to Consolidated Financial Statements (Note-1@perating Segments and Related Information)

In fiscal 2008, other (expense) income, net inalufikeeign currency hedge losses that were partidflet by the $32.0 million gain on
the sale of NIKE Bauer Hockey and the $28.6 millgain on the sale of the Starter
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brand business. Other (expense) income, net ial f&07 is primarily comprised of the $14.7 milligain on the saleeaseback of our Oreg
footwear distribution center and the $14.2 milllmemefit from the settlement of the Converse artiitna partially offset by foreign currency
hedge losses.

In fiscal 2008, we estimate that the combinatiofe@brable translation of foreign currency-denontdaprofits from international
businesses and the foreign currency losses includetther (expense) income, net resulted in a pear-year increase in consolidated income
before income taxes of approximately $122 million.

Fiscal 2007 Compared to Fiscal 2006

For fiscal 2007, other (expense) income, net wasagily comprised of the $14.7 million gain on thede-leaseback of our Oregon
footwear distribution center and the $14.2 milllmenefit from the settiement of the Converse artiima offset by foreign currency hedge
losses. The foreign currency hedge losses recadyimiziéscal 2007 primarily reflect the strengthemiof the Euro since we entered into these
hedge contracts.

The change in other (expense) income, net vergugrtbr year period was primarily the result ofefigin currency hedge losses in fiscal
2007, which were more than offset by the Converbgration settlement and gain on the sale of orggon footwear distribution center
discussed above, compared to foreign currency hgdiges in fiscal 2006, which were more than offsethe $51.9 million charge taken
during the fourth quarter as a result of the Coseearbitration. The gain on the sale of the Ordgotwear distribution center is reflected in
the U.S. Region line and the Converse arbitrataitiesnent is reflected in the Other line in ourrsegt presentation of pre-tax income in the
Notes to Consolidated Financial Statements (Not— Operating Segments and Related Information)

In fiscal 2007, the net foreign currency hedgedssdiscussed above were partially offset by faverbbS. dollar translation of foreign
currency denominated profits, most notably in thEA Region. We estimate that the combination offostign currency hedge losses in
other (expense) income, net, and the favorable dlbfar translation of foreign currency denominapedfits did not have a significant impact
on consolidated income before income taxes foafi2007 compared to the prior year.

Income Taxes

FYO8 vs. FYO7 vs.
FYo7 FY06
Fiscal 200¢ Fiscal 200 Change Fiscal 200¢ Change
Effective tax rate 24.8% 32.2% (740) bp: 35.(% (280) bp!

Fiscal 2008 Compared to Fiscal 2007

Our effective tax rate for fiscal 2008 was 24.8%, fercentage points lower than the prior year.réhe last few years, several of our
international entities generated losses for whiehdid not recognize the corresponding tax benefithe realization of those benefits was
uncertain. In the first quarter of fiscal 2008, Wwek steps necessary to realize these benefitdfirgsin a one-time tax benefit of $105.4
million. Also reflected in the year-over-year eftige tax rate improvement was a reduction in owgoing effective tax rate resulting from
our profits earned outside the United States; ffectve tax rates for these operations are gelyd@ber than the U.S. statutory rate.

Fiscal 2007 Compared to Fiscal 2006

In fiscal 2007, our effective tax rate reflects wenefits from our operations outside the Unitesite3t; our tax rate on these operations is
generally lower than the U.S. statutory rate. THesgefits included the 10-year European tax agraeefimalized in the second quarter of
fiscal 2007, which is effective for fiscal years0Bdthrough 2015. This agreement, which providegltiactive tax benefit for fiscal 2006 and
the first quarter of fiscal 2007, favorably impattaur effective tax rate for fiscal 2007.
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Futures Orders

Worldwide futures and advance orders for footwewr @pparel scheduled for delivery from June throNgliember 2008 were more
than 11% higher than such orders reported for ¢ineparable period of fiscal 2007. This futures glovete is calculated based upon our
forecasts of the actual exchange rates under whichevenues will be translated during this perighich approximate current spot rates.
net effect from changes in currency exchange @efibuted approximately 3 percentage points imrported futures growth versus the
same period in the prior year. Excluding this cacseimpact, unit sales volume increases for botiviear and apparel drove the growth in
overall futures and advance orders. The reporteads and advance orders growth is not necessadilyative of our expectation of revenue
growth during this period. This is because the afigrders can shift between advance/futures amhed-orders. In addition, exchange rate
fluctuations as well as differing levels of ordancellations and discounts can cause differenctiseinomparisons between futures and
advance orders, and actual revenues. Moreovegndisant portion of our revenue is not derivednfréutures and advance orders, including
at-once and close-out sales of NIKE footwear armhegd, wholesale sales of equipment, Cole Haany&wse, Hurley, Umbro, NIKE Golf
and retail sales across all brands.

Operating Segments
The breakdown of revenues follows:

FY08 vs. FYO7 vs.
FY07 FY06
Fiscal 2008 Fiscal 2007 % Change Fiscal 2006 % Change
(In millions)
U.S. Regior
Footweat $ 4,326.¢ $ 4,067.: 6% $ 3,832.: 6%
Apparel 1,745.. 1,716.. 2% 1,591.¢ 8%
Equipment 306.1 323.¢ (5)% 298.7 8%
Total U.S 6,378.( 6,107.. 4% 5,722.* 7%
EMEA Region
Footweat 3,112.¢ 2,608.( 19% 2,454 6%
Apparel 2,083t 1,757.: 19% 1,559.( 13%
Equipment 424 358.1 18% 313.2 14%
Total EMEA 5,620.¢ 4,723, 19% 4,326.¢ 9%
Asia Pacific Regiol
Footweat 1,499.! 1,159.; 29% 1,044.; 11%
Apparel 1,140.( 909.: 25% 815.¢ 11%
Equipment 242.2 214.¢ 13% 194.1 11%
Total Asia Pacific 2,881. 2,283.: 26% 2,053.¢ 11%
Americas Regiol
Footweat 792.7 679.€ 17% 635.< 7%
Apparel 265.< 193.¢ 37% 201.¢ (4)%
Equipment 96.( 79.C 22% 67.€ 17%
Total Americas 1,154.. 952.F 21% 904.¢ 5%
16,034.: 14,066.: 14% 13,007.¢ 8%
Other 2,592.¢ 2,259.¢ 15% 1,947.. 16%
Total Revenue $18,627.( $16,325.¢ 14% $14,954.¢ 9%
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The breakdown of income before income taxes (“prettcome”) follows:

FYO08 vs. FYQ7 vs.
FY07 FY06
Fiscal 200¢ Fiscal 2007(1) % Change Fiscal 2006(1) % Change
(In millions)
U.S. Regior $ 1,391.¢ $ 1,367.c 2% $ 1,315.. 4%
EMEA Region 1,266.: 1,036.: 22% 992.¢ 4%
Asia Pacific Regiol 692.¢ 508.: 36% 436.4 16%
Americas Regiol 239.: 192.% 24% 177.€ 9%
Other 336.4 299.7 12% 153.¢ 95%
Corporate (1,423.Y) (1,204.) (18)% (933.9) (29)%
Total Pretax Income $ 2,502.¢ $ 2,199.¢ 14% $ 2,141.¢ 3%

(M) Certain prior year amounts have been reclassifiebhform to fiscal year 2008 presentation. Thémmges had no impact on previot
reported results of operations or shareholdersitgqu

The following discussion includes disclosure of-fae income for our operating segments. We haverteg pre-tax income for each of
our operating segments in accordance with SFASLRb, “Disclosures about Segments of an EnterpriseRelated Information.” As
discussed iNote 17 — Operating Segments and Related Informatithe accompanyinjotes to Consolidated Financial Statemenéstair
corporate costs are not included in pre-tax incofmeur operating segments.

U.S. Region
FYO08 vs. FYOQ7 vs.
FYO7 FY06
Fiscal 200¢ Fiscal 200 % Change Fiscal 200t % Change
(In millions)
Revenue:

Footweat $4,326.¢ $4,067.: 6% $3,832.: 6%
Apparel 1,745.: 1,716.; 2% 1,591.¢ 8%
Equipment 306.1 323.¢ (5)% 298.7 8%
Total Revenue $6,378.( $6,107.: 4% $5,722. 7%
Pre-tax Income $1,391.¢ $1,367.: 2% $1,315.: 4%

Fiscal 2008 Compared to Fiscal 2007

During fiscal 2008, the increase in U.S. footwearenue was the result of low-single digit growthunit sales and a slight increase in
the average selling price per pair. The growthriit sales and average selling price per pair wagdby higher demand for our NIKE brand
sportswear products and Brand Jordan productsalwadffset by a decrease in demand for our NIKEra basketball products. The increase
in average selling price per pair was also atteble to strategic price increases and an increseded mix of higher priced NIKE brand
sportswear and Brand Jordan products.

The year-ovesear increase in U.S. apparel revenues duringl f%28 reflected an increase in unit sales, maxffiset by lower averac
selling prices. The increase in unit sales was gilgndriven by higher close-out sales and incrdakemand for NIKE brand sports
performance products, partially offset by lowertwsailes of sportswear and Brand Jordan productstalye selling prices decreased primarily
as a result of a higher mix of close-out sales.

The year-over-year decrease in U.S. equipment tmgeduring fiscal 2008 was primarily the resultasfer unit sales of accessory
products and fewer close-out sales.
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Pre-tax income for the U.S. Region grew at a slowgs than revenue in fiscal 2008 as a resultgtidri demand creation and operating
overhead expenses, partially offset by higher gnoagins, driven by footwear. The increase in dedmaeation was driven by higher sports
marketing expenses and investments in the retadlgmtation of our key wholesale customers. Theeas® in operating overhead was
attributable to investments in NIKE-owned retaitiarormal wage inflation.

Fiscal 2007 Compared to Fiscal 2006

During fiscal 2007, the increase in U.S. footwearemue was attributable to high single-digit growtlunit sales, partially offset by a
slight decrease in the average selling price per phe growth in unit sales was driven by highen@nd for our NIKE brand sportswear
products; kids’ product, including boys and gif®gswear; Brand Jordan products; and men’s runpinducts, due to the growth of our
Nike+ performance models. The decrease in averlliegsprice per pair compared to the prior yeasree result of a higher mix of «price
products, combined with growth in lower priced Kigsoduct.

The year-over-year increase in U.S. apparel resseedugng fiscal 2007 reflected mid single-digit gtb in unit sales combined with a
low single-digit increase in average price per UFlite increase in unit sales versus the prior weaardriven by double-digit growth in NIKE
brand sport performance apparel, while the imprceu@nm average selling prices was driven by teathli@ensed apparel and Brand Jordan
products.

Pre-tax income for the U.S. Region grew at a slowags than revenue in fiscal 2007 as a resultwéfayross margins. The gross margin
decline was primarily attributable to a higher llevkclose-out sales and sales discounts comparttktprior year, most notably in our
footwear business. Selling and administrative ezpsnvere higher than fiscal 2006, but representeder percentage of revenue due to
operating overhead leverage.

EMEA Region
FY08 vs. FYO7 vs.
FYO07 FY06
Fiscal 200t Fiscal 200° % Change Fiscal 200t % Change
(In millions)
Revenue:

Footweat $3,112.¢ $2,608.( 19% $2,454.: 6%
Apparel 2,083t 1,757.: 19% 1,559.( 13%
Equipment 424.% 358.1 18% 313.% 14%
Total Revenue $5,620.¢ $4,723.1 19% $4,326.¢ 9%
Pre-tax Income $1,266.: $1,036.: 22% $ 992.¢ 4%

Fiscal 2008 Compared to Fiscal 2007

For the EMEA Region, changes in currency exchaatgsrcontributed 11 percentage points of the rewgnowth during fiscal 2008.
Nearly all markets within the region increased rexes during the year. The emerging markets ingg@mn grew nearly 25%, driven by strc
results in Russia, Turkey and South Africa. Incesas Northern Europe and the U.K. also contribigdificantly to the revenue growth.

Excluding changes in exchange rates, footwear tea@imcreased 8 percentage points during fisca88 20hpared to the prior year. T
increase in footwear revenue was attributable tdbiadigit growth in unit sales, partially offset b low single-digit decrease in the average
selling price per pair. The growth in unit salesswlaiven primarily by higher demand for our NIKEahd soccer and sportswear products.
decrease in average selling price per pair resirted a shift in product mix from higher pricedltaver priced product models, most notably
within our NIKE brand sportswear product lines.
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On a currency neutral basis, EMEA apparel revenaeeased 8 percentage points during fiscal 200&eoed to the prior year,
primarily as a result of increased unit sales aglight increase in average selling prices. Theeiase in unit sales was driven primarily by
increased demand for sports performance produdst notably soccer.

The increase in pre-tax income for the EMEA Reglaring fiscal 2008 compared to the prior year wasigrily driven by the increase
in revenues, favorable foreign currency translatiod a higher gross margin percentage, partiafsebby higher selling and administrative
expenses as a percentage of revenues. The grogis imaprovement in fiscal 2008 was primarily attribble to improved year-over-year
hedge rates and improved margins on close-out pto@be increase in selling and administrative esgs was driven by an increase in
demand creation spending, primarily attributablsgending around the European Football Champioaship a result of retail expansion and
overall business growth across the region, opeyatierhead expenses increased for the year, lautlatver rate than revenue growth.

Fiscal 2007 Compared to Fiscal 2006

For the EMEA Region, changes in currency exchaatgsrcontributed 6 percentage points of the revgmugth during fiscal 2007.
Excluding changes in currency exchange rates, akets within the region except the U.K. and Frainceeased revenues during the year.
The emerging markets in the region grew over 30%ed by strong results in Greece, Russia, Turkel @outh Africa. Increases in Northe
Europe, Italy and Spain also contributed signiftbato the revenue growth. After experiencing ceafiing retail conditions in the U.K. and
France during fiscal 2007, we have started to gges ©f improvement in these markets, includingryaaer-year futures growth.

Excluding changes in exchange rates, footwear reag@mcreased 1 percentage point during fiscal 20@1pared to the prior year. The
increase in footwear revenue was attributablewodmgle-digit growth in unit sales, partially oftsby a slight decrease in the average selling
price per pair. The growth in unit sales was dripemarily by higher demand for our NIKE brand spaulture products, most notably
“metro” and outdoor products. The growth in uniesanore than offset a decline in the averagenggfirice per pair, which resulted from a
shift in product mix from higher priced to loweriged product styles, combined with an increasdarezout sales.

Excluding changes in exchange rates, apparel regenareased 7 percentage points during fiscal 266¥ared to the prior year. The
yearover-year increase reflected high single-digitvgtoin unit sales, driven by both sports culturd aports performance products,
combined with a low single-digit increase in averagice per unit.

The increase in pre-tax income for the EMEA Reglaring fiscal 2007 compared to the prior year wiasarily driven by the increase
in revenues and favorable foreign currency traisiapartially offset by a lower gross margin perege and higher selling and administre
expenses, which on a currency-neutral basis, iseckd percentage points versus fiscal 2006. Therlgnoss margin percentage in fiscal
2007 was attributable to an increase in warehousists and lower in-line net pricing margins, priityain footwear, attributable to sales
discounts, higher product costs and a shift in pebdhix to lower priced models. The increase itirsggland administrative expenses was
primarily driven by an increase in operating ovadiemost notably normal wage inflation and growtlhie emerging markets, combined v
a slight increase in demand creation.
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Asia Pacific Region

FY08 vs. FYO7 vs.
FYO7 FY06
Fiscal 200¢ Fiscal 200° % Change Fiscal 200¢ % Change
(In millions)
Revenue:

Footweat $1,499.! $1,159.: 29% $1,044.: 11%
Apparel 1,140.( 909.: 25% 815.¢ 11%
Equipment 242.2 214.¢ 13% 194.1 11%
Total Revenue $2,881. $2,283.¢ 26% $2,053.¢ 11%
Pre-tax Income $ 692.¢ $ 508.: 36% $ 436. 16%

Fiscal 2008 Compared to Fiscal 2007

In the Asia Pacific Region, changes in currencyhaxge rates contributed 6 percentage points ohta/growth for fiscal 2008. Nearly
all countries across the region delivered revemow/th on a currency neutral basis. China contiriad® the primary driver of growth within
the region as fiscal 2008 revenues increased 50&bcomrency-neutral basis, driven by the expansidooth the number of stores selling
NIKE product and sales through existing stores.gtam-currency revenues in Japan increased at a loviesitigit rate during fiscal 2008.

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

The increase in pre-tax income for the Asia Paétiégjion for fiscal 2008 was driven by higher rev&numproved gross margins and
favorable foreign currency translation, which mtivan offset slightly higher selling and adminisiratexpenses as a percentage of revenue.
The gross margin improvement versus the prior yeawr primarily driven by reduced warehousing caetgroved year-over-year currency
hedge rates and improved margins on close-out ptod@he increase in selling and administrative esgs during fiscal 2008 was primarily
attributable to spending around the 2008 OlympicBeijing. Overall business growth across the negiombined with retail expansion,
primarily in China, also contributed to an increaseperating overhead expenses, which grew sligtdwer than revenues.

Fiscal 2007 Compared to Fiscal 2006

In the Asia Pacific Region, changes in currencyhaexge rates contributed 1 percentage point of tevgnowth for fiscal 2007. While
the majority of countries within the region repartdoubledigit sales increases for the year, China continoid® the primary driver of grow
within the region, as revenues increased nearly 86% currency-neutral basis. The revenue growthima is primarily due to expansion in
both the number of stores selling NIKE productwadl as sales through existing doors. Constantetuy revenues in Japan increased only
slightly during fiscal 2007. Despite sustained ise#s in the Japan market, we are starting to sgtveosigns, including higher gross margi
improvements in sell through at retail and imprgvfatures conversion trends.

The growth in footwear revenue for fiscal 2007 e@efed increased unit sales, most notably in Chiikkaorea, partially offset by lower
average selling prices, which resulted primaribnirstrategies to improve consumer value in Japdrkanea, combined with a change in the
mix of products sold across the region. The ye@ryear increase in apparel revenue was also dbyencreased demand in China and
Korea.

The increase in pre-tax income for the Asia Paétiégjion for fiscal 2007 was driven by higher rev&numproved gross margins and
favorable foreign currency translation, which mtivan offset higher selling and
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administrative expenses. The gross margin impromenersus the prior year was primarily driven bytéeinventory management, improved
yearover-year hedge rates and reduced warehousing. dds improvement in margins was partially offsgtigher sales incentives, most
notably in Japan, combined with efforts to impree@sumer value in Japan and Korea. The increasglling and administrative expenses
during fiscal 2007 was attributable to increase&tments in demand creation, most notably thelJodt and Force Basketball campaigns.
Overall business growth across the region, combivithdretail expansion in China and Korea, alsotibuated to an increase in operating
overhead expenses.

Americas Region

FY08 vs. FYO7 vs.
FYO07 FY06
Fiscal 200¢ Fiscal 200° % Change Fiscal 200¢ % Change
(In millions)
Revenue:
Footweat $ 792. $ 679.¢ 17% $ 635.2 7%
Apparel 265. 193.¢ 37% 201.¢ (4%
Equipment 96.C 79.( 22% 67.€ 17%
Total Revenue $1,154.. $ 952t 21% $ 904.¢ 5%
Pre-tax Income $ 239: $ 192.% 24% $ 177.¢ 9%

Fiscal 2008 Compared to Fiscal 2007

In the Americas Region, changes in currency exchaatgs contributed 7 percentage points of revgnueth for fiscal 2008. Excludir
changes in foreign currency exchange rates, theriéa®eRegion reported growth in all markets, ledAbgentina, Mexico and Brazil.

The increase in prax income for fiscal 2008 versus the prior yeas wemarily attributable to higher revenues, imgadgross margit
and operating overhead leverage, combined withrédole foreign currency translation. These factoesenpartially offset by higher demand
creation spending as a percentage of revenue. rbiss grargin improvement was driven primarily byHagin-line net pricing margins
resulting from a better mix of products sold anddediscounts offered in fiscal 2008 compared $odl 2007. The increase in demand
creation spending during fiscal 2008 was primaattyibutable to investments in sports marketingsimmtably in soccer, brand events
including spending around Run Americas Ill and stugents in the retail presentation of NIKE + an&KEIPro products.

Fiscal 2007 Compared to Fiscal 2006

In the Americas Region, changes in currency exchaatps contributed 1 percentage point of revenowty for fiscal 2007. Excluding
changes in foreign currency exchange rates, growttost markets within the region, led by constaumtrency revenue growth of 29% in
Argentina, more than offset softer results in Brahile currency-neutral footwear and equipmeneraies increased 6% and 15%,
respectively, versus the prior year, apparel regsmlecreased 4% as a result of tough World Cup aosgms. We expect to return to apparel
revenue growth in fiscal 2008 as a result of movioeg a licensed to a wholesale apparel distributrmdel in Brazil.

The increase in pre-tax income for fiscal 2007 weithe prior year was primarily attributable tohegrevenues and improved gross
margins, partially offset by higher selling and awiistrative expenses. The gross margin improvemeastdriven by higher in-line net pricing
margins resulting from fewer discounts being offeirefiscal 2007 compared to fiscal 2006, combingtth a change in product mix. The
increase in selling and administrative expensemddiscal 2007 was primarily attributable to intregnts in demand creation, most notably
the Run Americas Il and women's fitness campaitirss World Cup and retail resources.
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Other Businesses

FYO08 vs. FYO7 vs.
FY07 FY06
Fiscal 200¢ Fiscal 200° % Change Fiscal 200¢ % Change
(In millions)
Revenue: $2,592.¢ $2,259.¢ 15% $1,947.. 16%
Pre-tax Income $ 336.¢ $ 299.% 12% $ 153.€ 95%

Fiscal 2008 Compared to Fiscal 2007

The increase in Other business revenues was dowéigher revenues across all businesses, mostigdanverse and NIKE Golf. In
fiscal 2008, revenues at Converse increased mare2% versus the prior year to approximately $n#Bon, driven by strong consumer
demand in the United States and internationallyileAdMIKE Golf grew 12% to nearly $725 million. Rauges at Cole Haan increased 6% to
$496 million, driven by strong results at companyred retail stores. Revenues at Hurley increasétl tb4$171 million.

During fiscal 2008, growth at Converse and NIKE iGobmbined with margin improvements across mosiriesses drove the year-
over-year increase in pre-tax income. Fiscal 20@7tax income included a $14.2 million benefit tielg to the settlement of an arbitration
ruling involving Converse and a former South Amenidicensee. Fiscal 2008 pre-tax income for oue®blusinesses would have increased
approximately 18% versus fiscal 2007 excluding faisrable settlement.

As part of our long term growth strategy, we comdiity evaluate our existing portfolio of businesasswvell as new business
opportunities to ensure the Company is investindpase businesses with the largest growth poteaidlhighest returns. On March 3, 2008
we completed the acquisition of 100% of the outditagn shares of Umbro Plc (“Umbro”), a leading Udit€éingdom-based global soccer
brand, for a purchase price of £290.5 million istcéapproximately $576.4 million), inclusive ofelit transaction costs. This acquisition is
intended to significantly strengthen our marketifpms in the United Kingdom and expand NIKE's glébeadership in soccer, a key area of
growth for the Company. This acquisition also pdag scaled positions in emerging soccer markets asi€hina, Russia and Brazil. The
results of Umbro’s operations have been includetiénCompanys consolidated financial statements and in the IGiperating segment sin
the date of acquisition. Umbro, which was listedtom London Stock Exchange prior to our acquisjtreported in their 2006 annual report
that revenues for calendar year 2006 were apprd&lgng276 million (£149.5 million), and estimatdtht the combination of Umbro’s
calendar year 2006 wholesale revenue and estirsates revenue earned by Umbro’s licensees fromaleeof Umbro products totaled
approximately $755 million (£409.4 million).

Following a strategic review of the Company’s drigtbusiness portfolio, we concluded that the 8taahd Bauer Hockey businesses
did not align with our long-term growth prioritie®n December 17, 2007 we completed the sale dBtheter brand business for $60 million
in cash. On April 17, 2008 we completed the salthefBauer Hockey business for net proceeds of @1@dlion after working capital
adjustments. These transactions resulted in gdiagpoximately $28.6 million and $32.0 millionspectively, which are reflected in the
Corporate line in our segment presentation of greiricome in théotes to Consolidated Financial Statements (Note-1@perating
Segments).

Fiscal 2007 Compared to Fiscal 2006

The increase in Other business revenues for f¥@r compared to the same period in the prior waardriven by double-digit revenue
growth across nearly all businesses, led by Comvamgl NIKE Golf. In fiscal 2007, revenues at Cosedncreased more than 20% versus the
prior year to over $550 million, driven by strongnsumer demand in the United States and interraljorwhile NIKE Golf grew 12% to
nearly $650 million.
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During fiscal 2007, improved profitability at Corrge, driven by increased wholesale revenues itttieed States and growth in our
international licensing business, combined withnghoat NIKE Golf, contributed to the increase ieftax income versus fiscal 2006. Fiscal
2007 results also include the benefit of the $HilRon settlement of the arbitration ruling invahg Converse and a former South American
licensee. This dispute was settled during the fjustrter ended August 31, 2006.

Liquidity and Capital Resources
Fiscal 2008 Cash Flow Activity

Cash provided by operations was approximately Billi&n in both fiscal 2008 and fiscal 2007. Ouirpary source of operating cash
flow in fiscal 2008 was net income of $1.9 billiokdjustments for non-cash depreciation and stoded@ompensation were offset by
increases in deferred income taxes as well astimesgs in working capital and other assets andlili@is to support growth in the business.
The increase in working capital during fiscal 20@8s primarily attributable to an increase in inweigs and accounts receivable, partially
offset by increases in accounts payable and acdialgitities. The increase in accounts receivablattributable to higher sales in the last
quarter of 2008. The increase in inventories reflgear-over-year growth in reported futures amghér inventories to support the expansion
of NIKE-owned retail stores, slightly offset by t@tinventory management. The increase in accqayable and accrued liabilities was
primarily due to the timing of payments and invewpteceipts compared to the prior year.

Cash used by investing activities was $0.4 billioming fiscal 2008, compared to $0.1 billion praddby investing activities during
fiscal 2007. The year-over-year increase in casld by investing activities was primarily due to agquisition of Umbro for approximately
$0.6 billion offset by proceeds from the divestsiof our NIKE Bauer Hockey and Starter brand kasses of $0.2 billion.

Cash used in financing activities was $1.2 billgaing fiscal 2008, compared to $1.1 billion usediscal 2007. The increase versus
fiscal 2007 was primarily due to an increase inrshlapurchases and dividends paid, discussed bpbally offset by a decrease in
payments of long term debt as we made a $250 mitépayment of corporate bonds in fiscal 2007.

In fiscal 2008, we purchased approximately 20.6ionilshares of NIKE's Class B Common Stock for $iillon. As of the end of
fiscal 2008, we have repurchased 38.6 million shére$2.1 billion under the $3 billion program apyed by our Board of Directors in June
2006. We expect to fund share repurchases fromatipgrcash flow, excess cash and/or debt. The ¢jramd the ultimate amount of shares
purchased under the programs will be dictated lycapital needs and stock market conditions.

Dividends declared per share of common stock &wafi 2008 were $0.875, compared to $0.71 in fid0alr. We have paid a dividend
every quarter since February 1984. Our currentdivil policy is to provide an annual dividend eda&0% to 30% of the trailing twelve-
months’ earnings per share, paid out on a quarbadys. We review our dividend policy from timetime, and based upon current projected
earnings and cash flow requirements, we anticipat¢inuing to pay a quarterly dividend in the faeable future.

Off-Balance Sheet Arrangements

In connection with various contracts and agreemevesprovide routine indemnifications relating e tenforceability of intellectual
property rights, coverage for legal issues thateaaind other items that fall under the scope adriial Accounting Standards Board
(“FASB") Interpretation No. 45, “Guarantor’s Accaimg and Disclosure Requirements for Guaranteedding Indirect Guarantees of
Indebtedness of Others.” Currently, we have sewareth agreements in place. However, based on staricial experience and the estimated
probability of future loss, we have determined that fair value of such indemnifications is not eral to our financial position or results of
operations.
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Contractual Obligations

Our significant long-term contractual obligatiorssai May 31, 2008, and significant endorsementreeid entered into through the date
of this report are as follows:

Cash Payments Due During the Year Ending May 31,

Description of Commitment 2009 2010 2011 2012 2013 Thereafter Total
In millions

Operating Lease $ 3124 $264.¢ $228.¢ ($ 192.1 ) $163.¢ $ 692.2 $1,854.(
Long-term Debt 6.3 31.2 6.3 153.¢ 46.2 197.F 441.1
Endorsement Contracts 700.< 599.: 518.% 480.: 407.2 1,122.( 3,827.t
Product Purchase Obligatiofis 2,272.( 1.9 — — — — 2,273.¢
Other® 250.7 76.4 62.€ 55.1 50.7 1.2 496.%

Total $3541.¢ $973.: $816.1 $880.¢ $668.1 $2,013.( $8,893.

@M The amounts listed for endorsement contracts reptegpproximate amounts of base compensation amidonin guaranteed royalty
fees we are obligated to pay athlete and sport txadorsers of our products. Actual payments unai@escontracts may be higher than
the amounts listed as these contracts providedouges to be paid to the endorsers based upoti@ddhievements and/or royalties on
product sales in future periods. Actual paymentenisome contracts may also be lower as theseamtsinclude provisions for
reduced payments if athletic performance declindature periods.

In addition to the cash payments, we are obligaaddrnish our endorsers with NIKE products forithese. It is not possible to
determine how much we will spend on this productprannual basis as the contracts do not stipalagecific amount of cash to be
spent on the product. The amount of product pralidehe endorsers will depend on many factorsigiolg general playing conditions,
the number of sporting events in which they pgrtté, and our own decisions regarding product amdketing initiatives. In addition,
the costs to design, develop, source, and purdhageroducts furnished to the endorsers are indwver a period of time and are not
necessarily tracked separately from similar castarired for products sold to customers.

@  We generally order product at least four to fiventing in advance of sale based primarily on advafdedes orders received from
customers. The amounts listed for product purcba$igations represent agreements (including opechase orders) to purchase
products in the ordinary course of business, treeaforceable and legally binding and that spedlifgignificant terms. In some cases,
prices are subject to change throughout the pramuptrocess. The reported amounts exclude prodirchpse liabilities included in
accounts payable on the Consolidated Balance &keadtMay 31, 2008.

@ Other amounts primarily include service and mariggiommitments made in the ordinary course of lssinThe amounts represent
minimum payments required by legally binding coatsaand agreements that specify all significamhggrincluding open purchase
orders for norproduct purchases. The reported amounts exclude tiabilities included in accounts payable or aedrliabilities on th
Consolidated Balance Sheet as of May 31, 2008.

The total long-term liability for uncertain tax poens was $251.1 million, excluding related intgrand penalties, at May 31, 2008. We
are not able to reasonably estimate when or if pagiments of the long-term liability for uncerta@x positions will occur.
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We also have the following outstanding short-teebtdbligations as of May 31, 2008. Please ref¢ihécaccompanyinblotes to
Consolidated Financial Statements (Note 6 — ShertrlBorrowings and Credit Line®r further description and interest rates reldtethe
short-term debt obligations listed below.

Outstanding as o

May 31, 2008
(In millions)
Notes payable, due at mutually agr-upon dates within one year of issuance or on der $ 177.5
Payable to Sojitz America for the purchase of inwgas, generally due 60 days after shipment of
goods from a foreign po $ 65.€

As of May 31, 2008, letters of credit of $193.4Imil were outstanding, generally for the purchasewentory.

Capital Resources

In October 2001, we filed a shelf registrationestant with the SEC under which $1 billion in dedtwwrities may be issued. In May
2002, we commenced a medium-term note program uhdeshelf registration that allows us to issuaa$500.0 million in medium-term
notes as our capital needs dictate. We enteredhig@rogram to provide additional liquidity to eteour working capital and general
corporate cash requirements and since commencehtr program have issued $240.0 million in medienm notes. As of May 31, 2008,
$215.0 million in medium-term notes remained outdbag. We may issue additional notes under thef shgistration in fiscal 2009
depending on general corporate needs.

During fiscal 2008, one of our Japanese subsidiagered into a total of ¥5.0 billion (approxintat®47.4 million as of May 31, 2008)
in short-term loans to meet general operating nélus interest rates on the loans are based gorévailing Tokyo Interbank Offer Rate of
our election plus a spread, resulting in a weiglateztage all-in rate of 1.06% at May 31, 2008.

During fiscal 2007, another of our Japanese sulnsadi entered into a ¥3.0 billion (approximatelg $2million as of May 31, 2008)
loan facility that replaced certain intercompanyrbwings. The interest rate on the facility is lihea the six-month Japanese Yen London
Interbank Offer Rate (“JPY LIBOR”) plus a spreaduking in an all in rate of approximately 1.12%\dy 31, 2008. This loan facility was
renewed during fiscal 2008. Subsequent to May 8@82this loan facility expired and was replacethvimtercompany borrowings.

During fiscal 2007, the same Japanese subsidideyaezhinto a ¥5.0 billion (approximately $47.4 moili as of May 31, 2008) term loan
that replaced certain intercompany borrowings aatunes on February 14, 2012. The interest rath@toan is approximately 1.5% and
interest is paid semi-annually.

As of May 31, 2008, we had no amounts outstandirtenour multi-year, $1 billion revolving creditcility in place with a group of
banks. The facility matures in December 2012 amdbeaextended for one additional year on its neriversary date. Based on our current
long-term senior unsecured debt ratings of A+ afdrAm Standard and Poor’s Corporation and Mootiwgstor Services, respectively, the
interest rate charged on any outstanding borrowivaydd be the prevailing London Interbank Offer RELIBOR”) plus 0.15%. The facility
fee is 0.05% of the total commitment.

If our long-term debt rating were to decline, theility fee and interest rate under our committestlit facility would increase.
Conversely, if our long-term debt rating were t@iove, the facility fee and interest rate wouldréase. Changes in our lotgrm debt ratin
would not trigger acceleration of maturity of afmem outstanding borrowings or any future borrowingder the committed credit facility.
Under this committed credit facility, we have agrée various covenants. These covenants includésliom our disposal of fixed assets and
the amount of debt secured by liens we may incuvedksas a minimum capitalization ratio. In the
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event we were to have any borrowings outstandimtguthis facility, failed to meet any covenant, avete unable to obtain a waiver from a
majority of the banks, any borrowings would becammediately due and payable. As of May 31, 2008weee in full compliance with eac
of these covenants and believe it is unlikely wk fail to meet any of these covenants in the feezble future.

Liquidity is also provided by our commercial papeogram, under which there was no amount outstgratifday 31, 2008 or May 31,
2007. We currently have short-term debt ratingdbfind P1 from Standard and Poor’s CorporationMaddy’s Investor Services,
respectively.

We currently believe that cash generated by omeratitogether with access to external sourcesmisfas described above, will be
sufficient to meet our operating and capital ndadke foreseeable future.

Recently Adopted Accounting Standards

In June 2006, the FASB issued FIN 48, which clesifihe accounting for uncertainty in income taxesgnized in our financial
statements in accordance with FASB Statement N@. “Ktcounting for Income Taxes.” We adopted thevisions of FIN 48 on June 1,
2007. See Note 8 in the accompanying Notes to Gidiased Financial Statements for further discussion

In June 2006, the FASB ratified the consensus ehehEmerging Issues Task Force (“EITF”) Issue 0&2, “Accounting for
Sabbatical Leave and Other Similar Benefits PursttaRASB Statement No. 43" (“EITF 06-2"). EITF @oelarifies recognition guidance on
the accrual of employees’ rights to compensatedraties under a sabbatical or other similar benefingement. The adoption of EITF 06-2
on June 1, 2007 did not have a material impactusrconsolidated financial position, results of @ims or cash flows.

Recently Issued Accounting Standards

In September 2006, the FASB issued SFAS No. 150y WValue Measurements” (“FAS 157"). FAS 157 defirfiair value, establishes a
framework for measuring fair value in accordancthwienerally accepted accounting principles, angards disclosures about fair value
measurements. The provisions of FAS 157 for fin@rassets and liabilities are effective for oucdisyear beginning June 1, 2008 and the
provisions of FAS 157 for non-financial assets hakilities except for items recognized at fairwalon a recurring basis are effective for the
fiscal year beginning June 1, 2009. We are curyanthluating the impact of the provisions for nomehcial assets and liabilities. We have
evaluated the provisions of FAS 157 for financedets and liabilities and do not expect that trepadn will have a material impact on our
consolidated financial position or results of opierss.

In February 2007, the FASB issued SFAS No. 159¢"Fhir Value Option for Financial Assets and Finandabilities including an
Amendment of FASB Statement No. 115" (“FAS 159"A3-159 permits entities to choose to measure maaydial instruments and certain
other items at fair value. The provisions of FAS Hse effective for the fiscal year beginning Jan2008. We have evaluated the provisions
of FAS 159 and do not expect that the adoption lngile a material impact on our consolidated firarodsition or results of operations.

In December 2007, the FASB issued SFAS No. 141deev2007), “Business Combinations” (“FAS 141(R3fdd SFAS No. 160,
“Noncontrolling Interests in Consolidated Financhtements” (“FAS 160”). These standards aim farowve, simplify, and converge
internationally the accounting for business comtiims and the reporting of noncontrolling interéstsonsolidated financial statements. The
provisions of FAS 141(R) and FAS 160 are effectiwethe fiscal year beginning June 1, 2009. Wecareently evaluating the impact of the
provisions of FAS 141(R) and FAS 160.
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In March 2008, the FASB issued SFAS No. 161, “Qisakes about Derivative Instruments and Hedgingviies” (“FAS 161”). FAS
161 is intended to improve financial reporting abderivative instruments and hedging activitieséguiring enhanced disclosures to enable
investors to better understand their effects oardity’s financial position, financial performan@nd cash flows. The provisions of FAS 161
are effective for the quarter ending February ZB2 We do not expect that the adoption of FASW#llhave a material impact on our
consolidated financial position or results of opierss.

Critical Accounting Policies

Our previous discussion and analysis of our finn@ndition and results of operations are baseah wor consolidated financial
statements, which have been prepared in accordgititaccounting principles generally accepted m thited States of America. The
preparation of these financial statements requise® make estimates and judgments that affecetmrted amounts of assets, liabilities,
revenues and expenses, and related disclosuretifigent assets and liabilities.

We believe that the estimates, assumptions andvjadts involved in the accounting policies describeldw have the greatest potential
impact on our financial statements, so we congfuese to be our critical accounting policies. Bseaof the uncertainty inherent in these
matters, actual results could differ from the eatis we use in applying the critical accountingqgies. Certain of these critical accounting
policies affect working capital account balances|uding the policies for revenue recognition, @tlewance for uncollectible accounts
receivable, inventory reserves, and contingent paygsnunder endorsement contracts. These polidigsresthat we make estimates in the
preparation of our financial statements as of aidate. However, since our business cycle isivelgtshort, actual results related to these
estimates are generally known within the six-magrghod following the financial statement date. Thhgse policies generally affect only the
timing of reported amounts across two to threeafigoarters.

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

Revenue Recognition

We record wholesale revenues when title passethentsks and rewards of ownership have passdtktoustomer, based on the terms
of sale. Title passes generally upon shipment onupceipt by the customer depending on the coudttlye sale and the agreement with the
customer. Retail store revenues are recorded dintleeof sale.

In some instances, we ship product directly fromsupplier to the customer and recognize revenuenwie product is delivered to and
accepted by the customer. Our revenues may fluetnatases when our customers delay accepting shipof product for periods up to
several weeks.

In certain countries outside of the U.S., preaerimation regarding the date of receipt by thaamer is not readily available. In these
cases, we estimate the date of receipt by the mgstbased upon historical delivery times by gedg@jmcation. On the basis of our tests of
actual transactions, we have no indication thatdtestimates have been materially inaccurate fuatiyr

As part of our revenue recognition policy, we retestimated sales returns and miscellaneous cfainmscustomers as reductions to
revenues at the time revenues are recorded. Weobasstimates on historical rates of product retand claims, and specific identification
of outstanding claims and outstanding returns reotrgceived from customers. Actual returns andrddn any future period are inherently
uncertain and thus may differ from our estimattactual or expected future returns and claims sageificantly greater or lower than the
reserves we had established, we would record atiedwr increase to net revenues in the periaghith we made such determination.
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Allowance for Uncollectible Accounts Receivable

We make ongoing estimates relating to the abititgdllect our accounts receivable and maintainliamwance for estimated losses
resulting from the inability of our customers tokeaequired payments. In determining the amouthefallowance, we consider our
historical level of credit losses and make judgmeetftout the creditworthiness of significant custaised on ongoing credit evaluations.
Since we cannot predict future changes in the Gi@ustability of our customers, actual future les$rom uncollectible accounts may differ
from our estimates. If the financial condition efr@ustomers were to deteriorate, resulting inrtimaibility to make payments, a larger
allowance might be required. In the event we deitegrthat a smaller or larger allowance is appraeriae would record a credit or a charge
to selling and administrative expense in the peimioghich such a determination is made.

Inventory Reserves

We also make ongoing estimates relating to theeadizable value of inventories, based upon owragsions about future demand and
market conditions. If we estimate that the netizahle value of our inventory is less than the adshe inventory recorded on our books, we
record a reserve equal to the difference betweedht of the inventory and the estimated netzablé value. This reserve is recorded as a
charge to cost of sales. If changes in market ¢mmdi result in reductions in the estimated nelizable value of our inventory below our
previous estimate, we would increase our resertledperiod in which we made such a determinati@hracord a charge to cost of sales.

Contingent Payments under Endorsement Contracts

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

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

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

Some of the contracts provide for royalty paymeatsndorsers based upon a predetermined percesitagkes of particular products.
We expense these payments in cost of sales asl#étied sales occur. In certain contracts, we affi@mum guaranteed royalty payments.
contractual obligations for which we estimate thatwill not meet the minimum guaranteed amounbghity fees through sales of product,
we record the amount of the guaranteed paymentdess of that earned through sales of productlimgend administrative expense
uniformly over the remaining guarantee period.

Property, Plant and Equipment

Property, plant and equipment, including buildingguipment, and computer hardware and softwarcisrded at cost (including, in
some cases, the cost of internal labor) and isedégted over its estimated useful life. Changesrctumstances (such as technological
advances or changes to our business operationsgsain
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in differences between the actual and estimateflilisees. In those cases where we determine tieuseful life of a long-lived asset should
be shortened, we increase depreciation expensdtweemaining useful life to depreciate the assstt book value to its salvage value.

When events or circumstances indicate that the/iogrvalue of property, plant and equipment maynbgaired, we estimate the future
undiscounted cash flows to be derived from thetassdetermine whether or not a potential impairtresdists. If the carrying value exceeds
our estimate of future undiscounted cash flowsthvea calculate the impairment as the excess afdhging value of the asset over our
estimate of its fair market value. Any impairmehaimges are recorded within other (expense) incoete We estimate future undiscounted
cash flows using assumptions about our expectedeutperating performance. Our estimates of undigeal cash flows may change in
future periods due to, among other things, techgioéd changes, economic conditions, and changeartbusiness operations or inability to
meet business plans. Such changes may result airim@nt charges in the period in which such chaingestimates are made.

Goodwill and Other Intangible Assets

In accordance with SFAS No. 142, “Goodwill and Otlrtangible Assets” (“FAS 142"), goodwill and imigible assets with indefinite
lives are not amortized but instead measured fpairment at least annually in the fourth fiscal @i or when events indicate that an
impairment exists. As required by FAS 142, in gapairment tests for goodwill and other indefiniteet! intangible assets, we compare the
estimated fair value of goodwill and other intagiassets to the carrying value. If the carryinlyeaxceeds our estimate of fair value, we
calculate impairment as the excess of the carryatige over our estimate of fair value. Our estimatifair value utilized in goodwill and
other indefinite-lived intangible asset tests regjtine use of discounted cash flow valuation mod#isse models require estimates of future
revenue, profits, expenditures and working capithbse estimates are determined by evaluatingritatdrends, current budgets, operating
plans and industry data. Our estimates may chanfjgure periods due to, among other things, teldgical change, economic conditions,
changes to our business operations or inabilitpyéet business plans. Such changes may result airimgnt charges recorded in future
periods. Any impairment charge related to goodwdlld be classified as a separate line item orconsolidated statement of income as part
of income before income taxes and any impairmeatgghrelated to other indefinite-lived intangibsets would be classified within other
(expense) income, net.

Intangible assets that are determined to haveitiefines are amortized over their useful lives anel measured for impairment only
when events or circumstances indicate the carnyahge may be impaired. In these cases, we estithatiiture undiscounted cash flows tc
derived from the asset to determine whether oarpmtential impairment exists. If the carrying \e@akxceeds our estimate of future
undiscounted cash flows, we then calculate the impzat as the excess of the carrying value of #setover our estimate of its fair value.
Any significant impairment charges would be cldsslifwithin other (expense) income, net.

Hedge Accounting for Derivatives

We use forward exchange contracts and option ocistta hedge certain anticipated foreign curren@hange transactions, as well as
any resulting receivable or payable balance. Wipegific criteria required by SFAS No. 133, “Accoungt for Derivative and Hedging
Activities,” as amended and interpreted (“FAS 138igve been met, changes in fair values of hedgeamis relating to anticipated
transactions are recorded in other comprehensogarie rather than net income until the underlyindgeel transaction affects net income. In
most cases, this results in gains and losses ayetaativatives being released from other comprehemscome into net income some time
after the maturity of the derivative. One of thagegia for this accounting treatment is that thenfard exchange contract amount should not be
in excess of specifically identified anticipatedrtsactions. By their very nature, our estimatesntitipated transactions may fluctuate over
time and may ultimately vary from actual transaesioWhen anticipated transaction estimates or birargsaction amounts decrease below
hedged levels, or when the timing of transactidrenges beyond the threshold allowed by FAS 133nee
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required to reclassify at least a portion of theualative changes in fair values of the related leettantracts from other comprehensive inc

to other (expense) income, net during the quantarhich such changes occur. Once an anticipatedadrdion estimate or actual transaction
amount decreases below hedged levels, we makemdjois to the related hedge contract in orderdaae the amount of the hedge contract
to that of the revised anticipated transaction.

We use forward contracts to hedge our investmetiitdmet assets of certain international subsieiaio offset foreign currency
translation and economic exposures related to etinmestment in those subsidiaries. When appriglyiaesignated as a hedge in accord
with FAS 133, the change in fair value of the forvaontracts hedging our net investments is redartéhe cumulative translation
adjustment component of accumulated other compsieimcome within stockholders’ equity to offskeétforeign currency translation
adjustments on those investments.

As the value of our underlying net investments holly-owned international subsidiaries is knowrheat time a hedge is placed, the
designated hedge is matched to the portion of etiinwestment at risk. Accordingly, the variabilitwolved in net investment hedges is
substantially less than that of other types of leeidgnsactions and we do not expect any mateg#fieictiveness. In accordance with FAS 1
we consider, on a quarterly basis, the need tcsigdate existing hedge relationships based on @sainghe underlying net investment.
Should the level of our net investment decreasevbéledged levels, any resulting ineffectivenessldibe reported directly to earnings in the
period incurred.

Stock-based Compensation

As of the first quarter of fiscal 2007, we accofortstock-based compensation in accordance with E28R. Under the provisions of
FAS 123R, the fair value of stock-based compensasi@stimated on the date of grant using the Biaioles option pricing model. The
Black-Scholes option pricing model requires thauingf highly subjective assumptions including viitgt Expected volatility is estimated
based on implied volatility in market traded opam our common stock with a term greater thanyasae, along with other factors. Our
decision to use implied volatility was based ondhailability of actively traded options on our comn stock and our assessment that implied
volatility is more representative of future stoaicp trends than historical volatility. If factochange and we use different assumptions for
estimating stock-based compensation expense inefperiods, stockased compensation expense may differ materialigarfuture from th:
recorded in the current period.

Taxes

We record valuation allowances against our defeagdssets, when necessary, in accordance witts A 109, “Accounting for
Income Taxes.” Realization of deferred tax assish{ as net operating loss carry-forwards) is dégeton future taxable earnings and is
therefore uncertain. At least quarterly, we asHasdikelihood that our deferred tax asset balamitldbe recovered from future taxable
income. To the extent we believe that recoveryoidlikely, we establish a valuation allowance agawour deferred tax asset, increasing our
income tax expense in the period such determinaiomade.

In addition, we have not recorded U.S. income tgease for foreign earnings that we have determiodx indefinitely reinvested
offshore, thus reducing our overall income tax exgee The amount of earnings designated as indgfininvested offshore is based upon
the actual deployment of such earnings in our offslassets and our expectations of the future mastis of our U.S. and foreign entities.
Income tax considerations are also a factor inrdeténg the amount of foreign earnings to be indigdly reinvested offshore.

We carefully review all factors that drive the mitite disposition of foreign earnings determineldaeinvested offshore, and apply
stringent standards to overcoming the presumptioapatriation. Despite this approach, becausel#termination involves our future plans
and expectations of future events, the possiteiiigts
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that amounts declared as indefinitely reinvestéshofe may ultimately be repatriated. For instatioe actual cash needs of our U.S. entities
may exceed our current expectations, or the acasil needs of our foreign entities may be lessdbiaicurrent expectations. This would
result in additional income tax expense in the yeadetermined that amounts were no longer indefinreinvested offshore. Conversely,
approach may also result in a determination thetimclated foreign earnings (for which U.S. incorpess have been provided) will be
indefinitely reinvested offshore. In this case, maome tax expense would be reduced in the yesna determination.

On an interim basis, we estimate what our effed@erate will be for the full fiscal year. The iesated annual effective tax rate is then
applied to the year-to-date pre-tax income exclydfrequently occurring or unusual items, to detiee the year-to-date tax expense. The
income tax effects of infrequent or unusual itemesracognized in the interim period in which thegar. As the fiscal year progresses, we
continually refine our estimate based upon actuahts and earnings by jurisdiction during the y@ais continual estimation process
periodically results in a change to our expectéeotif/e tax rate for the fiscal year. When thisursg we adjust the income tax provision
during the quarter in which the change in estinoaturs so that the year-to-date provision equa®Kpected annual rate.

We account for uncertain tax positions in accore@anith FIN 48. On a quarterly basis, we reevaldlageprobability that a tax position
will be effectively sustained and the appropriatsnef the amount recognized for uncertain tax fwrsitbased on factors including change
facts or circumstances, changes in tax law, sedtletit issues and new audit activity. Changes imagaessment may result in the recognition
of a tax benefit or an additional charge to thepsowvision in the period our assessment changesedémnize interest and penalties related to
income tax matters in income tax expense.

Other Contingencies

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

ltem 7A. Quantitative and Qualitative Disclosures abdd@rket Risk

In the normal course of business and consisteht @gtablished policies and procedures, we empl@yiaty of financial instruments to
manage exposure to fluctuations in the value difpr currencies and interest rates. It is our gdbcutilize these financial instruments only
where necessary to finance our business and mauoahesxposures; we do not enter into these traneadbr speculative purposes.

We are exposed to foreign currency fluctuation essalt of our international sales, product soug@nd funding activities. Our foreign
currency risk management objective is to reduceséinmbility of local entity cash flows as a respftexchange rate movements. We use
forward exchange contracts and options to heddainanticipated but not yet firmly committed transons as well as certain firm
commitments and the related receivables and payablguding third party and intercompany trangatwi We also use forward contracts to
hedge our investment in the net assets of ceméénriational subsidiaries to offset foreign curgetranslation and economic exposures rel
to our net investment in those subsidiaries.
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When we begin hedging exposures, the type andidnrat each hedge depends on the nature of thesexp@nd market conditions.
Generally, all anticipated and firmly committedrsactions that are hedged are to be recognizeihwitielve to eighteen months, although at
May 31, 2008 we had forward contracts hedging gated transactions that will be recognized in asyras 34 months. The majority of the
contracts expiring in more than twelve months eetatthe anticipated purchase of inventory by dmeuo European subsidiaries. When
intercompany loans are hedged, it is typicallytfair expected duration. Hedged transactions aneipally denominated in euros, British
pounds, and Japanese yen.

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

Market Risk Measurement

We monitor foreign exchange risk, interest ratk asd related derivatives using a variety of teghas including a review of market
value, sensitivity analysis, and Value-at-Risk (R’a Our market-sensitive derivative and other figial instruments, as defined by the SEC,
are foreign currency forward contracts, foreigrrency option contracts, interest rate swaps, integany loans denominated in non-
functional currencies, fixed interest rate U.Slatolenominated debt, and fixed interest rate Jegmgen denominated debt.

We use VaR to monitor the foreign exchange ris&wofforeign currency forward and foreign currenggion derivative instruments
only. The VaR determines the maximum potential dagoss in the fair value of these foreign exclearage-sensitive financial instruments.
The VaR model estimates assume normal market ¢onsliand a 95% confidence level. There are vamoogeling techniques that can be
used in the VaR computation. Our computations aseth on interrelationships between currenciesmpdeist rates (a “variance/co-variance”
technique). These interrelationships are a funaifdiereign exchange currency market changes aedeist rate changes over the preceding
one year period. The value of foreign currencyanidoes not change on a one-to-one basis wittgelsan the underlying currency rate. We
adjusted the potential loss in option value foréemated sensitivity (the “delta” and “gamma”)ctanges in the underlying currency rate.
This calculation reflects the impact of foreignreuncy rate fluctuations on the derivative instrutseamly, and does not include the impact of
such rate fluctuations on nduanctional currency transactions (such as antiegpéatansactions, firm commitments, cash balancebaacount
and loans receivable and payable), including thdsieh are hedged by these instruments.

The VaR model is a risk analysis tool and doespnoport to represent actual losses in fair valag we will incur, nor does it consider
the potential effect of favorable changes in markgds. It also does not represent the full extéttte possible loss that may occur. Actual
future gains and losses will differ from those restied because of changes or differences in maates and interrelationships, hedging
instruments and hedge percentages, timing and fabtns.

The estimated maximum one-day loss in fair valueamforeign currency sensitive financial instrunggmlerived using the VaR model,
was $34.9 million and $13.7 million at May 31, 2008 May 31, 2007, respectively. The increase iR ¥a of May 31, 2008 occurred due to
a higher notional value of outstanding foreign eany derivative instruments coupled with increaseeign currency volatility as of May 31,
2008 compared to May 31, 2007. Such a hypothdbsalin fair value of our derivatives would be effby increases in the value of the
underlying transactions being hedged. The averagehty change in the fair values of foreign curngfmward and foreign currency option
derivative instruments was $32.3 million and $3®iBion during fiscal 2008 and fiscal 2007, respesly.
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Details of other market-sensitive financial instents and derivative financial instruments not ideld in the VaR calculation above are
provided in the table below. The instruments noluded in the VaR are intercompany loans denomihat@on-functional currencies, fixed
interest rate Japanese yen denominated debt,ifikem@st rate U.S. dollar denominated debt andésteate swaps. For debt obligations, the
table presents principal cash flows and relatedjiated average interest rates by expected matwatgsdWeighted average interest rates for
the fixed rate swapped to floating rate debt reéflee effective interest rates as of May 31, 2008.

Expected Maturity Date
Year Ended May 31,
2009 201c¢ 2011 2012 201: Thereafter Total Fair Value
(In millions, except interest rates)

Foreign Exchange Risk
Euro Functional Currenc
Intercompany loa— U.S. dollar denominate— Fixed rate

Principal payment $190.( — — — — $ 270« $460.< $  460.£

Average interest raf 2.4% — — — — 3.2% 2.%%
Intercompany loa— British pound denominate— Fixed rate

Principal payment 92.€ — — — — 118.¢ $211.2 $ 2112

Average interest rat 5.2% — — — — 6.4% 5.5%

U.S. Dollar Functional Currenc
Intercompany loa— Euro denominate— Fixed rate

Principal payment — — — — — $ 656.¢ $656.¢ $ 656.¢

Average interest rat — — — — — 1.8% 1.8%
Intercompany loa— Japanese yen denomina— Fixed rate

Principal payment $190.7 — — — — — $190.% $  190.7

Average interest raf 1.2% — — — — — 1.2%

Japanese Yen Functional Currel
Japanese yen de— Fixed rate
Principal payment $ 6.2 6.3 6.2 153.¢ 6.3 47.: $225.¢ $ 233
Average interest rat 3.1% 3.1% 3.1% 3.0% 2.4% 2.4% 2.6%
Interest Rate Risk
Japanese Yen Functional Currel
Long-term Japanese yen de— Fixed rate
Principal payment $ 6.2 6.3 6.2 153.¢ 6.3 47.3 $225.¢ $ 233
Average interest rat 3.1% 3.1% 3.1% 3.0% 2.4% 2.4% 2.6%
U.S. Dollar Functional Currenc
Long-term U.S. dollar dek— Fixed rate swapped to Floating r:

Principal payment $ — 25.C — — 40.C 100.( $165.( $ 167.t
Average interest rat — 3.4% — — 3.2% 2.7% 2.9%

Long-term U.S. dollar dek— Fixed rate
Principal payment $ — — — — — 50.C $ 50.C $ 49.7
Average interest rat — — — — — 4.7% 4. 7%

Intercompany loans and related interest amountsraite in consolidation. Intercompany loans areegalty hedged against foreign
exchange risk through the use of forward contradtts third parties, as discussed above.

The fixed interest rate Japanese yen denominatad dere issued by and are accounted for by onerodapanese subsidiaries.
Accordingly, the monthly re-measurement of thestriiments due to changes in foreign exchange imtesognized in accumulated other
comprehensive income upon the consolidation ofghissidiary.
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In fiscal 2003 we also entered into an interes satap agreement related to a Japanese yen demedimizrcompany loan with one of
our Japanese subsidiaries. The Japanese subgdigyariable interest on the intercompany loardas 3-month LIBOR plus a spread.
Under the interest rate swap agreement, the salpgigays fixed interest payments at 0.80% and veseiariable interest payments based on
3-month LIBOR plus a spread based on a notionalatnaf 8.0 billion Japanese yen. This interest satap is not accounted for as a hedge.
Accordingly, changes in the fair value of the svaap recorded to net income each period. The chiarfgé value of the swap was not
material for the years ended May 31, 2008, 20072006%.

Item 8. Financial Statements and Supplemental Data

Management of NIKE, Inc. is responsible for theomfiation and representations contained in thisrtepbe financial statements have
been prepared in conformity with the generally ateé accounting principles we considered appraopifathe circumstances and include
some amounts based on our best estimates and jatlgr@her financial information in this reportcisnsistent with these financial
statements.

Our accounting systems include controls designedasonably assure that assets are safeguardedfi@unthorized use or disposition
and which provide for the preparation of finangtdtements in conformity with generally acceptecbaating principles. These systems are
supplemented by the selection and training of fjedlfinancial personnel and an organizationalctme providing for appropriate
segregation of duties.

An Internal Audit department reviews the resulté®fvork with the Audit Committee of the BoardDirectors, presently consisting of
three outside directors. The Audit Committee ipogsible for the appointment of the independenisteged public accounting firm and
reviews with the independent registered public anting firm, management and the internal audiff staé scope and the results of the ani
examination, the effectiveness of the accountingrob system and other matters relating to therfia affairs of NIKE as they deem
appropriate. The independent registered publicwating firm and the internal auditors have full @ss to the Committee, with and without
the presence of management, to discuss any appt@pniatters.

Management’s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and taiaimg adequate internal control over financigaring, as such term is defined in
Exchange Act rule 13a-15(f). Under the supervisiod with the participation of our Chief ExecutivéiCer and Chief Financial Officer, our
management conducted an evaluation of the effaais& of our internal control over financial repagtbased upon the frameworklirternal
Control — Integrated Framewoiksued by the Committee of Sponsoring Organizatidribe Treadway Commission. We have excluded
from our evaluation the internal controls over fingl reporting of Umbro Ltd., which we acquired Mdiarch 3, 2008. As of May 31, 2008 ¢
for the period from March 3, 2008 through May 3208, total assets and total revenues subject tortitid.’s internal control over financial
reporting represented 7.3% and 0.3% of the Comgarorisolidated total assets and total revenugsectsgely. Based on the results of our
evaluation, our management concluded that ourriatarontrol over financial reporting was effectag of May 31, 2008.

Internal control over financial reporting cannobyide absolute assurance of achieving financiabmépg objectives because of its
inherent limitations. Internal control over finaakieporting is a process that involves human elilige and compliance and is subject to lapses
in judgment and breakdowns resulting from humalurfas. Internal control over financial reporting@lcan be circumvented by collusion or
improper management override. Because of suchdiioits, there is a risk that material misstatemaratg not be prevented or detected on a
timely basis by internal control over financial oeting. However, these inherent limitations arewndeatures of the financial reporting
process. Therefore, it is possible to design ihtodrocess safeguards to reduce, though not eliepitias risk.
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PricewaterhouseCoopers LLP, an independent regéstiblic accounting firm, has audited (1) the otidated financial statements ¢
(2) the effectiveness of our internal control ofreancial reporting as of May 31, 2008, as statetheir report herein.

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

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

In our opinion, the consolidated financial statetadisted in the index appearing under Item 15{(g)¢&sent fairly, in all material
respects, the financial position of NIKE, Inc. atsdsubsidiaries at May 31, 2008 and 2007, anddhelts of their operations and their cash
flows for each of the three years in the periodeghillay 31, 2008 in conformity with accounting piples generally accepted in the United
States of America. In addition, in our opinion, fir@ncial statement schedule listed in the appeappearing under Item 15(a)(2) presents
fairly in all material respects, the information &&rth therein when read in conjunction with tleéated consolidated financial statements. ,
in our opinion, the Company maintained, in all maleespects, effective internal control over figal reporting as of May 31, 2008, based
on criteria established imternal Control — Integrated Framewoiksued by the Committee of Sponsoring Organizatidrise Treadway
Commission (COSO). The Company’s management ionssiple for these financial statements and findrstéaement schedule, for
maintaining effective internal control over finaalcieporting and for its assessment of the effeciss of internal control over financial
reporting, included in Management’s Annual Reparimternal Control Over Financial Reporting appegninder Item 8. Our responsibility
is to express opinions on these financial statespemt the financial statement schedule, and o€tmpany’s internal control over financial
reporting based on our integrated audits. We caedugur audits in accordance with the standardiseoPublic Company Accounting
Oversight Board (United States). Those standamgisinethat we plan and perform the audits to obtatsonable assurance about whether the
financial statements are free of material misstat#grand whether effective internal control overfinial reporting was maintained in all
material respects. Our audits of the financialestents included examining, on a test basis, evasuapporting the amounts and disclosur
the financial statements, assessing the accouptingiples used and significant estimates made dyagement, and evaluating the overall
financial statement presentation. Our audit ofrimaécontrol over financial reporting included dbiag an understanding of internal control
over financial reporting, assessing the risk thattaderial weakness exists, and testing and evatyéte design and operating effectiveness of
internal control based on the assessed risk. Qiitsaaiso included performing such other procedasewe considered necessary in the
circumstances. We believe that our audits provideaaonable basis for our opinions.

As discussed in Note 1 to the consolidated findrst&ements, effective June 1, 2006, the Compaapged the manner in which it
accounts for stock-based compensation in accordaiticghe Statement of Financial Accounting Staddado. 123R “Share-Based
Payment.”

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegenerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (ii) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financakestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; anda(iiyide reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companysats that could have a material effect on thenfiizd statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detaisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.
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As described in ManagemesitAnnual Report on Internal Control Over Finan&8aborting, management has excluded Umbro Ltd.
its assessment of internal control over finan@glorting as of May 31, 2008 because it was acquyettie Company in a purchase business
combination during fiscal 2008. We have also exetutddmbro Ltd. from our audit of internal controlemfinancial reporting. Umbro Ltd. is a
wholly-owned subsidiary whose total assets and tetenues represent 7.3% and 0.3%, respectivetheaelated consolidated financial
statement amounts as of and for the year ended3#a008.

/sl PRICEWATERHOUSEC OOPERSLLP

Portland, Orego
July 24, 200¢
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Revenue:!
Cost of sale!

Gross margir

Selling and administrative exper

Interest income, net (Notes 1, 6 anc

Other (expense) income, net (Notes 15 anc
Income before income tax

Income taxes (Note ¢

Net income

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

NIKE, INC.
CONSOLIDATED STATEMENTS OF INCOME

Year Ended May 31,

2008 2007

2006

(In millions, except per share data)

$18,627.(  $16,325.  $14,954.
10,239.¢ 9,165.- 8,367.¢
8,387 7,160t 6,587.(
5,953.; 5,028 4,477.¢
77.1 67.2 36.€
(7.9 0. (4.4)
2,502.¢ 2,199.¢ 2,141.¢
619.L 708.2 749.¢

$ 1,883 $ 1,491 $ 1392
$ 380 $ 296 $ 2.6
$ 374 $ 29: $ 2.6
$ 087F $ 071 $ 0.5¢

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

May 31,
2008 2007
(In millions)
ASSETS
Current asset:
Cash and equivalen $ 2,133.¢ $ 1,856.
Shor-term investment 642.2 990.:
Accounts receivable, n 2,795.: 2,494.°
Inventories (Note 2 2,438.¢ 2,121.¢
Deferred income taxes (Note 227.2 219.7
Prepaid expenses and other current a: 602.: 393.2
Total current asse 8,839.! 8,076.!
Property, plant and equipment, net (Note 1,891.: 1,678.:
Identifiable intangible assets, net (Note 743.1 409.¢
Gooduwill (Note 4) 448.¢ 130.¢
Deferred income taxes and other assets (Na 520.4 392.¢
Total asset $12,442.°  $10,688..
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term debt (Note 7 $ 6.2 $ 30t
Notes payable (Note ¢ 177.7 100.¢
Accounts payable (Note ! 1,287.¢ 1,040.:
Accrued liabilities (Notes 5 and 1 1,761.¢ 1,303.«
Income taxes payab 88.(C 109.(
Total current liabilities 3,321t 2,584.(
Long-term debt (Note 7 441.1 409.¢
Deferred income taxes and other liabilities (Ndjt 854.t 668.7
Commitments and contingencies (Notes 14 anc — —
Redeemable Preferred Stock (Note 0.3 0.3
Shareholder equity:
Common stock at stated value (Note
Class A convertibl— 96.8 and 117.6 shares outstanc 0.1 0.1
Class B— 394.3 and 384.1 shares outstanc 2.7 2.7
Capital in excess of stated val 2,497.¢ 1,960.(
Accumulated other comprehensive income (Note 251.¢ 177.¢
Retained earning 5,073.: 4,885.:
Total shareholde’ equity 7,825.! 7,025.¢
Total liabilities and sharehold¢ equity $12,442.°  $10,688.:

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

Year Ended May 31,

2008 2007 2006
(In millions)
Cash provided (used) by operations
Net income $1,883.¢ $1,491. $1,392.(
Income charges not affecting ca
Depreciatior 303.¢ 269.7 282.(
Deferred income taxe (300.€) 34.1 (26.0)
Stocl-based compensation (Notes 1 and 141.C 147.5 11.¢
Gain on divestitures (Note 1 (60.€) — —
Amortization and othe 17.¢ 0.t (2.9
Income tax benefit from exercise of stock opti — — 54.2
Changes in certain working capital components dahdrassets and liabilities excluding the
impact of acquisition and divestiture
Increase in accounts receiva (118.9) (39.6€) (85.7)
Increase in inventorie (249.9) (49.5) (200.9
Increase in prepaid expenses and other currens:i (11.2) (60.¢) (37.2)
Increase in accounts payable, accrued liabilittesinacome taxes payak 330.¢ 85.1 279.¢
Cash provided by operatio 1,936.! 1,878." 1,667.¢
Cash provided (used) by investing activities
Purchases of shterm investment (1,865.¢) (2,133.9) (2,619.)
Maturities of shorterm investment 2,246.( 2,516.: 1,709.¢
Additions to property, plant and equipmt (449.2) (313.5) (333.9)
Disposals of property, plant and equipm 1.6 28.2 1.€
Increase in other assets, net of other liabill (21.9) 4.3 (34.€
Acquisition of subsidiary, net of cash acquired {&b5) (571.7) — —
Proceeds from divestitures (Note : 246.( — —
Cash (used) provided by investing activit (413.9) 92.¢ (1,276.6)
Cash provided (used) by financing activities:
Proceeds from issuance of l--term debr — 41.¢ —
Reductions in lon-term debt, including current portic (35.2) (255.%) (6.0
Increase (decrease) in notes pay: 63.7 52.¢ (18.2)
Proceeds from exercise of stock options and otioeksssuance 343.: 322.¢ 225.2
Excess tax benefits from sh-based payment arrangeme 63.C 55.¢ —
Repurchase of common sta (1,248.() (985.7) (761.7)
Dividends— common and preferre (412.9) (343.9) (290.9
Cash used by financing activiti (1,226.) (1,111.9 (850.9
Effect of exchange rate chang (19.2) 42 .2 25.7
Net increase (decrease) in cash and equiva 277.2 902.t (433.9
Cash and equivalents, beginning of y 1,856." 954.2 1,388..
Cash and equivalents, end of y $2,133.¢ $ 1,856.: $ 954.
Supplemental disclosure of cash flow information:
Cash paid during the year fc
Interest, net of capitalized intere $ 441 $ 60.C $ 54.2
Income taxe: 717.5 601.1 752.¢
Dividends declared and not pz 112.¢ 92.¢ 79.4

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

51



Table of Contents

NIKE, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Common Stock Capitalin =\ . mulated
Class A Class B Other
Excess 0  Comprehensive Retained
Stated
Shares  Amount Shares  Amount Value Income (Loss)  Earnings Total
(In millions, except per share data)
Balance at May 31, 2005 143¢ $ 01 3784 $ 27 $ 1,171 73.4 $4,396.f $5,644.:
Stock options exercise 8.0 253.7 253.7
Conversion to Class B Common Stc (16.0 16.C —
Repurchase of Class B Common St (19.0 (11.9) (769.9) (781.2)
Dividends on Common stock ($0.59 per shi (304.9 (304.9)
Issuance of shares to employ: 1.0 26.¢ 26.¢
Stoclk-based compensation (Note 1 11.€ 11.¢
Forfeiture of shares from employe (0.2 (5.3 0.3 (5.€)
Comprehensive income (Note 1
Net income 1,392.( 1,392.(
Other comprehensive incom
Foreign currency translation and other (net ofttarefit of $19.7 87.1 87.1
Net loss on cash flow hedges (net of tax benef§28) (5.6 (5.6
Reclassification to net income of previously dedergains related to
hedge derivatives (net of tax expense of $1 (33.9 (33.9
Comprehensive incomr 48.2 1,392.( 1,440.:
Balance at May 31, 2006 127.¢  $ 0.1 384.: $ 27 $ 14470 $ 1217 $4,713.« $6,285.
Stock options exercise 10.7 349.7 349.7
Conversion to Class B Common Stc (10.2) 10.Z —
Repurchase of Class B Common St (22.7) (13.2) (962.0 (975.9)
Dividends on Common stock ($0.71 per shi (357.9) (357.9)
Issuance of shares to employ: 1.2 30.1 30.1
Stoclk-based compensation (Note 1 147.% 147.7
Forfeiture of shares from employe (0.7 (1.6) (0.5) (2.7
Comprehensive income (Note 1
Net income 1,491.* 1,491.*
Other comprehensive incomr
Foreign currency translation and other (net ofeapense of $5.£ 84.€ 84.€
Net loss on cash flow hedges (net of tax benef@®5) (38.0) (38.1)
Reclassification to net income of previously dedertosses related to
hedge derivatives (net of tax benefit of $: 214 21.4
Comprehensive inconm 67.¢ 1,491." 1,559.¢
Adoption of FAS 158 (net of tax benefit of $5.4)dfd 12): (12.2) (12.2)
Balance at May 31, 2007 117¢ $ 01 3841 $ 27 $ 1960 $ 177.. $4,885.. $7,025.
Stock options exercise 9.1 372.2 372.%
Conversion to Class B Common Stc (20.¢) 20.€ —
Repurchase of Class B Common St (20.6) (12.9) (1,235.7)  (1,248.()
Dividends on Common stock ($0.875 per sh. (432.9) (432.9)
Issuance of shares to employ: 1.0 39.2 39.2
Stoclk-based compensation (Notes 1 and 141.C 141.C
Forfeiture of shares from employe (0.7 2.3 1.3) (3.4)
Comprehensive income (Note 1
Net income 1,883.¢ 1,883.¢
Other comprehensive incomr
Foreign currency translation and other (net ofelapense of $101.¢ 211.¢ 211.¢
Realized foreign currency translation gain dueitestiture (Note 15 (46.9) (46.9)
Net loss on cash flow hedges (net of tax benef@6#.7) (175.9) (275.9)
Net loss on net investment hedges (net of tax liteofe$25.1) (43.5) (43.5)
Reclassification to net income of previously deddrfosses related to
hedge derivatives (net of tax benefit of $4¢ 127.7 127.7
Comprehensive inconm 74.C 1,883.¢ 1,957.¢
Adoption of FIN 48 (Notes 1 and (15.6) (15.6)
Adoption of EITF 0i-2 Sabbaticals (net of tax benefit of $6.2) (Not« (10.1) (10.7)
Balance at May 31, 2008 966 $ 01 394 $ 27 $ 2497¢ $ 251« $5,073. $7,825.

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

Note 1 — Summary of Significant Accounting Policies
Basis of Consolidation

The consolidated financial statements include tu@ants of NIKE, Inc. and its subsidiaries (the hgg@mny”). All significant
intercompany transactions and balances have barimaied.

Stock Split

On February 15, 2007 the Board of Directors dedlaréwvo-for-one stock split of the Company’s ClAsand Class B common shares,
which was effected in the form of a 100% commormrlstdividend distributed on April 2, 2007. All reterces to share and per share amounts
in the consolidated financial statements and acemyipg notes to the consolidated financial statémbave been retroactively restated to
reflect the two-for-one stock split.

Recognition of Revenues

Wholesale revenues are recognized when the riskseavards of ownership have passed to the custdoased on the terms of sale.
This occurs upon shipment or upon receipt by ttetacner depending on the country of the sale anddgheement with the customer. Retail
store revenues are recorded at the time of sadeidions for sales discounts, returns and miscetian claims from customers are made at the
time of sale.

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

Advertising and Promotion

Advertising production costs are expensed the tiims¢ the advertisement is run. Media (TV and praoldcement costs are expensed in
the month the advertising appears.

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

Through cooperative advertising programs, the Campaimburses its retail customers for certairheirt costs of advertising the
Company’s products. The Company records these tostdling and administrative expense at the pioitime when it is obligated to its
customers for the costs, which is when the relegg@dnues are recognized. This obligation may giee to the related advertisement being
run.

Total advertising and promotion expenses were 3Million, $1,912.4 million, and $1,740.2 millidor the years ended May 31,
2008, 2007 and 2006, respectively. Prepaid aduggtesnd promotion expenses recorded in prepaidresqeeand other assets totaled $266.7
million and $253.0 million at May 31, 2008 and 206&spectively.
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Cash and Equivalents

Cash and equivalents represent cash and shorttiégghly liquid investments with maturities of threenths or less at date of purchase.
The carrying amounts reflected in the consolid&i@dnce sheet for cash and equivalents approxifaatealue.

Short-term Investments

Short-term investments consist of highly liquideéstments, primarily commercial paper, U.S. Treasur§. agency, and corporate debt
securities, with maturities over three months fithva date of purchase. Debt securities which the @y has the ability and positive inten
hold to maturity are carried at amortized cost,cilfapproximates fair value. Short-term investmefn$124.9 million and $975.4 million at
May 31, 2008 and 2007, respectively, were clagb#ie held-to-maturity and primarily comprised oSUTreasury and U.S. agency securities.
All held-to-maturity securities at May 31, 2008 kawaturity dates within one year.

Available-for-sale debt securities are recordef@iatvalue with net unrealized gains and lossesntep, net of tax, in other
comprehensive income, unless unrealized lossedeseemined to be other than temporary. The Compangiders all available-for-sale
securities, including those with maturity datesdr&y 12 months, as available to support currentagjperal liquidity needs and therefore
classifies these securities as current assetswhort-term investments on the consolidated balaheet. As of May 31, 2008, the Company
held $432.3 million of available-for-sale secustiwith maturity dates within one year and $85.0iamlwith maturity dates over one year and
less than five years.

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

As of May 31,

2008 2007
(In millions)
Available-for-sale investment:
U.S. treasury and agenci $194.1 $ 6.€
Corporate commercial paper and bo 323.2 8.3
Total availabl-for-sale investment $517.% $14.¢

Included in interest income, net for the years eriday 31, 2008, 2007, and 2006, was interest incoh$115.8 million, $116.9 milliol
and $87.3 million, respectively, related to shert investments and cash and equivalents.

Allowance for Uncollectible Accounts Receivable

Accounts receivable consists principally of amoustsivable from customers. We make ongoing estisnaglating to the collectibility
of our accounts receivable and maintain an allowdacestimated losses resulting from the inabditypur customers to make required
payments. In determining the amount of the alloveame consider our historical level of credit Iassaed make judgments about the
creditworthiness of significant customers basedmgoing credit evaluations. Accounts receivabldaitticipated collection dates greater
than twelve months from the balance sheet dateelatéd allowances are considered non-currentecmtded in other assets. The allowance
for uncollectible accounts receivable was $78.4ioniland $71.5 million at May 31, 2008 and 2003petively, of which $36.7 million and
$33.3 million was recorded in other assets.
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Inventory Valuation

Inventories related to our wholesale operationstated at lower of cost or market and valued firs&in, first-out (“FIFO”) or moving
average cost basis. Inventories related to ouill mgiarations are stated at the lower of average @omarket using the retail inventory
method. Under the retail inventory method, the &atn of inventories at cost is calculated by apya cost-to-retail ratio to the retail value
inventories. Permanent and point of sale markdowhgn recorded, reduce both the retail and cospooents of inventory on hand so as to
maintain the already established cost-to-retadgti@hship.

Property, Plant and Equipment and Depreciation

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

Impairment of Long-Lived Assets

The Company estimates the future undiscountedft@ash to be derived from an asset to assess whethsst a potential impairment
exists when events or circumstances indicate thging value of a long-lived asset may be impailéthe carrying value exceeds the
Company’s estimate of future undiscounted cashd]dhe Company then calculates the impairmenteasxhess of the carrying value of the
asset over the Company’s estimate of its fair marakie.

Identifiable Intangible Assets and Goodwill

Goodwill and intangible assets with indefinite kvare not amortized but instead are measured foairment at least annually in the
fourth quarter, or when events indicate that anaimmpent exists. As required by Statement of Finreinkccounting Standards (“SFAS”)
No. 142 ,“Goodwill and other Intangible Assets” (“FAS 142f), the Company’s impairment test of goodwill, thempany compares the fair
value of the applicable reporting unit to its camgyvalue. The Company estimates the fair valuigsatporting units by using a combination
of discounted cash flow analysis and comparisottis thie market values of similar publicly traded gamies. If the carrying value of the
reporting unit exceeds the estimate of fair vathe,Company calculates the impairment as the exafabe carrying value of goodwill over
implied fair value. In the impairment tests for éfichite-lived intangible assets, the Company corapdne estimated fair value of the
indefinite-lived intangible assets to the carryiwadue. The Company estimates the fair value offinde-lived intangible assets and
trademarks using the relief from royalty approaehich is a standard form of discounted cash floalysis used for the valuation of
trademarks. If the carrying value exceeds the edérof fair value, the Company calculates impaimasthe excess of the carrying value
the estimate of fair value.

Intangible assets that are determined to haveitkefines are amortized over their useful lives anel measured for impairment only
when events or circumstances indicate the carnyahge may be impaired.

Foreign Currency Translation and Foreign Currencyrénsactions

Adjustments resulting from translating foreign ftianal currency financial statements into U.S. aialare included in the foreign
currency translation adjustment, a component afigetated other comprehensive income in sharehdldgusty.

55



Table of Contents

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

Transaction gains and losses generated by the efféareign exchange rates on recorded assettiabilities denominated in a
currency different from the functional currencytioé applicable Company entity are recorded in otlpense) income, net, in the period in
which they occur.

Accounting for Derivatives and Hedging Activities

The Company uses derivative financial instrumemisit exposure to changes in foreign currencyhexage rates and interest rates.
Company accounts for derivatives pursuant to SFAS1I83, “Accounting for Derivative Instruments arddging Activities,” as amended
and interpreted (“FAS 133"). FAS 133 establishemaoting and reporting standards for derivativérimaents and requires that all
derivatives be recorded at fair value on the baaieet. Changes in the fair value of derivatimarftial instruments are either recognized in
other comprehensive income (a component of shatehslequity) or net income depending on whetherdérivative is being used to hedge
changes in cash flows or fair value.

See Note 16 for more information on the Company&k Ranagement program and derivatives.

Stock-Based Compensation

On June 1, 2006, the Company adopted SFAS No. 13B&e-Based Payment” (“FAS 123R") which requites Company to record
expense for stock-based compensation to employsteg a fair value method. Under FAS 123R, the Camgpsstimates the fair value of
options granted under the NIKE, Inc. 1990 Stoclefive Plan (the “1990 Plan”) (see Note 10) andleyges’ purchase rights under the
Employee Stock Purchase Plans (“ESPPs”) using llekBEScholes option pricing model. The Company geizes this fair value, net of
estimated forfeitures, as selling and administeaéixpense in the Consolidated Statements of Inow@ethe vesting period using the straight-
line method.

The Company has adopted the modified prospectaresition method prescribed by FAS 123R, which dadsequire the restatement
of financial results for previous periods. In aa=mce with this transition method, the Company’sgitidated Statement of Income for the
year ended May 31, 2008 and 2007 includes (1) amatidn of outstanding sto-based compensation granted prior to, but not deste of
June 1, 2006, based on the fair value estimataddordance with the original provisions of SFAS M3, “Accounting for Stock-Based
Compensation” (“FAS 123") and (2) amortization dfstock-based awards granted subsequent to J2@086, based on the fair value
estimated in accordance with the provisions of HRSR.

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

Year Ended May 31,

2008 2007 2006

(in millions)
Stock optiong) $127.( $134.¢ $ 0.3
ESPPs 7.2 7.C —
Restricted stoc 6.8 5.8 11.5
Total stocl-based compensation expe! $141.( $147.5 $11.€

@ In accordance with FAS 123R, stock-based compeanmsatipense reported during the years ended Mag(®B and 2007 includes
$40.7 million and $36.3 million, respectively, afceglerated stockased compensation expense recorded for emploligiésecfor stock
option vesting upon retirement.
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Prior to the adoption of FAS 123R, the Company ukedntrinsic value method to account for stockiays and ESPP shares in
accordance with Accounting Principles Board Opirlitm 25, “Accounting for Stock Issued to Employeas”permitted by FAS 123. If the
Company had instead accounted for stock optiondE8RP shares issued to employees using the faie wa¢thod prescribed by FAS 123
during the year ended May 31, 2006 the Companygdgma net income and pro forma earnings per slvatgd have been reported as
follows:

Year Ended May 31,
2006

(In millions, except pel

share data)

Net income as reporte $ 1,392.(
Add: Stock option expense included in reportedimetme, net of ta: 0.2
Deduct: Total stock option and ESPP expense umitevdlue based method for all awal
net of taxt (76.8)
Pro forma net incom $ 1,315.
Earnings per shar
Basic— as reportel $ 2.6¢
Basic— pro forma 2.54
Diluted — as reporte: 2.64
Diluted — pro forma 2.5C

@ Accelerated stock-based compensation expense fiengsubject to accelerated vesting due to emplogrement is not included in
the pro forma figures shown above for the year driiday 31, 2006. This disclosure reflects the expafsuch options ratably over the
stated vesting period or upon actual employeeearatnt. Had the Company recognized the fair valusdoh stock options on an
accelerated basis in this pro forma disclosureCibmpany would have recognized additional stocleba®mpensation expense of
$17.5 million, net of tax, or $0.03 per diluted shéor the year ended May 31, 2006.

To calculate the excess tax benefits availablei$erin offsetting future tax shortfalls as of ttaedof implementation, the Company is
following the alternative transition method dise$n FASB Staff Position No. 123R-3, “Transitiole&ion Relating to Accounting for the
Tax Effects of Share-Based Payment Awards.”

See Note 10 for more information on the Compantgsksprograms.

Income Taxes

The Company accounts for income taxes using thet assl liability method. This approach requiresrdmognition of deferred tax
assets and liabilities for the expected futurecaxsequences of temporary differences betweersatingiing amounts and the tax basis of as
and liabilities. United States income taxes arevigied currently on financial statement earningaai-U.S. subsidiaries that are expected to
be repatriated. The Company determines annuallgri@unt of undistributed non-U.S. earnings to ihugdefinitely in its non-U.S.
operations. The Company recognizes interest andlfiesirelated to income tax matters in incomeetgxense. See Note 8 for further
discussion.
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Earnings Per Share

Basic earnings per common share is calculated\igidg net income by the weighted average humbeoaimon shares outstanding
during the year. Diluted earnings per common slsacalculated by adjusting weighted average outt@nshares, assuming conversion o
potentially dilutive stock options and awards. Skxe 11 for further discussion.

Management Estimates

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

Reclassifications

Certain prior year amounts have been reclassifiehform to fiscal year 2008 presentation. Théseges had no impact on previot
reported results of operations or shareholdersitgqu

Recently Adopted Accounting Standards

In June 2006, the Financial Accounting Standardsr8¢*‘FASB”) issued FASB Interpretation No. 48, ‘@mnting for Uncertainty in
Income Taxes” (“FIN 48”). FIN 48 clarifies the aeoting for uncertainty in income taxes recognizethie Company’s financial statements
in accordance with FASB Statement No. 109, “Accowunfor Income Taxes.” The Company adopted the igiors of FIN 48 on June 1,
2007. See Note 8 for further discussion.

In June 2006, the FASB ratified the consensus ethon Emerging Issues Task Force (“EITF”) Issue 62, “Accounting for
Sabbatical Leave and Other Similar Benefits PursteaRASB Statement No. 43" (“EITF 06-2"). EITF @belarifies recognition guidance on
the accrual of employees’ rights to compensatedrates under a sabbatical or other similar benetingement. The adoption of EITF 06-2
on June 1, 2007 did not have a material impacherQompany’s consolidated financial position, resaf operations or cash flows.

Recently Issued Accounting Standards

In September 2006, the FASB issued SFAS No. 158ir Value Measurements” (“FAS 157"). FAS 157 de§irfieir value, establishes a
framework for measuring fair value in accordancthwenerally accepted accounting principles, anmheds disclosures about fair value
measurements. The provisions of FAS 157 for fin@rassets and liabilities are effective for thedisyear beginning June 1, 2008 and the
provisions of FAS 157 for non financial assets Balilities except for items recognized at fairwalon a recurring basis are effective for the
fiscal year beginning June 1, 2009. The Compaiyiieently evaluating the impact of the provisioasrion financial assets and liabilities.
The Company has evaluated the provisions of FASfd5financial assets and liabilities and doesexqtect that the adoption will have a
material impact on the Company’s consolidated fom@rposition or results of operations.

In February 2007, the FASB issued SFAS No. 159¢"FFhir Value Option for Financial Assets and Finandabilities including an
Amendment of FASB Statement No. 115" (“FAS 159"A3-159 permits entities to choose to measure maaydial instruments and certain
other items at fair value. The provisions of
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FAS 159 are effective for the fiscal year beginninge 1, 2008. The Company has evaluated the inop#wt provisions of FAS 159 and
does not expect that the adoption will have a netenpact on the Company’s consolidated finanpisdition or results of operations.

In December 2007, the FASB issued SFAS No. 141ideeh2007), “Business Combinations” (“FAS 141(Rf)d SFAS No. 160,
“Noncontrolling Interests in Consolidated Financ&htements” (“FAS 160”). These standards aim forawe, simplify, and converge
internationally the accounting for business comtiims and the reporting of noncontrolling interéstsonsolidated financial statements. The
provisions of FAS 141(R) and FAS 160 are effectorethe fiscal year beginning June 1, 2009. The @gamy is currently evaluating the
impact of the provisions of FAS 141(R) and FAS 160.

In March 2008, the FASB issued SFAS No. 161, “Risakes about Derivative Instruments and Hedgingviieis” (“FAS 161”). FAS
161 is intended to improve financial reporting abderivative instruments and hedging activitieséyguiring enhanced disclosures to enable
investors to better understand their effects oardity’s financial position, financial performan@nd cash flows. The provisions of FAS 161
are effective for the quarter ending February ZBI®2 The Company does not expect that the adopfiibhave a material impact on the
Company’s consolidated financial position or resolt operations.

Note 2 — Inventories

Inventory balances of $2,438.4 million and $2,12hiBion at May 31, 2008 and 2007, respectivelyreveubstantially all finished
goods.

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

May 31,
2008 2007
(In millions)
Land $ 209.£ $ 193.¢
Buildings 934.¢ 840.¢
Machinery and equipme 2,005.( 1,817.:
Leasehold improvemen 757.2 672.¢
Construction in proces 196.% 94.4
4,103.( 3,619.:
Less accumulated depreciati 2,211.¢ 1,940.¢

$1,891.: $1,678.1

Capitalized interest was not material for the yearded May 31, 2008, 2007 and 2006.
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The following table summarizes the Company’s idetile intangible assets balances as of May 313 20@ May 31, 2007:

May 31, 2008 May 31, 2007
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount
(In millions)

Amortized intangible assel
Patents $ 4758 $ (144 $331 $ 441 $ (129 $ 31.¢
Trademarks 13.2 (7.9 5.4 49.¢ (17.5) 32.:
Other 65.2 (19.7) 45.5 21.€ (17.9) 4.3
Total $125¢ $ (419 $ 84C $115F $ (47.) $ 684
Unamortized intangible asse— Trademark $659.] $341.F
Total $743.1 $409.¢

Amortization expense of identifiable assets witfird lives, which is included in selling and admnsitrative expense, was $9.2 million,
$9.9 million and $9.8 million for the years endedwB1, 2008, 2007, and 2006, respectively. Thenes&id amortization expense for
intangible assets subject to amortization for ezdhe years ending May 31, 2009 through May 31,3i8 as follows: 2009: $9.0 million;
2010: $8.6 million; 2011: $8.2 million; 2012: $Adllion; 2013: $5.7 million.

During the fourth quarter ended May 31, 2008 thenGany completed the acquisition of Umbro Plc (“UoibrAs a result, $378.4
million was allocated to unamortized trademarkd, %3 million was allocated to goodwill and $41.1limn was allocated to other amortized
intangible assets consisting of Umbro’s sourcingvoek, established customer relationships and thiged Soccer League Franchise. The
gross carrying amount of unamortized and amortizdemarks were reduced by $59.6 million and $&llon, respectively, as a result of
our divestitures of the Starter brand businessNIKd&E Bauer Hockey Corp. during the year ended MayZ008. See Note 15 for more
information on the Company'’s acquisition and diitasts.

The following table summarizes the Company’s godidveilances as of May 31, 2008 and May 31, 2007(ilions):

Goodwill, May 31, 200° $130.¢
Acquisition of Umbro Plc (Note 1¢ 319.2
Other® (1.2
Goodwill, May 31, 200¢ $448.¢

(@ Other consists of foreign currency translation atiients on Umbro goodwill.
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Note 5 — Accrued Liabilities

Accrued liabilities include the following:

May 31,
2008 2007
(In millions)
Compensation and benefits, excluding te $ 538.( $ 451.¢
Endorser compensatic 203.t 139.¢
Fair value of derivative 173.c 90.t
Taxes other than income tax 147.¢ 133.¢
Advertising and marketin 1214 70.€
Dividends payabli 112.¢ 92.¢
Import and logistics cos 78.¢ 81.4
Other® 386.4 243.]

$1,761.¢ $1,303.¢

(@M Other consists of various accrued expenses anddidual item accounted for more than $65 millafrthe balance atlay 31, 2008 o
2007.

Note 6 — Short-Term Borrowings and Credit Lines

Notes payable to banks and interest-bearing acsqaytable to Sojitz Corporation of America (“Sojitmerica”) as of May 31, 2008
and 2007, are summarized below:

May 31,
2008 2007
Interest Interest
Borrowings Rate Borrowings Rate
(In millions)
Notes payable
U.S. operations $ 18.€ 0.0(% ® $ 14 0.0(% ®
Non-U.S. operation: 159.1 6.8(% 86.2 9.85%
$ 177 $ 100.¢
Sojitz America $ 65.¢ 3.51% $ 44¢ 6.0%%

@) Weighted average interest rate includes non-intéwesring overdrafts.
The carrying amounts reflected in the consolid&i@dnce sheet for notes payable approximate fhieva

The Company purchases through Sojitz America cedtiletic footwear, apparel and equipment it aeguirom non-U.S. suppliers.
These purchases are for the Company’s operatias&lewf the United States, the Europe, Middle Easd Africa Region and Japan.
Accounts payable to Sojitz America are generally dp to 60 days after shipment of goods from theidm port. The interest rate on such
accounts payable is the 60-day London Interbankr@ff Rate (“LIBOR”) as of the beginning of the nfoof the invoice date, plus 0.75%.

The Company had no borrowings outstanding undeomsmercial paper program at May 31, 2008 and 2007.
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In December 2006, the Company entered into a $ibrbilevolving credit facility with a group of baakThe facility matures in
December 2012 and can be extended for one addigfeaaon its next anniversary date. Based on thaany’s current long-term senior
unsecured debt ratings of A+ and A2 from StandadiRoor’s Corporation and Moody’s Investor Servjcespectively, the interest rate
charged on any outstanding borrowings would bepthgailing London Interbank Offer Rate (“LIBORpJus 0.15%. The facility fee is 0.05
of the total commitment. Under this agreement,Gbenpany must maintain, among other things, certammum specified financial ratios
with which the Company was in compliance at MayZ&108. No amounts were outstanding under thesktiesias of May 31, 2008 or 2007.

During the year ended May 31, 2008, one of the Gomis Japanese subsidiaries entered into a to¥B.6fbillion (approximately
$47.4 million as of May 31, 2008) in short-termigao meet general operating needs. The interest oa the loans are based on the
prevailing Tokyo Interbank Offer Rate of our electiplus a spread, resulting in a weighted averfige eate of 1.06% at May 31, 2008.

In January 2007, another one of the Company’s dmgasubsidiaries entered into a ¥3.0 billion (apprately $28.5 million as of
May 31, 2008) loan facility that replaced certaitercompany borrowings. The interest rate on thiitiais based on the six-month Japanese
Yen London Interbank Offer Rate plus a spread tigguin an all-in-rate of approximately 1.12% atyal, 2008. The loan facility was
replaced with intercompany borrowings subsequeMay 31, 2008.

Note 7 — Long-Term Debt
Long-term debt includes the following:

May 31,

2008 2007
(In millions)

4.8% Corporate Bond, payable July 9, 2 —  $ 25C
5.375% Corporate Bond, payable July 8, 2 25.5 24.¢
5.66% Corporate Bond, payable July 23, 2 26.1 24.¢
5.4% Corporate Bond, payable August 7, 2 15.4 14.€
4.7% Corporate Bond, payable October 1, 2 50.C 50.C
5.15% Corporate Bonds, payable October 15, : 104.t 99.€
4.3% Japanese yen note, payable June 26, 99.¢ 86.4
1.5% Japanese yen note, payable February 14, 47 .4 41.1
2.6% Japanese yen note, maturing August 20, 208igh November 20, 20z 54.5 51.2
2.0% Japanese yen note, maturing August 20, 208igh November 20, 20z 24.4 22.C

Total 447 £ 440.
Less current maturitie 6.3 30.5

$441.1 $409.¢

The fair value of long-term debt is estimated usiisgounted cash flow analyses, based on the Coyigimecremental borrowing rates
for similar types of borrowing arrangements. Thie¥alue of the Company’s long-term debt, includngrent portion, is approximately
$450.8 million at May 31, 2008 and $443.2 milliarMay 31, 2007.

Since 2001, the Company has had an effective sbgiitration statement with the Securities and Brge Commission for $1 billion
debt securities. The Company has a medium-termprotgram under the shelf
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registration (“medium-term note program”) that alfothe Company to issue up to $500 million in medierm notes. Since commencement
of this program, the Company has issued $240 milllomedium-term notes of which $215 million andi@2nillion were outstanding as of
May 31, 2008 and 2007, respectively. The issuedsioave coupon rates that range from 4.70% to 5.6&6%remaining maturities range
from July 8, 2009 to October 15, 2015. For eacthe$e notes, except for the swap for the $50 miliote maturing October 1, 2013, the
Company has entered into interest rate swap agraeméereby the Company receives fixed interestyamys at the same rate as the notes
and pays variable interest payments based on the-thonth or sixnonth LIBOR plus a spread. Each swap has the satienal amount an
maturity date as the corresponding note. The seathé $50 million note maturing October 1, 2012&)ieed October 2, 2006. At May 31,
2008, the interest rates payable on these swapragres range from approximately 2.6% to 3.5%.

In June 1996, one of the Company’s Japanese saheiliNIKE Logistics YK, borrowed ¥10.5 billionproximately $99.6 million as
of May 31, 2008) in a private placement with a miggof June 26, 2011. Interest is paid semi-aniyudhe agreement provides for early
retirement after year ten.

In July 1999, NIKE Logistics YK assumed X0 billion in loans as part of its agreementuochase a distribution center in Japan, wl
serves as collateral for the loans. These loanamnat equal quarterly installments during the @érugust 20, 2001 through November 20,
2020. Interest is also paid quarterly. As of May 3108, ¥8.3 billion in loans were outstanding (@gpmately $78.9 million).

In February 2007, NIKE Logistics YK entered int¥%.0 billion (approximately $47.4 million as of M&j{, 2008) term loan that
replaced certain intercompany borrowings and matareFebruary 14, 2012. The interest rate on the i® approximately 1.5% and interest
is paid semi-annually.

Amounts of long-term debt maturities in each ofyears ending May 31, 2009 through 2013 are $6lBmi$31.3 million, $6.3
million, $153.4 million and $46.3 million, respectly.

Note 8 — Income Taxes
Income before income taxes is as follows:

Year Ended May 31,

2008 2007 2006
(In millions)
Income before income taxe
United State: $ 713.C $ 805.1 $ 838.t
Foreign 1,789.¢ 1,394.¢ 1,303.(

$2,502.¢ $2,199.¢ $2,141.¢
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The provision for income taxes is as follows:

Current:
United State:
Federal
State
Foreign

Deferred:
United State:
Federal
State
Foreign

Deferred tax assets and (liabilities) are comprisfettie following:

Deferred tax asset
Allowance for doubtful accoun
Inventories
Sales return reserwv
Deferred compensatic
Stocl-based compensatic
Reserves and accrued liabiliti
Property, plant, and equipme
Foreign loss car-forwards
Foreign tax credit car-forwards
Hedges
Other
Total deferred tax asse
Valuation allowanct
Total deferred tax assets after valuation allow:

Deferred tax liabilities
Undistributed earnings of foreign subsidiai
Property, plant and equipme
Intangibles
Hedges
Other
Total deferred tax liabilit

Net deferred tax asset (liabilit
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Year Ended May 31,

2008 2007 2006
(In millions)
$ 469.¢ $352.¢ $359.(
58.4 59.¢ 60.€
391.¢ 261.¢ 356.(
920.] 674.] 775.€
(273.0 38.7 (4.2
(5.0) (4.8) (6.8)
(22.6) 0.4 (15.0
(300.6) 34.5 (26.0)
$619.F $708.¢ $749.¢
May 31,
2008 2007
(In millions)

$ 13.1 $ 124
49.2 45.¢
49.2 42.1
158.2 132.5
55.2 30.2
57.C 46.2
7.6 16.:
40.1 37.t
91.€ 34
42.€ 26.2
40.5 33.C
605.4 425.%
(40.7) (42.9)
564.7 383.
(113.9) (232.6)
(67.4) (66.1)
(214.7) (97.2)
(1.2 (2.5
0.7 (17.9)
(396.) (416.7)
$ 167.¢ $ (32.9)




Table of Contents
NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)
A reconciliation from the U.S. statutory federat@me tax rate to the effective income tax rateofed!:

Year Ended May 31,

_2008 2007 2006
Federal income tax ra 35.(% 35.(% 35.(%
State taxes, net of federal ben 1.4 1.€ 1.5
Foreign earning (22.9 (4.2 (1.5
Other, ne _1: 0.9 i
Effective income tax rat 24.8%  32.2%  35.(%

The effective tax rate for the year ended May 3D&0f 24.8% decreased from the fiscal 2007 effedtx rate of 32.2%. Over the last
few years, a number of international entities gategt losses for which the Company did not recogoifeetting tax benefits because the
realization of those benefits was uncertain. Theeasary steps to realize these benefits have newth&en resulting in a one-time reduction
of the effective tax rate for the year ended MayZI08 of 4.2 percentage points. Also reflectethaeffective tax rate for the year ended
May 31, 2008 is a reduction in our on-going effeetiax rate resulting from our operations outsifithe United States; our tax rates on these
operations are generally lower than the U.S. siafutate. The effective tax rate for the year enlilieyy 31, 2007 of 32.2% decreased from the
fiscal 2006 effective tax rate of 35.0%. The desecia primarily due to a European tax agreememfredtinto during the three months ended
November 30, 2006. The Company recorded a retraabgnefit for the European tax agreement duriegytar ended May 31, 20(

The Company adopted FIN 48 effective June 1, 20@on adoption, the Company recognized an addititomaj-term liability of $89.4
million for unrecognized tax benefits, $15.6 milliof which was recorded as a reduction to the Caryipebeginning retained earnings, and
the remaining $73.8 million was recorded as a rédud¢o the Company’s noncurrent deferred tax ligbiln addition, the Company
reclassified $12.2 million of unrecognized tax Héadrom income taxes payable to other long teahilities in conjunction with the adopti
of FIN 48.

At the adoption date of June 1, 2007, the Compaay$#122.5 million of gross unrecognized tax besgékcluding related interest and
penalties, $30.7 million of which would affect tBempany’s effective tax rate if recognized in fetperiods. Including related interest and
penalties and net of federal benefit of interest @anrecognized state tax benefits, at June 1, 2687 Company had $135.0 million of total
unrecognized tax benefits, $52.0 million of whichuld affect the Company’s effective tax rate ifoguized in future periods. As of May 31,
2008, the total gross unrecognized tax benefitslueing related interest and penalties, were $261illion, $60.6 million of which would
affect the Company’s effective tax rate if recoguizn future periods. The Company does not antieiffeat total unrecognized tax benefits
will change significantly within the next 12 months

The following is a reconciliation of the changeghe gross balance of unrecognized tax benefitthioyear (in millions):

Unrecognized tax benefi— June 1, 200 $122.5
Gross increases related to prior period tax pos 71.€
Gross decreases related to prior period tax posi (23.7)
Gross increases related to current period taxipaosi 87.7
Settlement: (13.9
Lapse of statute of limitatior (0.7)
Changes due to currency translat 6.5
Unrecognized tax benefi— May 31, 200¢ $251.1
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The Company is subject to taxation primarily in thated States, China and the Netherlands as welagous state and other foreign
jurisdictions. The Company has concluded substhnt#i U.S. federal income tax matters througltéisyear 2004. The Company is curre
under audit by the Internal Revenue Service for20@5 and 2006 tax years. The Company’s majordargirisdictions, China and the
Netherlands, have concluded substantially all ineéax matters through calendar year 1997 and figzal 2002, respectivel

The Company recognizes interest and penaltiesrktatincome tax matters in income tax expensenldpimption at June 1, 2007, the
Company had $32.0 million (excluding federal betyeftcrued for interest and penalties related tertain tax positions. The liability for
payment of interest and penalties increased $41lidmduring the year ended May 31, 2008. As ofyM&, 2008, accrued interest and
penalties related to uncertain tax positions wa&Zillion (excluding federal benefit).

During the quarter ended November 30, 2005, thefiamyis CEO and Board of Directors approved a domesinvestment plan as
required by the American Jobs Creation Act of 2084 “Act”) to repatriate $500 million of foreigramings in fiscal 2006. The Act created a
temporary incentive for U.S. multinational corpasas to repatriate accumulated income earned authigl U.S. by providing an 85%
dividend received deduction for certain dividenasf controlled foreign corporations. A $500 milliogpatriation was made during the
quarter ended May 31, 2006 comprised of both foreigrnings for which U.S. taxes have previouslynjmevided and foreign earnings that
had been designated as permanently reinvestedrdingty, the provisions made did not have a makémaact on the Company’income ta
expense or effective tax rate for the years enday 81, 2008, 2007 and 2006.

The Company has indefinitely reinvested approxifyet@,808.6 million of the cumulative undistributedrnings of certain foreign
subsidiaries. Such earnings would be subject to t&x@&tion if repatriated to the U.S. Determinatidrihe amount of unrecognized deferred
tax liability associated with the permanently redsted cumulative undistributed earnings is nottpralsle.

Deferred tax assets at May 31, 2008, 2007 and 2@06 reduced by a valuation allowance relatinguxobtenefits of certain foreign
subsidiaries with operating losses where it is ntikedy than not that the deferred tax assets moll be realized.

During the years ended May 31, 2008, 2007, and , 2806me tax benefits attributable to employeelstogsed compensation
transactions of $68.9 million, $56.6 million, ans4$2 million, respectively, were allocated to skhatders’ equity.

Note 9 — Redeemable Preferred Stock

Sojitz America is the sole owner of the Companyitharized Redeemable Preferred Stock, $1 par veloieh is redeemable at the
option of Sojitz America or the Company at par eshggregating $0.3 million. A cumulative dividerfdb6.10 per share is payable annually
on May 31 and no dividends may be declared or paithe common stock of the Company unless dividendhe Redeemable Preferred
Stock have been declared and paid in full. Thewe lieeen no changes in the Redeemable Preferrekl ittt three years ended May 31,
2008, 2007 and 2006. As the holder of the Redeafatdferred Stock, Sojitz America does not haveggvoting rights but does have the
right to vote as a separate class on the salé of alibstantially all of the assets of the Compang its subsidiaries, on merger, consolidation,
liquidation or dissolution of the Company or on tade or assignment of the NIKE trademark for aibhf@otwear sold in the United States.
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Note 10 — Common Stock

The authorized number of shares of Class A ComntockSno par value, and Class B Common Stock, mogae, are 175 million ar
750 million, respectively. Each share of Class Afmon Stock is convertible into one share of ClagdoBimon Stock. Voting rights of Cle
B Common Stock are limited in certain circumstane#h respect to the election of directors.

In 1990, the Board of Directors adopted, and tteediolders approved, the NIKE, Inc. 1990 Stockmtiwe Plan (the “1990 Plan"Ihe
1990 Plan provides for the issuance of up to 13Romipreviously unissued shares of Class B Comi@tmtk in connection with stock
options and other awards granted under the plam 1980 Plan authorizes the grant of non-statutimgksoptions, incentive stock options,
stock appreciation rights, stock bonuses and theisce and sale of restricted stock. The exercise for non-statutory stock options, stock
appreciation rights and the grant price of resdattock may not be less than 75% of the fair ntar&leie of the underlying shares on the date
of grant. The exercise price for incentive stockays may not be less than the fair market valuga@funderlying shares on the date of grant.
A committee of the Board of Directors administdrs 1990 Plan. The committee has the authority teradene the employees to whom
awards will be made, the amount of the awards tlamather terms and conditions of the awards. Tmencittee has granted substantially all
stock options at 100% of the market price on thte dagrant. Substantially all stock option gramigstanding under the 1990 plan were
granted in the first quarter of each fiscal yeastwatably over four years, and expire 10 yeams fthe date of grant.

The weighted average fair value per share of thiempgranted during the years ended May 31, 2P087 and 2006, as computed
using the Black-Scholes pricing model, was $13%8780 and $9.68, respectively. The weighted aveaagemptions used to estimate these
fair values are as follows:

Year Ended May 31,

200¢ 2007 200¢
Dividend yield 1.4% 1.€% 1%
Expected volatility 20% 19% 21%
Weighted average expected life (in ye: 5.C 5.C 4.5
Risk-free interest rat 4.8% 5.C% 4.C%

The Company estimates the expected volatility basetthe implied volatility in market traded optioos the Company’s common stock
with a term greater than one year, along with othetors. The weighted average expected life abogtis based on an analysis of historical
and expected future exercise patterns. The inteasis based on the U.S. Treasury (constant ihgttisk-free rate in effect at the date of
grant for periods corresponding with the expeceéethtof the options.
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The following summarizes the stock option trangagiunder the plan discussed above:

Weighted
Average
Option
Shares Price
(In millions)

Options outstanding May 31, 20 38.7 $ 27.4¢
Exercisec (8.0 24.6¢
Forfeited (1.8 35.7¢
Granted 11.5 43.6¢

Options outstanding May 31, 20 40.4 32.31
Exercisec (10.7) 27.5¢
Forfeited (1.6 37.17
Granted 11.€ 39.5¢

Options outstanding May 31, 20 39.7 $ 35.5(
Exercisec (9.7 33.4¢
Forfeited (0.9 44.4¢
Granted 6.9 58.5(

Options outstanding May 31, 20 36.€ $40.1¢

Options exercisable at May 2
2006 16.€ $ 25.6¢
2007 15.2 29.52
2008 16.2 32.3¢

The weighted average contractual life remainingofations outstanding and options exercisable at 832008 was 6.9 years and 5.4
years, respectively. The aggregate intrinsic védu®ptions outstanding and exercisable at May2BD8 was $1,034.1 million and $58:
million, respectively. The aggregate intrinsic valuas the amount by which the market value of tigetying stock exceeded the exercise
price of the options. The total intrinsic valuetioé options exercised during the years ended Mag@®18, 2007 and 2006 was $259.4 million,
$204.9 million and $144.0 million, respectively.

As of May 31, 2008, the Company had $90.9 millibiorecognized compensation costs from stock optinat of estimated
forfeitures, to be recognized as selling and adstriaive expense over a weighted average periddofears.

In addition to the 1990 Plan, the Company givesleyges the right to purchase shares at a discouhetmarket price under employee
stock purchase plans (“ESPPs”). Employees areb&digo participate through payroll deductions ud®86 of their compensation. At the end
of each six-month offering period, shares are paseld by the participants at 85% of the lower offtfiremarket value at the beginning or the
ending of the offering period. Employees purcha&&dmillion shares in each of the years ended Mgy2808, 2007 and 2006.

From time to time, the Company grants restrictedlsand unrestricted stock to key employees urite990 Plan. The number of
shares granted to employees during the years évidg®1, 2008, 2007 and 2006 were 110,000, 345,6@0141,000 with weighted average
values per share of $59.50, $39.38 and $43.38ecésply. Recipients of restricted shares are ledtito cash dividends and to vote their
respective shares throughout the period of rericThe value of all of the granted shares waatdished by the market price on the date of
grant. During the years ended May 31, 2008, 20@72@06, the fair value of restricted shares vestasl $9.0 million, $5.5 million and $13.4
million, respectively, determined as of the dateedting.
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During the years ended May 31, 2007 and 2006, tnapg2ny also granted shares of stock under the Deng Incentive Plan (“LTIP),
adopted by the Board of Directors and approvediayeholders in September 1997. During the yeardcehigy 31, 2007, LTIP participants
agreed to amend their grant agreements to elimthatability to receive payments in shares of steblares of stock are no longer awarded.
Prior to the amendment, the LTIP provided for sgiance of cash or up to 2.0 million shares ofSlBa€ommon Stock to certain executives
based on performance targets established overyeaeime periods. Once performance targets drieaed, cash or shares of stock are
issued. The shares are immediately vested upon. gia@ value of the shares is established by thdkeharice on the date of issuance. Under
the LTIP, 3,000 and 6,000 shares with a price &&8and $40.79, respectively, were issued duhirg/ears ended May 31, 2007 and 2006
for the plan years ended May 31, 2006 and 200pertively. Compensation expense recognized relétisfpares issued during the years
ended May 31, 2007 and 2006 was not material. Tdmpany recognized $35.9 million, $30.0 million &g1.7 million of selling and
administrative expense related to the cash awanmdsglthe years ended May 31, 2008, 2007 and 2@8pgectively.

Note 11 — Earnings Per Share

The following represents a reconciliation from lsagsarnings per common share to diluted earningsgamon share. Options to
purchase an additional 6.6 million, 9.5 million altd3 million shares of common stock were outstagédit May 31, 2008, 2007 and 2006,
respectively, but were not included in the compataof diluted earnings per share because the mpticere antidilutive.

Year Ended May 31,
2008 2007 2006
(In millions, except per share data)

Determination of share

Weighted average common shares outstan 495.¢ 503.¢ 518.(
Assumed conversion of dilutive stock options anduas 8.5 6.1 9.€
Diluted weighted average common shares outstar 504.1 509.¢ 527.¢
Basic earnings per common sh $ 3.8C $ 2.9¢ $ 2.6¢
Diluted earnings per common shi $ 3.7¢ $ 2.92 $ 2.64

Note 12 — Benefit Plans

The Company has a profit sharing plan availablmdst U.S.based employees. The terms of the plan call fouancontributions by th
Company as determined by the Board of DirectorsuBsidiary of the Company also has a profit shapiag available to its U.S.-based
employees. The terms of the plan call for annuatrdoutions as determined by the subsidiagkecutive management. Contributions of $
million, $31.8 million, and $33.2 million were matiethe plans and are included in selling and adsmative expense for the years ended
May 31, 2008, 2007 and 2006, respectively. The Gomphas various 401(k) employee savings plansablaito U.S.-based employees. The
Company matches a portion of employee contributwitis common stock or cash. Company contributianthe savings plans were $33.9
million, $24.9 million, and $22.5 million for theegprs ended May 31, 2008, 2007 and 2006, respectaved are included in selling and
administrative expense.

The Company has pension plans in various countrigklwide. The pension plans are only availabllotal employees and are
generally government mandated. The liability radatethe unfunded pension liabilities of the plargs $90.6 million and $69.3 million at
May 31, 2008 and 2007, respectively. Upon adoption
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SFAS No. 158, “Employers’ Accounting for Definedrigdit Pension and Other Postretirement Plans” (“AA8") on May 31, 2007, the
Company recorded a liability of $17.6 million reddtto the unfunded pension liabilities of the plans

Note 13 — Accumulated Other Comprehensive Income
The components of accumulated other comprehensogarie are as follows:

May 31,
2008 2007
(In millions)
Cumulative translation adjustment and otter $ 356.4 $234.:
Net deferred loss on cash flow hedge derivat (105.0 (56.9)

$251./ $177.4

@) Cumulative translation adjustment and other forythar ended May 31, 2007 includes a $12.2 millieraf-tax adjustment relating to
the adoption of FAS 158. See Note 12 for additialedhils.

Note 14 — Commitments and Contingencies

The Company leases space for certain of its offis@sehouses and retail stores under leases exidm one to twenty-six years after
May 31, 2008. Rent expense was $344.2 million, $28§llion and $252.0 million for the years endedys1, 2008, 2007 and 2006,
respectively. Amounts of minimum future annual aéigommitments under non-cancelable operating eiseach of the five years ending
May 31, 2009 through 2013 are $312.4 million, $26aillion, $228.9 million, $192.1 million, $163.9illion, respectively, and $692.3
million in later years.

As of May 31, 2008 and 2007, the Company had Ettécredit outstanding totaling $193.4 million &tb5.9 million, respectively.
These letters of credit were generally issuedHergurchase of inventory.

In connection with various contracts and agreeménésCompany provides routine indemnificationatialy to the enforceability of
intellectual property rights, coverage for legaligs that arise and other items that fall undestbee of FASB Interpretation No. 45,
“Guarantor's Accounting and Disclosure Requireménitssuarantees, Including Indirect Guaranteesidébtedness of Others.” Currently,
the Company has several such agreements in plavge\ér, based on the Company’s historical expee@md the estimated probability of
future loss, the Company has determined that thedfue of such indemnifications is not materathhe Company’s financial position or
results of operations.

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

Note 15 — Acquisition and Divestitures
Acquisition

On March 3, 2008 the Company completed its acdoistf 100% of the outstanding shares of Umbraaaling United Kingdom-based
global soccer brand, for a purchase price of 28tlkon British pounds sterling
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in cash (approximately $576.4 million), inclusiviedirect transaction costs. This acquisition iemted to significantly strengthen our market
position in the United Kingdom and expand NIKE'slghl leadership in soccer, a key area of growtlifferCompany. This acquisition also
provides scaled positions in emerging soccer markaéth as China, Russia and Brazil. The resultihdiro’s operations have been included
in the Company’s consolidated financial statemsintse the date of acquisition as part of the Comiga@ther operating segment.

The acquisition of Umbro was accounted for as alpase business combination in accordance with S¥&341 “Business
Combinations.” The purchase price was allocatedngible and identifiable intangible assets acquaed liabilities assumed based on their
respective estimated fair values on the date ddiaitapn, with the remaining purchase price recdrde goodwill. The valuation of these
tangible and identifiable intangible assets ankilities may be adjusted in future periods, subjedhe availability of additional information
during the allocation period regarding a pre-adtjaislegal contingency.

Based on our purchase price allocation, identifiabtangible assets and goodwill relating to theepase approximated $419.5 million
and $319.2 million, respectively. Goodwill recogedzin this transaction is deductible for tax pugsoddentifiable intangible assets include
$378.4 million for trademarks that have an indeéiife, and $41.1 million for other intangible assconsisting of Umbre’sourcing networ|
established customer relationships, and the UiSteter League Franchise. These intangible assktsevdamortized on a straight line basis
over estimated lives of 12 to 20 years.

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

Current assel $ 87.2
Non-current assel 90.2
Identified intangible asse 419.t
Goodwill 319.2
Current liabilities (60.9)
Non-current liabilities (279.9

Net assets acquire $576.4

The pro forma effect of the acquisition on the camet results of operations was not material.

Divestitures

On December 17, 2007, the Company completed tlkeofdlhe Starter brand business to Iconix Brandu@rinc. for $60.0 million in
cash. This transaction resulted in a gain of $a8lBon during the year ended May 31, 2008.

On April 17, 2008, the Company completed the salIKE Bauer Hockey Corp. for $189.2 million in ¢e® a group of private
investors (“the Buyer”). The sale resulted in agen of $32.0 million recorded in the fourth qeardf the year ended May 31, 2008. This
gain included the recognition of a $46.3 milliommawative foreign currency translation adjustmemviwusly included in accumulated other
comprehensive income. As part of the terms of #ie agreement, the Company granted the Buyer dtydyee limited license for the use of
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certain NIKE trademarks for a transitional periddapproximately two years. The Company deferred @4dillion of the sale proceeds rela
to this license agreement, to be recognized owelitense period.

The gains resulting from these divestitures arecedd in other (expense) income, net and in thparate line in the segment
presentation of pre-tax income in Note 17.

Note 16 — Risk Management and Derivatives

The Company is exposed to global market risksuutiolg the effect of changes in foreign currencyhexge rates and interest rates.
Company uses derivatives to manage financial expeghat occur in the normal course of business.ddmpany does not hold or issue
derivatives for trading purposes.

The Company formally documents all relationshipsveen hedging instruments and hedged items, asawdét$ risk-management
objective and strategy for undertaking hedge tretitsas. This process includes linking all derivatiwto either specific assets or liabilities on
the balance sheet or specific firm commitmentsooedasted transactions.

Substantially all derivatives outstanding as of N8dy 2008 and 2007 are designated as either cashfflir value hedges or net
investment hedges. All derivatives are recognizethe balance sheet at their fair value. Unrealgaid positions are recorded as other
current assets or other non-current assets, demendithe instrument’s maturity date. Unrealizesblpositions are recorded as accrued
liabilities or other non-current liabilities. Alhanges in fair values of outstanding cash flow leedigrivatives, except the ineffective portion,
are recorded in other comprehensive income, uetilncome is affected by the variability of castwit of the hedged transaction. Changes in
the fair value of hedges designated as fair vahggbs are recorded in net income and are offsetebghange in fair value of the underlying
asset or liability being hedged. Changes in theviaiues of outstanding net investment hedges,agy ineffective portion, are recorded
within the cumulative translation adjustment comgratrof other comprehensive income.

Cash Flow Hedges

The purpose of the Company’s foreign currency hagigictivities is to protect the Company from ttsk that the eventual cash flows
resulting from transactions in foreign currencias|uding revenues, product costs, selling and adsirative expenses, investments in U.S.
dollar-denominated available-for-sale debt seasitind intercompany transactions, including integzany borrowings, will be adversely
affected by changes in exchange rates. It is thepgaay’s policy to utilize derivatives to reducedign exchange risks where internal netting
strategies cannot be effectively employed.

Derivatives used by the Company to hedge foreigreagy exchange risks are forward exchange costeatd options. Hedged
transactions are denominated primarily in eurogtjdBrpounds and Japanese yen. The Company hedgesl®0% of anticipated exposures
typically twelve months in advance, but has hedgedchuch as 34 months in advance. When intercompanyg are hedged, it is typically for
their expected duration.

All changes in fair values of outstanding cash floedge derivatives, except the ineffective portame, recorded in other comprehensive
income, until net income is affected by the vatibdf cash flows of the hedged transaction. Instncases, amounts recorded in other
comprehensive income will be released to net inceomee time after the maturity of the related deiwea The consolidated statement of
income classification of effective hedge resultthis same as that of the underlying exposure. Bestihedges of revenue and product costs
are recorded in revenue and cost of sales, respggtivhen the underlying hedged

72



Table of Contents

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

transaction affects net income. Results of hed§eslting and administrative expense are recordgdther with those costs when the related
expense is recorded. Results of hedges of antadpaurchases and sales of U.S. dollar-denominaegthhle-for-sale securities are recorded
in other (expense) income, net when the secuatiesold.

Results of hedges of anticipated intercompany #etitns are recorded in other (expense) incomeyheh the transaction occurs.
Hedges of recorded balance sheet positions aredetdn other (expense) income, net, together thighransaction gain or loss from the
hedged balance sheet position.

Net foreign currency transaction gains and losségh include hedge results captured in revenues, af sales, selling and
administrative expense and other (expense) incapteywere a $197.3 million loss, a $27.9 millioedpand a $49.9 million gain for the years
ended May 31, 2008, 2007, and 2006, respectively.

Premiums paid on options are initially recordedeferred charges. The Company assesses the effeesiy of options based on the 1
cash flows method and records total changes iopltiens’ fair value to other comprehensive incomée degree they are effective.

As of May 31, 2008, $87.7 million of deferred netdes (net of tax) on both outstanding and matleegatives accumulated in other
comprehensive income are expected to be recla$sdfinet income during the next twelve months essalt of underlying hedged
transactions also being recorded in net incomeudi@mounts ultimately reclassified to net incomeedependent on the exchange rates in
effect when derivative contracts that are curreatl{standing mature. As of May 31, 2008, the maxinterm over which the Company is
hedging exposures to the variability of cash fldarsits forecasted and recorded transactions is84ths.

The Company formally assesses both at a hedgegption and on an ongoing basis, whether the dérasthat are used in the hedging
transaction have been highly effective in offseftitnanges in the cash flows of hedged items andhehéhose derivatives may be expecte
remain highly effective in future periods. Effe@ness for cash flow hedges is assessed basedwardamates. When it is determined that a
derivative is not, or has ceased to be, highlyotffe as a hedge, the Company discontinues hedgeiating prospectively.

The Company discontinues hedge accounting proséctivhen (1) it determines that the derivativaaslonger highly effective in
offsetting changes in the cash flows of a hedged ifincluding hedged items such as firm commitmenferecasted transactions); (2) the
derivative expires or is sold, terminated, or eis=d; (3) it is no longer probable that the foréeddransaction will occur; or (4) management
determines that designating the derivative as gihgdnstrument is no longer appropriate.

When the Company discontinues hedge accountingibedtis no longer probable that the forecastauastiction will occur in the
originally expected period, the gain or loss ondhdvative remains in accumulated other comprefieriscome and is reclassified to net
income when the forecasted transaction affecténaetme. However, if it is probable that a forecdstansaction will not occur by the end of
the originally specified time period or within additional two-month period of time thereafter, th@ns and losses that were accumulated in
other comprehensive income will be recognized imatety in net income. In all situations in whichdge accounting is discontinued and the
derivative remains outstanding, the Company wilhcéhe derivative at its fair value on the balasbeet, recognizing future changes in the
fair value in other (expense) income, net. Any leeihgffectiveness is recorded in other (expenssnre, net.
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For each of the years ended May 31, 2008, 2002666, the Company recorded in other (expense) iacoet an insignificant loss
representing the total ineffectiveness of all déslv hedges. The discontinuation of hedge accogritin any of the other aforementioned
reasons did not materially impact net income faheaf the years ended May 31, 2008, 2007 and 2006.

Fair Value Hedges

The Company is also exposed to the risk of chaimgi® fair value of certain fixed-rate debt atiitidble to changes in interest rates.
Derivatives currently used by the Company to hatigerisk are receive-fixed, pay-variable intenege swaps.

Substantially all interest rate swap agreementslesegnated as fair value hedges of the relategtierm debt and meet the shortcut
method requirements under FAS 133. Accordinglynglea in the fair values of the interest rate swggpaments are exactly offset by char
in the fair value of the underlying long-term ddkt ineffectiveness has been recorded to net ingetated to interest rate swaps designated
as fair value hedges for the years ended May 318,22007 and 2006.

As discussed in Note 7, during the year ended May804, the Company issued a $50 million mediunmteote maturing October 1,
2013 and simultaneously entered into a receivedfipay-variable interest rate swap with the sant®nal amount and fixed interest rate as
the note. However, the swap expired October 2, 2008 interest rate swap was not accounted farfag value hedge. Accordingly,
changes in the fair value of the swap were recotdeekt income each period as a component of ¢&x@ense) income, net. The change in
the fair value of the swap was not material forytears ended May 31, 2007 and 2006.

In fiscal 2003, the Company entered into an intaige swap agreement related to a Japanese yemiweied intercompany loan with
one of the Company’s Japanese subsidiaries. Ttamdap subsidiary pays variable interest on thecionepany loan based on 3-month
LIBOR plus a spread. Under the interest rate sveggpeanent, the subsidiary pays fixed interest paysn&n0.8% and receives variable inte
payments based on 3-month LIBOR plus a spread lmasadhotional amount of 8 billion Japanese yeris ifierest rate swap is not
accounted for as a fair value hedge. Accordindhanges in the fair value of the swap are recordedt income each period as a component
of interest income (expense), net. The changedridin value of the swap was not material for tearg ended May 31, 2008, 2007 and 2006.

Net Investment Hedges

During 2008, the Company began to hedge the rislanébility in foreign-currency-denominated net@stments in wholly-owned
international operations. Derivatives used by tben@any to hedge this foreign currency exposurdareard exchange contracts and the
underlying hedged investments are denominatedrimsell changes in fair value of the derivativesidinated as net investment hedges,
except ineffective portions, are reported in thealative translation adjustment component of otltenprehensive income along with the
foreign currency translation adjustments on thosestments.

The Company assesses hedge effectiveness baskdmages in forward rates. The Company recorded efteittiveness from its net
investment hedges in 2008.

As of May 31, 2008, $68.6 million of deferred netdes on both outstanding and matured derivatiassineluded in the cumulative
translation adjustment component of other comprsilterincome.

74



Table of Contents

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

The fair values of all derivatives recorded onc¢basolidated balance sheet are as follows:

May 31,
2008 2007
(In millions)

Unrealized Gains

Foreign currency exchange contracts and op! $ 1454 $43.E

Interest rate sway 5.4 0.5
Unrealized (Losses

Foreign currency exchange contracts and op! (194.9) (90.6)

Interest rate sway — (2.6)

Concentration of Credit Risk

The Company is exposed to credit-related loss#seirvent of non-performance by counterpartieetiging instruments. The
counterparties to all derivative transactions asgomfinancial institutions with investment gradedit ratings. However, this does not
eliminate the Company’s exposure to credit riskwiitese institutions. This credit risk is generdillyited to the unrealized gains in such
contracts should any of these counterpartiesdgiketrform as contracted. To manage this risk, e @any has established strict counterparty
credit guidelines that are continually monitored agported to senior management according to pbestguidelines. The Company utilizes a
portfolio of financial institutions either headqtexred or operating in the same countries the Companducts its business. As a result of the
above considerations, the Company considers th@fisounterparty default to be minimal.

In addition to hedging instruments, the Comparguisject to concentrations of credit risk associatgd cash and equivalents and
accounts receivable. The Company places cash ardagents with financial institutions with investmtegrade credit ratings and, by policy,
limits the amount of credit exposure to any onaiffitial institution. The Company considers its com@dion risk related to accounts
receivable to be mitigated by the Company’s crpdiicy, the lack of significance of outstandingdrades owed by each individual customer
at any point in time and the geographic dispersifaimnese customers.

Note 17 — Operating Segments and Related Informatio

Operating Segments. The Company'’s operating segments are evidehite structure of the Company’s internal organaratThe
major segments are defined by geographic regiansgerations participating in NIKE brand sales\agtiexcluding NIKE Golf and NIKE
Bauer Hockey. Each NIKE brand geographic segmeeatates predominantly in one industry: the desigodpction, marketing and selling of
sports and fitness footwear, apparel, and equipridet “Other” category shown below represents #s/of Cole Haan, Converse, Exeter
Brands Group (whose primary business was the $tarded business which was sold on December 177)26lurley, NIKE Bauer Hockey
(through April 16, 2008), NIKE Golf, and Umbro (beging March 3, 2008) which are considered immatdar individual disclosure based
on the aggregation criteria in SFAS No. 131 “Discies about Segments of an Enterprise and Relafieaniation”.

Where applicable, “Corporate” represents items s&agy to reconcile to the consolidated financiaeshents, which generally include
corporate activity and corporate eliminations.

Net revenues as shown below represent sales tmekteistomers for each segment. Intercompany t®gehave been eliminated and
are immaterial for separate disclosure. The Comgamjuates performance of individual operating segisbased on pre-tax income. On a
consolidated basis, this amount represents
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income before income taxes as shown in the CoretelidStatements of Income. Reconciling items fertax income represent corporate
costs that are not allocated to the operating satgrier management reporting including corporatevitg, certain currency exchange rate
gains and losses on transactions and intercompamninations for specific income statement itemshia Consolidated Statements of Income.

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

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

Certain prior year amounts have been reclassednfmion to fiscal 2008 presentation.

Year Ended May 31,

2008 2007 2006
(In millions)

Net Revenut
United State: $ 6,378.( $ 6,107.: $ 5,722.¢
Europe, Middle East and Afric 5,620.¢ 4,723.: 4,326.¢
Asia Pacific 2,881." 2,283.¢ 2,053.¢
Americas 1,154.: 952k 904.¢
Other 2,592.¢ 2,259.¢ 1,947..

$18,627.( $16,325.¢ $14,954.¢

Pre-tax Income
United State: $ 1,391.¢ $ 1,367.: $ 1,315.:
Europe, Middle East and Afric 1,266.: 1,036.: 992.¢
Asia Pacific 692.¢ 508.2 436.4
Americas 239.c 192.% 177.€
Other 336.4 299.7 153.¢
Corporate (1,423.H (1,204.9) (933.9)

$ 2,502.¢ $ 2,199.¢ $ 2,141.¢

Additions to Lon¢lived Assets
United State: $ 138« $ 67.2 $ 59.¢
Europe, Middle East and Afric 69.C 94.¢ 73.€
Asia Pacific 42.4 20.7 16.€
Americas 8.€ 5.3 6.6
Other 61.5 36.C 33.2
Corporate 129.7 89.2 143.

$ 449 $ 313k $ 3383.i

Depreciatior

United State: $ 49.C $ 454 $ 542
Europe, Middle East and Afric 64.¢ 47.4 46.€
Asia Pacific 31.1 25.2 28.4
Americas 6.7 6.1 6.4
Other 28.1 28.2 29.C
Corporate 123.7 117.¢ 117.]

$ 303.¢ $ 269.7 $ 282.(
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Year Ended May 31,

2008 2007 2006
(In millions)
Accounts Receivable, n
United State: $ 823.¢ $ 806.¢ $ 717.:
Europe, Middle East and Afric 843.( 739.1 703.3
Asia Pacific 406.1 296.¢ 319.7
Americas 246.( 184.1 174.F
Other 424.( 404.¢ 410.C
Corporate 52.Z 63.2 58.2
$2,795.: $2,494." $2,382.¢
Inventories
United State: $ 834.( $ 796.C $ 725.¢
Europe, Middle East and Afric 705.7 554k 590.1
Asia Pacific 280.¢ 214.1 238.c
Americas 181.1 132.C 147.¢
Other 396.¢ 378.7 330.t
Corporate 40.1 46.€ 44

$2,438.¢ $2,121.¢ $2,076..

Property, Plant and Equipment, |

United State: $ 318. $ 232.7 $ 219.:
Europe, Middle East and Afric 370.k 325.¢ 266.¢
Asia Pacific 375.€ 326.1 354.¢
Americas 20.4 16.€ 17.C
Other 126.¢ 103.¢ 98.2
Corporate 679.% 673.¢ 701.¢

$1,891.C $1,678.C $1,657.;

Revenues by Major Product Lines.Revenues to external customers for NIKE branodlypcts are attributable to sales of footwear,
apparel and equipment. Other revenues to exteas&bmers primarily include external sales by CaoéaitiHoldings Incorporated, Converse
Inc., Exeter Brands Group LLC (whose primary busgnwas the Starter brand business which was saldrbteer 17, 2007), Hurley
International LLC, NIKE Bauer Hockey Corp. (througpril 16, 2008), NIKE Golf, and Umbro Ltd. (begimg March 3, 2008).

Year Ended May 31,

2008 2007 2006

(In millions)
Footweal $ 9,731.¢ $ 8,514.( $ 7,965.¢
Apparel 5,234.( 4,576. 4,168.(
Equipment 1,068.¢ 975.¢ 873.¢
Other 2,592.¢ 2,259.¢ 1,947..

$18,627.( $16,325.¢ $14,954.¢

Revenues and Long-Lived Assets by Geographic Aré&eographical area information is similar tottslzown previously under
operating segments with the exception of the Cdlstvity, which has been allocated to the geogregihdreas based on the location where the
sales originated. Revenues derived in the UnitateSt
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were $7,938.5 million, $7,593.7 million, and $7,@Lfnillion, for the years ended May 31, 2008, 2097Yd 2006, respectively. The
Company’s largest concentrations of long-lived tsspemarily consist of the Company’s world headteis and distribution facilities in the
United States and distribution facilities in Japawd Belgium. Long-lived assets attributable to apens in the United States, which are
comprised of net property, plant & equipment wetel$9.9 million, $991.3 million, and $998.2 milliet May 31, 2008, 2007, and 2006,
respectively. Long-lived assets attributable torapens in Japan were $303.8 million, $260.6 milliand $296.3 million at May 31, 2008,
2007, and 2006, respectively. Loliged assets attributable to operations in Belgimene $219.1 million, $198.3 million and $145.4 ioifi a
May 31, 2008, 2007, and 2006, respectively.

Major Customers. During the years ended May 31, 2008, 2007 &@® 2revenues derived from Foot Locker, Inc. regmésd 9
percent, 10 percent and 10 percent of the Compamyisolidated revenues, respectively. Sales sacthitomer are included in all segment
the Company.

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

There has been no change of accountants nor aagrdaments with accountants on any matter of aticmuprinciples or practices or
financial statement disclosure required to be regoounder this ltem.

Item 9A. Controls and Procedures

We maintain disclosure controls and proceduresatetiesigned to ensure that information requivdaetdisclosed in our Exchange ,
reports is recorded, processed, summarized andteepwithin the time periods specified in the Sé&@s and Exchange Commission’s rules
and forms and that such information is accumulatedicommunicated to our management, including tiefExecutive Officer and Chief
Financial Officer, as appropriate, to allow for &y decisions regarding required disclosure. Irigieésg and evaluating the disclosure
controls and procedures, management recognizeartlgatontrols and procedures, no matter how weligthed and operated, can provide
reasonable assurance of achieving the desiredot@tiectives, and management is required to appiydgment in evaluating the cost-
benefit relationship of possible controls and pohees.

We carry out a variety of on-going procedures, urlde supervision and with the participation of management, including our Chief
Executive Officer and Chief Financial Officer, teaduate the effectiveness of the design and omerati our disclosure controls and
procedures. Based on the foregoing, our Chief Bikez®fficer and Chief Financial Officer concludttht our disclosure controls and
procedures were effective at the reasonable assitavel as of May 31, 2008.

“Management’s Annual Report on Internal Control OFmancial Reporting” is included in Item 8 on pagt5-48 of this Report.

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

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

Item 10. Directors, Executive Officers and Corporate Goverre

The information required by Item 401 of RegulatfnK regarding directors is included under “ElectafrDirectors” in the definitive
Proxy Statement for our 2008 Annual Meeting of hatders and is incorporated herein by referenbe.ififormation required by Item 401
of Regulation S-K regarding executive officersrisluded under “Executive Officers of the Registtantitem 1 of this Report. The
information required by Item 405 of Regulation Sskncluded under “Section 16(a) Beneficial OwngrdReporting Compliance” in the
definitive Proxy Statement for our 2008 Annual Megtof Shareholders and is incorporated hereireligrence. The information required by
Item 406 of Regulation S-K is included under “Caddusiness Conduct and Ethics” in the definitivex® Statement for our 2008 Annual
Meeting of Shareholders and is incorporated hdygireference. The information required by Item 40@) and (d)(5) of Regulation S-K
regarding the Audit Committee of the Board of Diogs is included under “Election of Directors” imetdefinitive Proxy Statement for our
2008 Annual Meeting of Shareholders and is incafeat herein by reference.

ltem 11. Executive Compensation

The information required by Items 402, 407(e)(4d 407(e)(5) of Regulation S-K regarding executisenpensation is included under
“Director Compensation for Fiscal 2008,” “Executi@empensation,” “Compensation Discussion and Angfi/sSCompensation Committee
Interlocks and Insider Participation” and “CompeimsaCommittee Reportih the definitive Proxy Statement for our 2008 AahiMeeting of
Shareholders and is incorporated herein by referenc

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

The information required by Item 201(d) of Regudat5-K is included under “Equity Compensation Planghe definitive Proxy
Statement for our 2008 Annual Meeting of Sharehsl@ad is incorporated herein by reference. Tharinétion required by Item 403 of
Regulation S-K is included under “Stock HoldinggGsrtain Owners and Managemeint'the definitive Proxy Statement for our 2008 Aar
meeting of Shareholders and is incorporated hdrgireference.

Item 13. Certain Relationships and Related Transactions, adatector Independence

The information required by Item 404 and 407 (aRefjulation S-K is included under “Transactions viRiflated Persons” and “Board
of Directors and Committees” in the definitive Pyd&tatement for our 2008 Annual Meeting of Shardé and is incorporated herein by
reference.

Item 14. Principal Accountant Fees and Services

The information required by this Item of Regulat®+K is included under “Ratification Of Independ&dgistered Public Accounting
Firm” in the definitive Proxy Statement for our ZBnnual Meeting of Shareholders and is incorpafaterein by reference.

79



Table of Contents

Item 15.

thereto.

2.1

3.1

4.4

PART IV

Exhibits and Financial Statement Schedules

(@) The following documents are filed as part of tiEpart:

Form 10K
Page No.
FINANCIAL STATEMENTS:
Report of Independent Registered Public Accourfinm 47
Consolidated Statements of Income for each oftiteetyears ended May 31, 2008, May 31, 2007 and
May 31, 200¢ 48
Consolidated Balance Sheets at May 31, 2008 and32a2007 50
Consolidated Statements of Cash Flows for eacheoftiree years ended May 31, 2008, May 31, 2007
and May 31, 200 51
Consolidated Statements of Shareholders’ Equitgémh of the three years ended May 31, 2008, May
31, 2007 and May 31, 20( 52
Notes to Consolidated Financial Stateme 53
FINANCIAL STATEMENT SCHEDULE:
Il — Valuation and Qualifying Accoun F-1

All other schedules are omitted because they arapplicable or the required information is shownrhe financial statements or notes

3.

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

Restated Articles of Incorporation, as amendedfimorated by reference to Exhibit 3.1 to the Comym@Quarterly Report on
Form 1(-Q for the fiscal quarter ended August 31, 20

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

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

Indenture dated as of December 13, 1996 betwee@dhgany and Bank One Trust Company, National Aatoa (successor in
interest to The First National Bank of Chicago)Tasstee (incorporated by reference to Exhibit 4dAmendment No. 1 to
Registration Statement No. :-15953 filed by the Company on November 26, 19

Form of Officers’ Certificate relating to the Conmyés Fixed Rate Medium-Term Notes and the CompaRidating Rate
Medium-Term Notes, form of Fixed Rate Note and farihrloating Rate Note (incorporated by referemc&xhibits 4.2, 4.3 and
4.4 of the Compar’s Current Report on Forn-K dated May 29, 2002
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4.5

4.6

4.7

10.1

10.2
10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.1C

10.11

10.1zZ

10.1z

Credit Agreement dated as of December 1, 2006 aiidiig, Inc., Bank of America, N.A., individually ahas Agent, and the
other banks party thereto (incorporated by refexdndExhibit 4.01 to the Company’s Current Reporform 8-K filed
December 6, 2006

First Amendment to the Credit Agreement, dated Atgd, 2007, among NIKE, Inc., Bank of America, N.&s Administrative
Agent, Citicorp USA, Inc., as Syndication AgentdahSBC Bank USA, N.A., The Bank of Tokyo MitsubidhiG, Ltd. and
Deutsche Bank Securities Inc., as Co-Documenta#gents, and the other Banks named therein. (incatpd by reference to
Exhibit 10.1 to the Compa’s Quarterly Report on for -Q for the fiscal quarter ended February 29, 2(

Extension and Second Amendment to the Credit Agee¢ndated November 1, 2007, among NIKE, Inc., Bafrikmerica, N.A.
as Administrative Agent, Citicorp USA, Inc., as 8igation Agent, and HSBC Bank USA, N.A., The Barfik okyo Mitsubishi
UFG, Ltd. and Deutsche Bank Securities Inc., aPOoumentation Agents, and the other Banks namedithgincorporated by
reference to Exhibit 10.2 to the Comp’s Quarterly Report on for -Q for the fiscal quarter ended February 29, 2(

Form of Non-statutory Stock Option Agreement fotiaps granted to non-employee directors under §891Stock Incentive
Plan (incorporated by reference to Exhibit 10.8w Compan’s Current Report on Forn-K filed June 21, 2005).

Form of Indemnity Agreement entered into betweenQobmpany and each of its officers and directc

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

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

NIKE, Inc. Lon¢-Term Incentive Plan.
NIKE, Inc. Deferred Compensation Plan (Amended Redtated effective January 1, 200¢

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

NIKE, Inc. Foreign Subsidiary Employee Stock PusghRlan (incorporated by reference to Exhibit 16.the Compar’s
Quarterly Report on Form -Q for the fiscal quarter ended February 28, 20C

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

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

Form of Non-Statutory Stock Option Agreement fotiaps granted to executives under the 1990 Stocéritive Plan
(incorporated by reference to Exhibit 10.2 to tlwrpanys Current Report on Forn-K filed November 18, 2004).

Form of Long-Term Incentive Award Agreement undes Long-Term Incentive Plan (incorporated by rafessto Exhibit 10.1
to the Compar’s Current Report on Forn-K filed February 20, 2007).

Form of Restricted Stock Bonus Agreement unded &89 Stock Incentive Plan (incorporated by refeeciocExhibit 10.2 to the
Compan’s Current Report on Forn-K filed June 21, 2005).
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10.14

10.1¢

10.1¢€

10.17

10.1¢

10.1¢

12.1
21
23

31
32

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

Commercial Paper Agreement between NIKE, Inc.sasdr, and Merrill Lynch Money Markets Inc. and KEtynch, Pierce,
Fenner & Smith Incorporated, as Dealer (incorpardtg reference to Exhibit 10.4 to the Company’s i@ary Report on Form
1C-Q for the fiscal quarter ended February 28, 20

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

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

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

Covenant Not to Compete and Non-Disclosure Agre¢tnetiveen NIKE, Inc. and Trevor A. Edwards dated/&mber 14,
2002.*

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

Consent of PricewaterhouseCoopers LLP, IndeperiRiegistered Public Accounting Firm (set forth ong@&g2 of this Annual
Report on Form 1-K).

Rule 13i-14(a) Certifications
Section 1350 Certification

* Management contract or compensatory plan or arraage

The exhibits filed herewith do not include certaiatruments with respect to long-term debt of NI&# its subsidiaries, inasmuch as
the total amount of debt authorized under any sosthument does not exceed 10 percent of the &stdts of NIKE and its subsidiaries on a
consolidated basis. NIKE agrees, pursuant to It@h{t§(4)(iii) of Regulation S-K, that it will fursh a copy of any such instrument to the
SEC upon request.

Upon written request to Investor Relations, NIKiG.| One Bowerman Drive, Beaverton, Oregon 970@36MIKE will furnish

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

Balance a Charged tc Charged tc Write -Offs Balance a
Beginning Costs and Other Net of End of
Description of Period Expenses Accounts Recoverie: Period
(In millions)
Allowance for doubtful accounts (current and non-ent)
@)
For the year ended May 31, 200 $ 80. $ 13.€ $ 18 $ (28.9 $ 67.€
For the year ended May 31, 200 67.€ 18.t 1.8 (16.2) 71.t
For the year ended May 31, 200 71.t 25.7 4.2 (23.0 78.4

@ The non-current portion of the allowance for doub#fccounts is classified in deferred income taaes other assets on the consolidated
balance sheet.
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-3 (33®4)and Form S-8 (Nos. 033-
63995, 333-63581, 333-63583, 333-68864, 333-68888,71660, 333-104822, 333-104824, 333-11705938Rd133360) of NIKE, Inc. of
our report dated July 24, 2008 relating to therfial statements, financial statement schedulaladffectiveness of internal control over
financial reporting, which appears in this FormKLO-

/sl PRICEWATERHOUSEC OOPERY.LP

Portland, Oregon
July 24, 2008
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SIGNATURES

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

NIKE, INC.

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

Date: July 28, 2008

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

Signature Title Date
Principal Executive Officer and Director:

/sl  MARK G. PARKER Director, Chief Executive Officer and July 28, 2008
Mark G. Parke President

Principal Financial and Accounting Officer:

/s/ DonNALD W. B LAIR Chief Financial Officer July 28, 2008
Donald W. Blair
Directors:
/s/  PHILIP H. K NIGHT Director July 28, 2008
Philip H. Knight
/sl JoHN G. CONNORS Director July 28, 2008
John G. Connor
/sl JLL K. C ONWAY Director July 28, 2008
Jill K. Conway
/sl TivoTtHY D. C 00K Director July 28, 2008
Timothy D. Cook
/sl RALPHD. D EN unzio Director July 28, 2008
Ralph D. DeNunzic
/s/ ALAN B. GRAF, JR. Director July 28, 2008

Alan B. Graf, Jr

/s/  DoucLASG. HoOUSER Director July 28, 2008
Douglas G. House
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Signature

/s/ JEANNE P. JACKSON

Jeanne P. Jacks:

/sl JOHNATHAN A. R ODGERS

Johnathan A. Rodge

/s/ ORINC. SMITH

Orin C. Smith

/s/  JoHNR. THOMPSON, JR.

John R. Thompson, <

S-2

Title

Director

Director

Director

Director

Date

July 28, 2008

July 28, 2008

July 28, 2008

July 28, 2008



EXHIBIT 10.2
INDEMNITY AGREEMENT

THIS AGREEMENT is made as of , 20 by and between NIKE, Inc., an Oregon corporatite (Corporation”), and
and [officer/director] of the Corporation (the “lechnitee”).

WHEREAS, it is essential to the Corporation to iretnd attract as [officers/directors] of the Cagimn the most capable persons
available and persons who have significant expeeém business, corporate and financial matterd; an

WHEREAS, the Corporation has identified the Indeemias a person possessing the background antitahiksired by the Corporati
and desires the Indemnitee to serve as an [offiitector] of the Corporation; and

WHEREAS, the substantial increase in corporatgditon may, from time to time, subject the Indemaito burdensome litigation, the
risks of which frequently far outweigh the advamtad serving in such capacity; and

WHEREAS, in recent times the cost of directors’ affiters’ liability insurance has increased and &vailability of such insurance has
been severely limited; and

WHEREAS, the Corporation and the Indemnitee recogythat serving as an [officer/director] of a cogimn at times calls for
subjective evaluations and judgments upon whichaeable men may differ and that, in that contéxsg, anticipated and expected that
[officers/directors] of corporations will and dafn time to time commit actual or alleged error@missions in the good faith exercise of ti
corporate duties and responsibilities; and

WHEREAS, it is now and has always been the exgrebsy of the Corporation to indemnify its [officgdirectors] to the fullest extent
not prohibited by law; and

WHEREAS, the Restated Articles of Incorporationaagended (the “Articles”), of the Corporation raguindemnification of the
[officers/directors] of the Corporation to the fal extent not prohibited by law, including but hotited to the Oregon Business Corporation
Act (the “Act”), and the Act expressly provides that the indemnificaprovisions set forth therein are not excluseed thereby contempla
that contracts may be entered into between thedZatipn and officers of the Corporation with redqpedndemnification of
[officers/directors]; and

WHEREAS, the Corporation and the Indemnitee ddsiaaticulate clearly in contractual form theirpestive rights and obligations
with regard to the Indemnitee’s service on behfthe Corporation and with regard to claims forsidgbility, expense or damage which,
directly or indirectly, may arise out of or relatesuch service.
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NOW, THEREFORE, the Corporation and the Indemrétgee as follows:

1. Agreement to ServeThe Indemnitee shall serve as an [officer/dirdaibthe Corporation for so long as the Indemniteduly
elected or appointed or until the Indemnitee tem@deresignation in writing.

2. Definitions. As used in this Agreement:

(&) The term “Proceeding” includes, without limitet, any threatened, pending or completed actioih os proceeding, whether
brought in the right of the Corporation or othemvand whether of a civil, criminal, administratilegislative or investigative nature,
formal or informal, internal or external, in whithe Indemnitee may be or may have been involvedsty, witness or otherwise, by
reason of the fact that the Indemnitee is or wa@Hiter/director] of the Corporation or any o$ isubsidiaries, or is or was serving a
request of the Corporation as a director, offieenployee or agent of another corporation, partmgrghint venture, trust or other
enterprise, whether or not serving in such capatithe time any liability or expense is incurredvhich exculpation, indemnification
or reimbursement can be provided under this Agre¢éme

(b) The term “Expenses” includes, without limitatithereto, expenses of investigations, “Proceediogappeals, attorney,
accountant and other professional fees and distmansis, any other expenses or disbursements incurihnection with any
Proceeding, and any expenses of establishing ataghdemnification under Section 11 of this Agremnt, but shall not include
amounts paid in settlement by the Indemnitee oatheunt of judgments or fines against the Inderenite

(c) References to “other enterprise” include, withiimitation, employee benefit plans; referenae$fines” include, without
limitation, any excise tax assessed with respeahtoemployee benefit plan; references to “serdittipe request of the Corporation”
include, without limitation, any service as a dime¢officer, employee or agent which imposes dutis, or involves services by, such
director, officer, employee or agent with respecan employee benefit plan, its participants, ®b#neficiaries; and a person who acted
in good faith and in a manner reasonably beliewdaktin the interest of an employee benefit plaall & deemed to have acted in a
manner “not opposed to the best interests of thpd@ation.”

3. Indemnity in ThirdParty ProceedingsThe Corporation shall indemnify the Indemnite@aatordance with the provisions of this
Section 3, if the Indemnitee is made a party toRrgceeding (other than a Proceeding by or initjte of the Corporation to procure a
judgment in its favor), against all Expenses, judgts, fines and amounts paid in settlement, agtaall reasonably incurred by t
Indemnitee in connection with such Proceedingefd¢bnduct of the Indemnitee was in good faith and
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the Indemnitee reasonably believed that the Indiraisi conduct was in the best interests of the @atjon, or at least not opposed to its best
interests, and, in the case of a criminal procegdtre Indemnitee, in addition, had no reasonadlese to believe that the Indemnitee’s
conduct was unlawful. However, the Indemnitee shailbe entitled to indemnification under this $@mt8 in connection with any Proceed
charging improper personal benefit to the Indenenitewhich the Indemnitee was adjudged liable @nlthsis that personal benefit was
improperly received by the Indemnitee unless arg tnthe extent that the court conducting suchcBealing or any other court of competent
jurisdiction determines upon application that desfiie adjudication of liability, the Indemniteefagrly and reasonably entitled
indemnification in view of all the relevant circutasces.

4. Indemnity in Proceedings by or in the Rightlef Corporation The Corporation shall indemnify the Indemniteaatordance with
the provisions of this Section 4, if the Indemniieenade a party to any Proceeding by or in thiet réd the Corporation to procure a judgment
in its favor, against all Expenses actually andoeably incurred by the Indemnitee in connectiothwiich Proceeding if the conduct of the
Indemnitee was in good faith and the Indemnitesarably believed that the Indemniteebnduct was in the best interests of the Corjaor;
or at least not opposed to its best interests. Mewehe Indemnitee shall not be entitled to inddication under this Section 4 in connection
with any Proceeding in which the Indemnitee hasteudged liable to the Corporation unless ang tmthe extent that the court
conducting such Proceeding or any other court offmtent jurisdiction determines upon applicaticat tdespite the adjudication of liability,
the Indemnitee is fairly and reasonably entitlechttemnification in view of all the relevant circgtances.

5. Indemnification of Expenses of Successful PaNgtwithstanding any other provisions of this Agmeent, to the extent that the
Indemnitee has been successful, on the meritsherwise, in defense of any Proceeding or in defefis@y claim, issue or matter therein,
including the dismissal of an action without preéggd the Corporation shall indemnify the Indemniagainst all Expenses incurred in
connection therewith.

6. Additional Indemnification

(a) Notwithstanding any limitation in Sections 3pi5, the Corporation shall indemnify the Inderaaito the fullest extent not
prohibited by law with respect to any Proceedimgl(iding a proceeding by or in the right of the @wation to procure a judgment in
favor) against all Expenses, judgments, fines andumts paid in settlement, actually and reasonialolyrred by the Indemnitee in
connection with such Proceeding.
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(b) For purposes of this Agreement, the meaninth@phrase “to the fullest extent not prohibiteddw” shall include, but not be
limited to:

(i) to the fullest extent authorized or not prokehi by any changes in the law, including but noitéd to any amendments to
or replacements of the Act adopted after the datiei® Agreement that increase the extent to whidorporation may indemnify
its [officers/directors]; and

(i) to the fullest extent authorized by the pradersof the Act that authorizes or contemplates tolakl indemnification by
agreement, or the corresponding provision of angraiment to or replacement of the Act.

7. Exclusions Notwithstanding any provision in this Agreemehg Corporation shall not be obligated under thgse®ment to make
any indemnification:

(a) for which payment is made to or on behalf ef ifdemnitee under any insurance policy, except véspect to any excess
amount to which the Indemnitee is entitled undér &greement beyond the amount of payment unddr sstirance policy;

(b) for any liability for profits made from the mivase and sale by the Indemnitee of securitidlseo€orporation, which liability
arises under Section 16(b) of the Securities Exgbaict of 1934, as amended, or any similar provigibany state statutory or comrr
law;

(c) if a court having jurisdiction in the matteradifinally determine that such indemnificationnist lawful under any applicable
statute or public policy (and, in this respectbibte Corporation and the Indemnitee have beersadthat in the opinion of the
Securities and Exchange Commissions indemnificdtiotiabilities arising under the Securities Adtl®33 is against public policy as
expressed in the Securities Act of 1933 and isetbes, unenforceable and that claims for suchrmuécation should be submitted to
appropriate courts for adjudication unless, indpaion of counsel, the matter has been settlecbioyrolling precedent); or

(d) in connection with any Proceeding (or partmy roceeding) initiated by the Indemnitee, or Bngceeding by the Indemnitee
against the Corporation or its directors, officenmployees or other persons entitled to be indaethify the Corporation, unless (i) the
Corporation is expressly required by law to makeitfdemnification, (ii) the Proceeding was authediby the Board of Directors of the
Corporation, or (iii) the Indemnitee initiated tReoceeding pursuant to Section 11 of this Agreerardtthe Indemnitee is successful in
whole or in part in the Proceeding.
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8. Advances of Expense3he Corporation shall pay the Expenses incurseth® Indemnitee in any Proceeding in advance efitial
disposition of the Proceeding at the written regoéshe Indemnitee, if the Indemnitee:

(a) furnishes the Corporation a written affirmatafrthe Indemnitee’s good faith belief that thednthitee is entitled to be
indemnified under this Agreement; and

(b) furnishes the Corporation a written undertakimgepay the advance to the extent that it isnately determined that the
Indemnitee is not entitled to be indemnified by @@ poration. Such undertaking shall be an unlichgeneral obligation of the
Indemnitee but need not be secured.

Advances pursuant to this Section 8 shall be madater than ten (10) days after receipt by thepGration of the affirmation and
undertaking described in Sections 8(a) and 8(by@band shall be made without regard to the Indtzats ability to repay the amount
advanced and without regard to the Indemniteeimale entitlement to indemnification under this égment. The Corporation may establish
a trust, escrow account or other secured fundingcedfor the payment of advances made and to be maguant to this Section 8 or of other
liability incurred by the Indemnitee in connectiith any Proceeding.

9. Nonexclusivity and Continuity of RightS'he indemnification and advancement of Expensegiged by this Agreement shall not be
deemed exclusive of any other rights to which tidemnitee may be entitled under any articles dfriperation, bylaw, any other agreement,
any vote of shareholders or directors, the Acgtberwise, both as to action in the Indemniteefgial capacity and as to action in another
capacity while holding such office. The indemnifioa under this Agreement shall continue as tdtigemnitee even though the Indemnitee
may have ceased to be an [officer/director] ofGloeporation or an officer, director, employee oefagof an enterprise related to the
Corporation and shall inure to the benefit of tké&d) executors, administrators and personal reptasves of the Indemnitee.

10. Procedure Upon Application for Indemnificatiofny indemnification under Sections 3, 4, 5 oh@lsbe made no later than forty-
five (45) days after receipt of the written requafsthe Indemnitee, unless a determination is nwatien such forty-five (45) day period by
(a) the Board of Directors by a majority vote afuorum consisting of directors who were not pattiiethe applicable Proceeding, or
(b) independent legal counsel in a written opinwhich counsel shall be appointed if such a quoisinot obtainable) that the Indemnitee is
not entitled to indemnification under this Agreemen

11. Enforcement The Indemnitee may enforce any right to indercatibn or advances provided by this Agreement incourt of
competent jurisdiction if (a) the Corporation deriike claim for indemnification or advances, in Vehar in part, or (b) the Corporation does
not dispose of such claim within the time perioguieed by this Agreement. It shall be a defensanipsuch enforcement action (other tha
action brought to enforce a claim for advancemémetxpenses pursuant to, and in compliance withti@e8 of this Agreement) that the
Indemnitee is not entitled to indemnification
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under this Agreement. However, except as provideseiction 12 of this Agreement, the Corporationldtave no defense to an action
brought to enforce a claim for advancement of egpsmpursuant to Section 8 of this Agreement iftldlemnitee has tendered to the
Corporation the affirmation and undertaking reqditeereunder. The burden of proving by clear amVitwing evidence that indemnificati
is not appropriate shall be on the Corporationtigithe failure of the Corporation (including Beard of Directors or independent legal
counsel) to have made a determination prior tactdmmencement of such action that indemnificatioadwancement of Expenses is prope
the circumstances because the Indemnitee has enapfiiicable standard of conduct nor an actuarhéation by the Corporation (includil
its Board of Directors or independent legal counelt indemnification is improper because the indigee has not met such applicable
standard of conduct, shall be a defense to theraoti create a presumption that the Indemniteetientitled to indemnification under this
Agreement or otherwise. The Indemnitee’s expensasgiied in connection with successfully establighthe Indemnitee’s right to
indemnification or advances, in whole or in parntany Proceeding shall also be indemnified by thepGration, whether or not an action to
enforce these rights is commenced.

The termination of any Proceeding by judgment, oadeourt, settlement, conviction or upon a pléaalo contendere or its equivale
shall not, of itself, create a presumption thatltfdemnitee is not entitled to indemnification un8ections 3, 4 or 6 of this Agreement.

12. Notification and Defense of ClainNot later than fortyfive (45) days after receipt by the Indemnitee atice of the commenceme
of any Proceeding, the Indemnitee will, if a clamrespect of the Proceeding is to be made agtiastorporation under this Agreement,
notify the Corporation of the commencement of thecBeding. The omission to notify the Corporatiath mot relieve the Corporation from
any liability which it may have to the Indemniteth@rwise than under this Agreement. With respeernip Proceeding as to which the
Indemnitee notifies the Corporation of the commeneet:

(a) The Corporation will be entitled to participatethe Proceeding at its own expense.

(b) Except as otherwise provided below, the Corpamamay, at its option and jointly with any othedemnifying party similarly
notified and electing to assume such defense, assuerdefense of the Proceeding with legal couneselonably satisfactory to the
Indemnitee. The Indemnitee shall have the rightsi® separate legal counsel in the Proceedinghbu@dorporation shall not be liable to
the Indemnitee under this Agreement, including iad above, for the fees and expenses of sepagdkcounsel incurred after notice
from the Corporation of its assumption of the de&runless (i) the Indemnitee reasonably concltidgghere may be a conflict of
interest between the Corporation and the Indemiritéige conduct of the defense of the Proceedingi)adhe Corporation does not use
legal counsel to assume the defense of
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such Proceeding. The Corporation shall not beledtib assume the defense of any Proceeding brdwygiit on behalf of the
Corporation or as to which the Indemnitee shallhamade the conclusion provided for in (i) above.

(c) If two or more persons who may be entitlednieimnification from the Corporation, including tinelemnitee, are parties to
any Proceeding, the Corporation may require thermitee to use the same legal counsel as the pdines. The Indemnitee shall have
the right to use separate legal counsel in thed@diag, but the Corporation shall not be liablghnIndemnitee under this Agreement,
including Section 8 above, for the fees and expepnéseparate legal counsel incurred after notime the Corporation of the
requirement to use the same legal counsel as liee parties, unless the Indemnitee reasonably edaslthat there may be a conflict of
interest between the Indemnitee and any of ther pidueties required by the Corporation to be represkby the same legal counsel.

(d) The Corporation shall not be liable to indemiriife Indemnitee under this Agreement for any artepaid in settlement of ai
Proceeding effected without its written consenticltshall not be unreasonably withheld. The Indéeanshall permit the Corporation
to settle any Proceeding that the Corporation assuhe defense of, except that the Corporatiori sbakettle any action or claim in
any manner that would impose any penalty or lindtabn the Indemnitee or be otherwise prejudi@atis or her best interests without
the Indemnitee’s written consent.

13. Partial Indemnification|f the Indemnitee is entitled under any provisiarfi this Agreement to indemnification by the Cogimn

for some or a portion of the Expenses, judgmeirtesfor amounts paid in settlement, actually aadarably incurred by the Indemnitee in
connection with such Proceeding, but not, howedeerthe total amount thereof, the Corporation shailertheless indemnify the Indemnitee
for the portion of such Expenses, judgments, foremounts paid in settlement to which the Indeemis entitled.

14. Severability If this Agreement or any portion thereof shallitvealidated on any ground by any court of compejersdiction, then

the remainder of this Agreement shall continuegwdlid and the Corporation shall neverthelessrmdfy the Indemnitee as to Expenses,
judgments, fines and amounts paid in settlemenh mispect to any Proceeding, to the fullest expentitted by any applicable portion
this Agreement that shall not have been invalidatelsly any other applicable law.

15. Subrogation In the event of payment under this AgreementQbeporation shall be subrogated to the extentiohpayment to all

of the rights of recovery of the Indemnitee. Theédmnitee shall execute all documents required hatil do all acts that may be necessary to
secure such rights and to enable the Corporatfestefely to bring suit to enforce such rights.

Indemnity Agreemer— Page



16. Notices All notices, requests, demands and other commatioits under this Agreement shall be in writing ahdll be deemed to
have been duly given (a) upon delivering by hantthéoparty to whom the notice or other communicasball have been directed, or (b) on
the third business day after the date on whichiibailed by certified or registered mail with pastgrepaid, addressed as follows:

(i) If to the Indemnitee, to the address indicatedhe signature page of this Agreement.
(ii) If to the Corporation, to

General Counsel

NIKE, Inc.

One Bowerman Drive
Beaverton, Oregon 97005-6453

or to any other address as either party may detsdaahe other in writing.
17. CounterpartsThis Agreement may be executed in any numbeoohterparts, each of which shall constitute thgioail.

18. Applicable Law This Agreement shall be governed by and constinedcordance with the internal laws of the stdt®regon
without regard to the principles of conflict of law

19. Successors and Assignshis Agreement shall be binding upon the Corponaand its successors and assigns.

IN WITNESS WHEREOF, the parties hereby have catisisdAgreement to be duly executed and signed #seoflay and year first
above written.

CORPORATION: INDEMNITEE:

NIKE, Inc.

By:

Name [name]

Title: Address
JFC
011
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EXHIBIT 10.5
NIKE, Inc. LONG-TERM INCENTIVE PLAN
This is the Long-Term Incentive Plan of NIKE, Iriar the payment of incentive compensation to destigth employees.
Section 1Definitions.

The following terms have the following meanings:
Board: The Board of Directors of the Company.
Code:The Internal Revenue Code of 1986, as amended.

CommitteeThe Compensation Committee of the Board, providaddver, if the Compensation Committee of the Basurabt
composed entirely of Outside Directors, the “Conteeit shall mean a committee composed entirely &fast two Outside Directors
appointed by the Board from time to time.

CompanyNIKE, Inc.

Outside DirectorsThe meaning ascribed to this term in Section 162(ithe Code and the regulations proposed or adopte
thereunder.

Performance PeriodThe period of time for which Company performancemiasured for purposes of a Target Award.

Performance TargetAn objectively determinable level of performancesatected by the Committee to measure performaice o
the Company or any subsidiary, division, or othat af the Company for the Performance Period basedne or more of the
following: net income, net income before taxes,raprg income, revenues, return on sales, retureqoiity, earnings per share, total
shareholder return, or any of the foregoing betbheceffect of acquisitions, divestitures, accountthanges, restructuring, or other
special charges, as determined by the Committedime of establishing a Performance Target.

Plan: The Long-Term Incentive Plan of the Company.

Target Award:An amount of compensation to be paid in cash ttaa participant based on achievement of a particula
Performance Target level, as established by thenitiee.

Year: The fiscal year of the Company.

Section 2 Objectives



The objectives of the Plan are to:

(a) recognize and reward on a long-term basis seleamployees of the Company and its subsidiasiegh&ir contributions to the
overall profitability and performance of the Compaand

(b) qualify compensation under the Plan as “perforoe-based compensation” within the meaning ofi@e&62(m) of the Code and
the regulations promulgated thereunder.

Section 3Administration.

The Plan will be administered by the Committee.j8citto the provisions of the Plan, the Committékevave full authority to interpret
the Plan, to establish and amend rules and regofatelating to it, to determine the terms and jgioms for making awards and to make all
other determinations necessary or advisable foatimainistration of the Plan.

Section 4 Participation.

Target Awards may be granted under the Plan onlydiwiduals selected by the Committee who are eyges of the Company or a
subsidiary of the Company.

Section 5Determination of the Performance Targets and Awards

(a) Performance Targets and Award$e Committee shall establish in writing, in itdesdiscretion, the Performance Targets and T
Award opportunities for each participant, within @ys of the beginning of the applicable Perfornea®eriod. The Committee may establish
(i) several Performance Target levels for eachigpént, each corresponding to a different TargebAd opportunity, and (i) different
Performance Targets and Target Award opporturnfitiesach participant in the Plan.

(b) Other Terms and RestrictionBhe Committee may establish other restrictionsalynpent under a Target Award, such as a continuec
employment requirement, in addition to satisfactéthe Performance Targets.

(c) Maximum AwardsThe Committee shall not establish Target Award opities for any participant such that the maximamount
payable under Target Awards which have Perform&sr@®ds ending in any single Year exceeds $4,000,00

Section 6 Determination of Plan Awards.

At the conclusion of the Performance Period, iroagtance with Section 162(m)(4)(C)(iii) of the Cogepr to the payment of any
award under the Plan, the Committee shall centiffne Committee’s internal meeting minutes theimttant of the Performance Targets for
the Performance Period and the calculation of therds. No award shall be paid if the related Perforce Target is not met. The Committee
may,



in its sole discretion, reduce or eliminate anytipgrant’s calculated award based on circumstanglasing to the performance of the
Company or the participant. Awards will be paidistordance with the terms of the awards as sopraaticable following the Committee’s
certification of the awards.

Section 7Termination of Employment.

The terms of a Target Award may provide that indtient of a participant’s termination of employmfmtany reason during a
Performance Period, the participant (or his orbereficiary) will receive, at the time providedSection 6, all or any portion of the award to
which the participant would otherwise have beeitledt

Section 8 Miscellaneous.

(&) Amendment and Termination of the Pl&ahe Committee with the approval of the Board magad) modify or terminate the Plan at
any time and from time to time except insofar gsrapal by the Company’s shareholders is requiredyant to Section 162(m)(4)(C)(ii) of
the Code. The Plan shall terminate at the firstedh@der meeting that occurs in the fifth yearafiee Company’s shareholders approve the
Plan. Notwithstanding the foregoing, no such amesrttirmodification or termination shall affect theyment of Target Awards previously
established.

(b) No Assignmengxcept as otherwise required by applicable lawinterest, benefit, payment, claim or right of amytgipant under
the plan shall be subject in any manner to anyrdaif any creditor of any participant or benefigjaror to 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 Employmenitlothing contained in the Plan shall give any peitbanright to be retained in the employment of the
Company or any of its subsidiaries. The Compangries the right to terminate a participant at amgtfor any reason notwithstanding the
existence of the Plan.

(d) Beneficiary DesignationThe Committee shall establish such proceduresdeeiins necessary for a participant to designate a
beneficiary to whom any amounts would be payabbhaénevent of a participant’s death.

(e) Plan UnfundedThe entire cost of the Plan shall be paid fromgbeeral assets of the Company. The rights of arsopeto 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¢® Company to meet and discharge Plan liadsljthor shall the Company be required to
reserve or otherwise set aside funds for the payofdts obligations hereunder.

(f) Applicable LawThe Plan and all rights thereunder shall be gowkhyeand construed in accordance with the lawb®ftate of
Oregon.



EXHIBIT 10.6

NIKE, INC.
DEFERRED COMPENSATION PLAN
(Amended and Restated Effective January 1, 2008)
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RECITALS

Effective January 1, 1998, NIKE, Inc. (the “Comp3gngombined its Supplemental Executive Savings Rlad its Supplemental Executive
Profit Sharing Plan into a single plan, which wasamed the NIKE, Inc. Deferred Compensation Plaa ‘®lan”). The Company
subsequently amended and restated the Plan, gffexgiof January 1, 2000, January 1, 2003, and1]\2@04.

On October 3, 2004, the U.S. Congress added Seti®A to the Internal Revenue Code when it enatttedAmerican Jobs Creation Act of
2004. Among other things, the Section 409A modifieeitax rules applicable to non-qualified defertedhpensation plans, such as the Plan.

Effective January 1, 2005, the Company adoptediznim amended and restated Plan to demonstratkfgdb compliance with
Section 409A as interpreted in guidance issuedeyDepartment of Treasury, including but not lirdite Notice 2005-1.

In April 2007, the Department of Treasury issuerfiregulations interpreting Section 409A. Therefdhe Company is again amending and
restating the Plan to substantially implement thalfregulations, effective for amounts deferredaod after January 1, 2008. The 2008
Restatement supersedes the 2005 interim restatemeértpplies to amounts deferred after Januar@dg.2Transition rules for amounts
deferred after December 31, 2004 and before Jariy&§08 are set forth in Appendix | of the 200&R&ment.

No amendment to the June 1, 2004 Plan restatesemdde or intended for amounts deferred prior naidegy 1, 2005. An amount
considered to be deferred after December 31, 2004 i

. the Participant first acquires a legally bindinghti to be paid the amount (determined without r@gamny deferral election by the
Participant) after December 31, 2004

. the amount is still subject to a substantial riskodfeiture after December 31, 20(

Amounts deferred prior to January 1, 2005, inclgdiarnings on such amounts, are subject to the afilthe June 1, 2004 restatement of the
Plan.

In connection with the Plan, the Company has eistaddl an irrevocable trust (the “Trust”). The Compatends to make contributions to the
Trust so that such contributions will be held bg frustee and invested, reinvested and distribadeoh accordance with the provisions of
this Plan and the Trust Agreement. The amountsiboméd to the Trust and the earnings thereon &lallsed by the Trustee to satisfy the
liabilities of the Company under the Plan in acemck with the procedures set forth herein. ThetTisus “grantor trust,” with the principal
and income of the Trust treated as assets and modthe Company for federal and state income tapgses.
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The assets of the Trust shall at all times be stibjethe claims of the general creditors of thenpany as provided in the Trust Agreement.

The existence of the Trust shall not alter the att@rization of the Plan as “unfunded” for purpostthe Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), andlishat be construed to provide income to Plan Rgdints prior to actual payment of the
vested accrued benefits under the Plan.

NOW THEREFORE, the Company does hereby adopt thended and restated Plan as follo

ARTICLE |
TITLE AND DEFINITIONS

1.1 Title
This Plan shall be known as the NIKE, Inc. Defer@mmpensation Plan.

1.2 Definitions
Whenever the following words and phrases are uséuis Plan, with the first letter capitalized, yrehall have the meanings specified below.

(@) “ Account” means for each Participant the bookkeeping adcoaintained by the Retirement Committee that éslited with
amounts equal to (1) the portion of the ParticifgaBalary that he or she elects to defer, (2) tiréign of the Participant’s Bonus that he
or she elects to defer, (3) the portion of theiBipant’'s Fees that he or she elects to deferth@)portion of the Participant’s Long Term
Incentive Payment that he or she elects to d&B@iCoémpany or Participating Employer contributioifgny, made to the Plan for the
Participant’s benefit, and (6) adjustments to mftleemed earnings pursuant to Section 4.1(e).

(b) “ Actuarial Equivalent ” means the actuarial present value determined bgdtuary appointed by the Company, in accordante
generally accepted actuarial principles, with @alist for mortality using the 1983 Group Annuity ity Table and a discount for
interest at the 30-year Treasury rate for July 1298%).

(c) “Annual Election Period” means the period designated each year during vacticipants submit their elections to defer
Compensation. Unless modified by the Retirement @dtee, the Annual Election Period shall end ntgriéhan November 30 of the
year immediately preceding the beginning of theaxPMaar for which the deferral elections made dutheyAnnual Election Period shall
be in effect.

(d) “Beneficiary” or “Beneficiaries” means the beneficiary last designated in writin@ Barticipant, in accordance with procedures
established by the Retirement Committee, to rechigedenefits specified hereunder in the evenh@Rarticipant’s death. No
Beneficiary designation shall become effectiveluhis filed with the Retirement Committee duritige Participant’s lifetime.
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(e) “ Board of Directors ” or “Board” means the Board of Directors of thenQuany.

() “ Bonus” means incentive compensation payable under thegaay’s Performance Sharing Plan (PSP) or a similaval incentive
compensation plan maintained by a Participating leygs which qualifies as Performance Based Compmmsa

(9) “ Change of Control” means any of the following with respect to then@any for all Participants, and also with resped t
Participating Employer, but only to the extent tthegt Participating Employer employs a Participarnisaesponsible for paying Plan
benefits to a Participant:

(1) The date on which any person or group of pegsaithin the meaning of the final regulations un@ede Section 409A,
acquires ownership of fifty percent or more of thil fair market value of the CompasyClass A and Class B common stock
Participating Employer’'s common stock, or fifty pent or more of the combined voting power of thenPany’s or Participating
Employer’s then outstanding voting securities édito vote generally.

(2) The date on which any person or group of pegsaithin the meaning of the final regulations un@ede Section 409A,
acquires (or has acquired during the twaiventh period ending on the date of the most regequiisition) forty percent or more
the combined voting power of the Company’s or Bgréting Employer’s then outstanding voting seéesientitled to vote
generally.

(3) The date on which a person or group of perswitBin the meaning of the final regulations un@ade Section 409A, acquires
(or has acquired during the twelve-month periodmgdn the date of the most recent acquisitiongtassf the Company or a
Participating Employer equal to or greater tharetyirpercent of the total gross fair market valualbbr substantially all of the
Company’s or Participating Employer’s assets. Adfar of assets is not treated as a Change of @afitine assets are transferred
to:

(A) a Company or Participating Employer sharehol@temediately before the asset transfer) in exckdngor with
respect to its stock;

(B) an entity, 50 percent or more of the total eatu voting power of which is owned, directly odirectly, by the
Company or Participating Employer;



(C) a person, or more than one person acting asupgthat owns, directly or indirectly, 50 percentmore of the total
value or voting power of the outstanding stockief Company or Participating Employer;

(D) an entity, at least 50 percent of the totalieadbr voting power of which is owned, directly ndirectly, by a person
described in paragraph (C).

(h) “ Code” means the Internal Revenue Code of 1986, as aeaend
() “ Company” means NIKE, Inc. and any successor corporatiodItoE, Inc.
() “ Company Stock” means NIKE, Inc. Class B common stock.

(k) “ Compensation” means the Salary, Bonus, and Fees that the Baicearns for services rendered to the Compaay or
Participating Employer.

() “ Consultant” means any person, including an advisor but exctuBimectors, engaged by the Company or a Particig&mployel
to render services to the Company or a Particigdfimployer and designated by the Retirement Coraends eligible to participate in
the Plan.

(m) “ Director " means a non-Employee member of the Board.

(n) “ Director’s 1999 Transition Retirement Benefit” means the Actuarial Equivalent of the DirectdRstirement Annuity as
determined on September 1, 1999, divided by therfarket value of Company stock on September 19,188d stated in units
representing shares of Company Stock.

(o) “ Director’s Retirement Annuity " means the projected annual retirement benefiapleyto a Retired Director in the amount of
eighteen thousand dollars ($18,000), reduced ptiopately for each year of service completed asradbor less than ten (but with no
benefit if five or fewer years of service).

(p) “ Distributable Amount " means the amount credited to a Participant’s Aato

(q) “ Distribution Event " means, with respect to each Participant, thei@aaint’'s Termination of Service for any reasorgluding
Retirement or death, or the date of a Scheduléthecheduled Withdrawal. A Participant’s DistributiBvent election shall be made at
such time, on such written or electronic form anljsct to such terms and conditions as the Retine@emmittee may specify.

(r) “Election Period” means the period designated under this Plan whetitipants submit their elections to defer Compdéinsaand/ol
Long Term Incentive Payments. The term Electiond@encludes the Initial Election Period and anyndal Election Period.
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(s) “ Eligible Employee” means any Employee who is designated in writieglégible to participate in the Plan by the Retiemt
Committee from among a select group of managenremgbly-compensated Employees of the CompanyPRaréicipating Employer.
Effective January 1, 2008, an Employee must haSalary of at least $150,000 to be an Eligible Emgéo

(t) “ Employee” means a common law employee of the Company @radpating Employer performing services regulanyhe
United States or, if not performing services regylan the United States, a common law employethefCompany or Participating
Employer who is on U.S. payroll and participatingei Company-sponsored Global Transfer Program.

(u) “ Fees” means (i) in the case of ndfmployee members of the Board, amounts paid b tmpany in the form of annual cash fe
including retainer fees, and fees paid for attendat meetings of the Board and Board committaes(ig in the case of any other non-
Employee service provider, the cash fees paid¢h suividual for services rendered to the Company.

(v) “ Fund " or “Funds” means one or more of the investmentiiselected by the Retirement Committee pursosséttion 3.5.

(w) “ Initial Election Period " means the 30-day period following an individualassignation as an Eligible Employee, Director or
Consultant.

(x) “ Investment Return” means, for each Fund, an amount equal to thegxeate of gain or loss on the assets of such Foetdof
applicable fund and investment charges) from oneaten Date to the immediately following Valuatidrate.

(y) “ Long Term Incentive Payment” means:
(1) an amount payable to a Participant under thegLterm Incentive Plan;

(2) for payments made on or after August 1, 2084 mount payable to a Participant under a plamagram established by
a Participating Employer, and approved by the Camipto provide incentives to Employees of the Raéiting Employer to atta
specified performance targets over a multi-yeaioperand

(3) an amount payable under the NIKE, Inc. 199@IStacentive Plan pursuant to an award with terimélar to awards
made under the Long Term Incentive Plan.

(2) “ Long Term Incentive Plan” means the Long Term Incentive Plan of NIKE, Iras,amended from time to time.
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(aa) “Participant " means any Consultant, Director or Eligible Emmdeywho elects to defer Compensation in accordaitbe w
Section 3.1.

(bb) “ Participating Employer " means an entity directly or indirectly controllegt the Company or in which the Company has a
significant equity or investment interest, whiclke Retirement Committee has designated as a PattimpEmployer in this Plan.

(cc) “ Payment Commencement Daté means:

(1) in the case of distributions which are paidhia form of a single cash lump sum under Sectioch®66.2, within 90 days
after last day of the calendar quarter containimegRarticipant’s Termination of Service, providedttthe Participant may not
designate the date within this 90-day period wheynpent shall be made;

(2) with respect to the first payment in a seriequarterly installments under Section 6.1(b), with0 days after last day of
the calendar quarter containing the Participang€sriination of Service, provided that the Participaay not designate the date
within this 90-day period when payment shall be eyad

(3) in the case of distributions on account of REamination, distributions otherwise payable un@dgror (2) may be subject
to earlier distribution at the discretion of then@littee, to the extent that earlier distributionulebnot result in additional tax
under Section 409A of the Code.

If the Participant holds the position of Vice Pdesit of the Company, or a higher position, anddis&ibution is made on account
of the Participant’s Termination of Service (foremson other than death), the Payment Commencddadmimay not be earlier than six
months after the date of the Participant’s Terniamabf Service.

(dd) “Performance Based Compensation'means payments to an individual that are contingerthe satisfaction of pre-established
organizational or individual performance criteri@asured during a performance period of at leasbh&ecutive months. Organizatio
or individual performance criteria are consider@th¢ “pre-established” if established in writinglater than 90 days after the start of
the performance period, provided that attainmenhefperformance criteria is substantially uncertgithe time the criteria are
established. In order to defer Performance Basedp@asation, a Participant must perform servicesimoously during the period that
begins on the later of: (i) the first day of thefpemance measuring period, or (ii) the date thatgerformance criteria are established,
and that ends not sooner than the date that tleerdeélection is made. Performance Based Compensddes not include any amount
that an individual is entitled to receive regardle§whether performance goals are attained.

(ee) “Plan” means the NIKE, Inc. Deferred Compensation Pirfarth herein, now in effect, or as amended ftone to time.
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(ff) “ Plan Year” means the calendar year.

(g9) “ Predecessor Plans means the NIKE, Inc. Supplemental Executive SgsiRlan and the NIKE, Inc. Supplemental Executive
Profit Sharing Plan.

(hh) “ Profit Sharing Plan " means the 401(k) Savings and Profit Sharing RdaifEmployees of NIKE, Inc.

(i) “ Retirement” means the Participant’s Termination of Servicatithe time thereof the Participant has attairidelast age 35 and
has completed at least sixty (60) whole monthseofie.

() “ Retired Director ” or “Director’s Retirement” means the cessatioraddirector’s services on the Board at or after @gevith ten
(10) years of service, but no later than age TRefDirector commenced service as a Director #fieilCompany’s 1993 fiscal year.

(kk) “ Retirement Committee” means the Retirement Committee appointed by therdto administer the Plan in accordance with
Article VII. Unless specified otherwise by the Bdathe “Retirement Committee” shall mean the Reteat Committee established
under the Profit Sharing Plan.

(Ih “ salary " means the Employee’s base salary for the Plam.Y3=dary excludes any other form of compensatiah ss restricted
stock, proceeds from stock options or stock apptieti rights, severance payments, moving expecsesyr other special allowance,
adjustments for overseas employment, or any otmeuats included in an Eligible Employee’s taxalleome that is not compensation
for services. Deferral elections shall be compiefdre taking into account any reduction in taxabé®me by salary reduction under
Code Sections 125 or 401(k), or under this Plan.

(mm) “ Service” means performance of services for the Comparglyding any entity that is directly or indirectlpmtrolled by the
Company or any entity in which the Company hagyaiicant equity or investment interest, as detaediby the Company for purpos
of this Plan) or a Participating Employer as an Exyge, Director or Consultant.

(nn) “Termination of Service” means that the anticipated level of services peavioly a Participant to the Company and all
Participating Employers is permanently reducecess than 45 percent of the average level of baigasirvices provided by the
Participant to the Company and all Participatingployers during the immediately preceding perio@®ftonsecutive months.

(00) “Valuation Date ” means each date on which Accounts are valued REteement Committee shall establish the Valuabattes
under the Plan.



For purposes of determining the value of each &paiint's Account balance, the Valuation Date mesath day that the New York
Stock Exchange is open for trading.

For purposes of Unscheduled Withdrawals (Unfordsiedamergencies), the Valuation Date means thettatRetirement Committee
approves a request for an Unscheduled Withdrawal.

For purposes of calculating lump sum payments uBéetion 6.1 or 6.2, the Valuation Date meansdbkeday of the calendar quarter
preceding the Payment Commencement Date.

For purposes of calculating the dollar amount @rtgrly installment payments, the Valuation Dateangethe last day of the calendar
quarter immediately preceding the quarterly paynaee.

The final installment payment will be equal to fParticipant’s remaining Account balance.

Any valuation under this Plan shall be based orcthging market prices of the investment Fundshenaipplicable Valuation Date or, if
the Valuation Date is not a day on which the NewkY8tock Exchange is open for trading, the preagdinch trading day.

Payment amounts and deductions from Accounts aedban asset values as of the Valuation Date érrgh actual payments to the
Participant may be delayed for an administrativelysonable period of time to allow for processind seporting of payments and
withholding of applicable taxes.



ARTICLE II
PARTICIPATION

2.1 Participation

An Eligible Employee, Director or Consultant sHa#icome a Participant in the Plan by electing tedafportion of his or her Compensation
in accordance with Section 3.1.

ARTICLE Il
DEFERRAL OF COMPENSATION

3.1 Participant Elections to Defer Compensation

(a) Initial Eligibility . Each Eligible Employee, Director or Consultantyretect to defer Salary or Fees by filing an elactvith the
Retirement Committee that conforms to the requirgmef this Section 3.1, on a form provided by Regirement Committee, no later
than the last day of his or her Initial ElectiorriBé. An election to defer Salary or Fees maderdyuan Initial Election Period shall be
effective as to Salary and Fees earned beginnitigthe first pay period beginning after the Inittidéction Period. Employees who first
became Eligible Employees during a Plan Year malenaa election to defer Compensation payable isegient Plan Years by
making deferral elections in accordance with sutized.1(c).

(b) Automatic Continuation of Deferral Electiond Compensation deferral election made underSkeistion 3.1 shall remain in effect,
notwithstanding any change in the Participant’'s @ensation, until modified or terminated at a subsatAnnual Election Period or as
otherwise provided herein. However, if a Participateives an unscheduleddarvice withdrawal (with 10 percent forfeiture) endhe
2004 Restatement of the Plan, the Participant'srdefelection shall continue only through the By of the Plan Year in which the
unscheduled iservice withdrawal is received, and the Particigdnatl! be prohibited from making deferrals to tian for next two Ple
Years following receipt of the unscheduled in-seewvithdrawal.

(c) Deferral Elections After Initial Election Pedo

(1) Annual Election PeriodSubject to the minimum deferral requirement dfs®ction (d) of this Section, the percentage of
Salary, Bonus, and Fees designated by the Parnidipadeferral may be modified by filing a newaien with the Retirement
Committee during an Annual Election Period. Exapprovided for Bonus deferrals, a deferral elactimde during the Annual
Election Period shall apply only to Compensatiopgtde for services performed beginning in the Plaar following the Annual
Election Period.




(2) Irrevocable During Plan YeaOnce a Compensation deferral election has taffeatethe Participant's Compensation deferral
election shall be irrevocable for the remaindethef Plan Year. However, if a Participant receivesmship distribution under the
Profit Sharing Plan (or Participating Employer'satified plan) or a distribution under this Plan doaunforeseeable financial
emergency, the Participant’s deferral election tbdicanceled for the remainder of the Plan Yearith the distribution is made
(or, if longer, for a period of six months afteethardship distribution is made). The Participanstmeestablish eligibility in orde
to defer Compensation in subsequent Plan Years.

(3) Deferral of Bonus A Participant may defer Bonus during an Annu&dkibn Period, subject to a timing requirement and
services requirement, as follows:

(A) Timing of Election. An election to defer Bonus must be made and bedomvocable (i) no later than six months
before the last day of the period over which aiBipént’s performance is measured and (ii) befbeeBonus compensation
has become both substantially certain to be paideadily ascertainable.

(B) Services Requirement he Participant must perform services continupdsiing the period that begins on the later of
(i) the first day of the performance measuring @eror
(i) the date that the performance criteria aralg&hed,

and that ends not sooner than the date that tleerdbélection is made.

(4) Suspension of Participationf a Participant receives an unscheduled in-serviithdrawal (with 10 percent forfeiture) under
the 2004 Restatement of the Plan, the Particigaait se prohibited from making deferrals to thiafPfor next two Plan Years
following receipt of the unscheduled in-servicehditawal.

(d) Amount of Deferral

(1) Maximum Deferral The maximum amount of Compensation that an Hégitimployee, Director or Consultant may elect to
defer is as follows:

(A) Any whole percentage of Salary up to 100%;
(B) Any whole percentage of Bonus up to 100%;
(C) Any whole percentage of Fees up to 100%;

provided, however, that no election under this 8ac3.1 shall be effective to reduce the Compeasaiaid to an Eligible
Employee to an amount that is less than the amwaogssary to pay applicable employment taxes QA and Medicare
contributions) payable with respect to amounts mletehereunder,
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amounts necessary to satisfy any other benefityldrholding obligations, any resulting income texgayable with respect to
Compensation that cannot be deferred, and any asoenessary to satisfy any wage garnishment dlasiobligations.

(2) Minimum Deferrals For each full Plan Year during which an EligiBlmployee is a Participant, the minimum dollar antoun
that may be deferred under this Section 3.1 isGkb,The minimum deferral is $1,000 in the case ioé@ors and Consultants.

(e) Termination of Deferral Electianf a Participant ceases to be an Eligible Empdgy@irector or Consultant, the deferral election
shall continue with respect to Compensation eathexligh the last day of the Plan Year in whichPlagticipant ceases to be an Eligible
Employee, Director, or Consultant and then shathieate. The Participant must establish eligibility in order to defer Compensatin
subsequent Plan Years.

3.2 Directots 1999 Transition ElectionAny Director as of September 1, 1999, shall haagle an election on or before September 24, 1999,
to either remain eligible for the Director’s Retirent Annuity or to convert such annuity to the Biog’s 1999 Transition Retirement Benefit,
in either case such benefit not payable until tireddor’'s Retirement. In the event an electing Blioe converted the Director’s Retirement
Annuity, such election shall be irrevocable andz provided herein.

3.3 Company or Participating Employer Contributions

(a) Eligibility . An Eligible Employee who qualifies for a contrilmn for a Plan Year under the Profit Sharing Rlama Participating
Employer’s qualified retirement plan, if applicapshall be eligible for a Company or Participatiigployer contribution under this
Plan for such Plan Year if he or she either (1) @sak Deferral Election under 3.1 for the Plan Yera(2) receives compensation under
the Profit Sharing Plan (or Participating Emplogegualified retirement plan, if applicable) exceerdihe Code § 401(a)(17) limit of
$200,000 (as indexed; $230,000 for 2008) for imPfear, or both.

(b) Contribution. An Eligible Employee who is eligible under subtsmt 3.3(a) shall be credited with a “Restoratiom@unt” for each
Plan Year. “Restoration Amount” means the amountvhich the Eligible Employee’s allocated sharehaf tProfit Sharing
Contribution” (as defined in the Profit Sharing ®lar the Participating Employer’s qualified retiremt plan) for the corresponding plan
year under the Profit Sharing Plan or Participatmgployer’s qualified retirement plan would be heglif calculated on the basis of
Compensation as defined in this Plan (1) determibefdre any reduction for deferral of Compensatinder this Plan; and (2) without
regard to the Code § 401(a)(17) limit.
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(c) Time and Form of Paymenlf the Restoration Amount becomes payable dubeadParticipans Retirement or death, the Restora
Amount (adjusted for investment returns) shall biel pn quarterly installments over a period of fixgars beginning on the Payment
Commencement Date. The Participant may elect aoratform of payment (listed in Section 6.1(b)(8j)the Restoration Amount
under the procedures set forth Section 6.1(b){4hel Restoration Amount becomes payable undei@®e6t2 due to the Participant’s
Termination of Service for a reason other thanr@etent or death, the Restoration Amount (adjusteihfzestment returns) shall be
paid in a single lump sum beginning on the Paynm@Emhmencement Date.

(d) Discretionary Contributionsln addition to contributions in accordance wittcton 3.3(b), the Company or Participating Emptoye
may, in its sole discretion, make discretionarytdbations to the Accounts of one or more Partiniigaat such times and in such
amounts as the Board, the Participating Employ¢h@Retirement Committee may determine. At thetihat the Company or
Participating Employer specifies the amount ofBtigcretionary Contribution, the Company or Partitipg Employer must also spec
(1) the time and form of payment of the Discretign@ontribution; and (2) the vesting schedule nif aapplicable to the Discretionary
Contribution. A Participant may change the time orch of payment of the Discretionary Contributionly if his or her change is filed
with the Retirement Committee at least twelve msitor to his or her Payment Commencement Datedlenéirst payment made
under the newly elected form of payment cannot bdersooner than five years after the Payment Comeneent Date for the form of
payment that the Participant has elected to chdrmepurposes of this subsection, the Payment Coroemeent Date for a series of
installment payments is treated as the date onhathie first of such installment payments would Edmunder the terms of this Plan.

(e) Directots Retirement Contributionin addition to any contributions made in accoawith Sections 3.3(a)-(d), the Company shall
credit to the Accounts of any electing Director thenber of shares of Company Stock equivalentacetlcting Director’'s 1999
Transition Retirement Benefit. The Company may dbuate such shares corresponding to the totalldhalelecting Director’s benefits,
at such time and in such amount as the Board oCtmemittee may determine, provided that any sheweontributed shall remain in
the name of the Company (or any trust establislyettido Company for this purpose), and shall bedts property in which no electing
Director shall have any separable interest.

3.4 Deferral of Long Term Incentive Payments

(a) Deferral PermittedA Participant who is eligible for a potential Lgpiferm Incentive Payment may elect to defer recadipiie Long
Term Incentive Payment under the provisions of 8@stion 3.4. The deferral election shall be exqgdss a percentage of the potential
Long Term Incentive Payment, in a whole percentaggeieen zero and 100.
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(b) Timing of Deferral

(1) General Rule Long Term Incentive Payments generally are madeugust of each year, based on actual financidbpaanct
compared against targets established by the CongraRgirticipating Employer for a period of morertlane fiscal year. The
performance period ends on the last day of the @Goiyip or Participating Employer’s specified fisgahr. To be eligible to defer
a Long Term Incentive Payment, a Participant musterthe deferral election no later than the lagtafahe calendar year
immediately preceding the calendar year in whiehgpecified performance period begins.

(2) Long Term Incentive Award Agreement (MRlan Grant) A Long Term Incentive Award Agreement (“Mid-Pl@rant”) may
be used to provide incentive compensation similart award under the Long Term Incentive Plan vareEmployee is not
eligible for the Long Term Incentive Plan as of dligibility cut-off date for a particular performee measuring period. An
Eligible Employee may not elect to defer paymemticgpated to be made pursuant to the Mid-Plan Gran

(3) Interim Payouts If the Company or a Participating Employer pr@gdor potential interim payouts of Long Term Inibes
Payments at the end of the first fiscal year ofudtinyear award period, then a Participant’s defeelection with respect to Long
Term Incentive Payments under paragraph (1) spallyao the interim payout. A Participant may natke a separate deferral
election with respect to interim payouts.

(c) Form of Deferral In order to defer Long Term Incentive Payments this Plan, the Participant must irrevocably agrereceive th
Long Term Incentive Payment in the form of cash motdas Company stock.

(d) Duration of Deferral ElectionA deferral election with respect to Long Termdntive Payments shall remain in effect from year to
year until modified or terminated as provided herd@ihe percentage of Long Term Incentive Paymessggydated by the Participant for
deferral for future years may be modified by filiagnew election, in accordance with the terms isf $ection 3.4.

(e) Irrevocable ElectionOnce the deadline established by the Retirementriiittee for making or modifying a deferral eleatinas
passed, a Participant’s election to defer recdiptloong Term Incentive Payment under this Plamrévocable with respect to the Long
Term Incentive Payment to which the deferral etectelates.

(f) Administration. Long Term Incentive Payments deferred undergédion shall be accounted for as part of the &pamt’'s Account
and subject to the investment, distribution, arieeoprovisions applicable to such Accounts.
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3.5 Investment Elections

(a) Hypothetical Investment Fund$he Retirement Committee may, in its discretigmoyvide each Participant with a list of investment
Funds available for hypothetical investment, aredRarticipant may designate, in a manner spedifjetthe Retirement Committee, one
or more Funds in which his or her Account will leeched to be invested for purposes of determiniegthount of earnings to be
credited to that Account. The Retirement Committeg/, from time to time, in its sole discretion stl@ commercially available fund to
substitute for the Fund actually selected. The stment Return of each such commercially availalte fshall be used to determine the
amount of earnings to be credited to Participafit€ounts under Section 4.1(e).

(b) Deemed Investment Electionk making the designation pursuant to this Secl®, the Participant may specify that all or aff
multiple of his or her Account be deemed to be &teé in one or more of the Funds offered by thér&aent Committee. Subject to
such limitations and conditions as the Retiremenh@ittee may specify, a Participant may changelésignation made under this
Section 3.5 in such manner and at such time orstiasethe Retirement Committee shall specify. l&di€lpant fails to elect a Fund
under this Section 3.5, or if the Retirement Corntemitshall not provide Participants with a list ohBs pursuant to this Section 3.5, the
Participant shall be deemed to have elected a moraeket fund.

(c) No Company ObligationThe Company may, but need not, acquire invessnerresponding to those designated by the Paatitd
hereunder, and it is not under any obligation ténta@n any investment it may make. Any such invesits, if made, shall be in the
name of the Company, and shall be its sole propenyhich no Participant shall have any interest.

(d) Directots Plan InvestmentsA 1999 Director’s Transition Retirement Plan Sedmaunt shall be maintained on behalf of each
Director participating in the Plan. The entiretyanf electing Director's 1999 Transition RetiremBenefit shall be maintained in the
1999 Transition Retirement Plan Subaccount, réflgdghe number of shares of Company Stock in wthehelecting Director is vested
and entitled to under the Plan as his or her 1988dition Retirement Benefit. The number of unéffected in an electing Director’s
1999 Transition Retirement Benefit Subaccount dheakhppropriately adjusted periodically to reflaey dividend, split, split-up or any
combination or exchange, however, accomplishedh rspect to the shares of Company Stock reprasbgtsuch units.
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ARTICLE IV
ACCOUNTS

4.1 Participant Accounts

The Retirement Committee shall establish and miaista Account for each Participant under the PEath Participant's Account may be
further divided into separate subaccounts (“investnfund subaccounts”), corresponding to investrirenids selected by the Participant
pursuant to Section 3.5 or as otherwise determiyatie Retirement Committee to be necessary owgpiate for proper Plan administration.
A Participant’s Account shall be credited as foldow

(a) Salary and Fees Deferral&s soon as practicable following the end of eagplicable pay period, the Retirement Committedl sha
credit the investment fund subaccounts of the &pant’s Account with an amount equal to Salaryi-ees deferred by the Participant
during each pay period in accordance with the Eipgnt’s election; that is, the portion of the Rapant’s deferred Salary, or Fees that
the Participant has elected to be deemed to bstiedén a certain type of investment Fund shaltdeeited to the investment fund
subaccount corresponding to that investment Fund.

(b) Bonus DeferralsAs soon as practicable after each Bonus or defgrortion of Bonus would have been paid to théidtpant, the
Retirement Committee shall credit the investmentifaubaccounts of the Participant’s Account wittaarount equal to the portion of
the Bonus deferred by the Participant’s electibat ts, the portion of the Participant’s deferrezhBs that the Participant has elected to
be deemed to be invested in a certain type of tnvast Fund shall be credited to the investment &utshccount corresponding to that
investment Fund.

(c) Company or Participating Employer Contributiohs soon as practicable after the last day oPtla@ Year or such earlier time or
times as the Retirement Committee may determimeR#tirement Committee shall credit the investnfiemd subaccounts of the
Participant’s Account with an amount equal to tbetipn, if any, of any Company or Participating Hoygr contribution made to or for
the Participant’s benefit in accordance with Sec8a3; that is, the portion of the Participant’sn@many or Participating Employer
contribution, if any, that the Participant has &dddo be deemed to be invested in a certain tfpe/estment Fund shall be credited to
the investment fund subaccount corresponding toitka@stment Fund.

(d) Long Term Incentive Payment#s soon as practicable after Long Term Incenflagments are declared and payable, the
Committee shall credit the investment fund subantaf the Participant’s Account with an amountada the portion of the Long
Term Incentive Payment deferred by the Particigasiiection under Section 3.4.
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(e) Investment ReturnsOn each Valuation Date, each investment fundsdaat of a Participant’s Account shall be adjusted
deemed Investment Returns in an amount equal talétarmined by multiplying the balance crediteduoh investment fund
subaccount as of the preceding Valuation Date éyrliestment Return for the corresponding Funccsedieby the Company.

ARTICLE V
VESTING

5.1 Compensation Deferralé\ Participant’'s Account attributable to Compei@magnd Long Term Incentive Payments deferred by a
Participant pursuant to the terms of this Plangtiogr with any amounts credited to the ParticigaAtcount under Section 4.1(e) with respect
to such deferrals, shall be 100 percent vestel tinas.

5.2 Company or Participating Employer ContributiohBless specified otherwise by the Board, a Hpetmg Employer or the Retirement
Committee, the value of a Participant’s Accountiladitable to any Company or Participating Emplog@ntributions pursuant to Section 3.3,
together with any amounts credited to the PartidigaAccount under Section 4.1(e) with respectuchsamounts, shall be vested in the same
proportion as the profit-sharing contributions méaléhe Participant’s account in the Profit Sharfitign or in the Participating Employer’s
qualified retirement plan for the correspondingnpjaar.

5.3 Directots 1999 Transition Retirement Plan Investmema electing Director’s 1999 Transition Retirem&anefit, together with any
earnings thereon, shall be 100 percent vested tinalks.

ARTICLE VI
DISTRIBUTIONS

6.1 Termination of Service Due to Retirement or thea

(a) Distribution Event If a Participant has a Termination of Servicaassult of Retirement or death, and provided sbah Participant
does not return to Service prior to the Payment @encement Date, the Participant’s Distributable Antcshall be paid in the form
specified in 6.1(b), except as provided in Sec8d@(c) regarding Restoration Amounts or Sectiorfdd.Begarding Discretionary
Contributions.

(b) Form of Payment

(1) Default Form of PaymentPayment of the Distributable Amount will be madehe Participant (and after his or her deathi$
or her Beneficiary) in quarterly installments odéryears beginning on the Participant’s Payment @ientement Date. One
quarterly installment shall be paid during eaclthefcalendar quarters of each Plan Year. A caleqaarter means the threesntt
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period ending March 31, June 30, September 30P&wgmber 31 of each year. If the Participaltistributable Amount is paid
installments, the Participant’s Account value shaltinue to be adjusted for investment returnsyamt to Section 4.1(e) of the
Plan through the date of distribution. The Partiaipmay change the default form of payment onlgdcordance with Section 6.1
(b)(2) and (b)(4).

(2) Optional Forms of Paymentn lieu of quarterly installments over 15 yearfarticipant may elect a single cash lump sum
payment or quarterly installments over five or Bas. The election must be made during an Ele&@iod under the Plan and
will apply to the entire amount of Compensation &ndg Term Incentive Payments subject to defeoattat Election Period. A
separate optional form of payment may be electedett Election Period during the Participant’sipgoation in the Plan. If the
Participant fails to elect an optional form of paymhat any given Election Period, then the forrpafment specified in the most
recent preceding Election Period shall apply tesalisequent amounts deferred under the Plan,audifferent election is made at
a subsequent Election Period. Once an optional tdrpayment has been elected with respect to arealaferred for a Plan Year,
the Participant can change the optional form ofpeyt only in accordance with 6.1(b)(4).

(3) Amount of Quarterly InstallmentsThe amount of each quarterly installment shaliérmined by dividing the vested
Account balance by the remaining number of quariedtallment payments. For example, if the formpayment is quarterly
installments over 15 years, the first payment tewheined by dividing the vested Account balancefake Valuation Date by 60,
the second payment is determined by dividing ttstage Account balance as of the next Valuation Dgte9, and so on until all
installments have been paid.

(4) Change in Time or FormA Participant may change the form of distributafrfCompany or Participating Employer
contributions under Section 3.3 or the time or farhdistribution under this subsection 6.1(b), pded that:

(A) his or her change is filed with the Retirem@uimmittee at least twelve months prior to his arfayment
Commencement Date; and

(B) the first payment made under the newly eletitaé or form of payment cannot be made sooner fivaryears after the
Payment Commencement Date for the time or formagfpent that the Participant has elected to chdfgrepurposes of
this subsection, the Payment Commencement Date irst day of the period for which a payment vebbné made under
the terms of this Plan, and the entitlement torees®f installment payments is treated as entileino a single payment

(5) Small Benefit AmountsNotwithstanding the foregoing distribution praeiss of 6.1, if the Participant’s Distributable Ao
is less than or equal to
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the dollar limit under Code Section 402(g) for tadendar year in which the Termination of Serviceurs ($15,500 for 2008), the
Distributable Amount shall automatically be distrtibd in the form of a cash lump sum on the Paditils Payment Commencement
Date for a lump sum form of payment.

(6) Section 162(m) Amounts payable pursuant to this subsection psiall be subject to the limitation on payout unde
Section 6.6.

(7) Death While Receiving Benefitdf the Participant is in pay status at the timéeeath, the Beneficiary shall be paid the
remaining quarterly installments as they come due.

(c) Directof's 1999 Transition Retirement Plan Distributiddotwithstanding the foregoing distribution praeiss with respect to a
Participant’s other Accounts, an electing Diredd999 Transition Retirement Benefit and CompaiglSsubaccounts, shall be paic
such Director (or his or her designated benefigiarya single lump sum distribution upon the Diogts Retirement, long-term disability
or death. Distributions of such subaccounts stefniade in shares of Company Stock.

6.2 Termination of Service For Reasons Other Thetir@nent or DeathIn the case of a Participant whose Service teatemfor any reason
other then Retirement or death, the Participanssitution elections shall be disregarded, anddstributable Amount shall be paid to the
Participant in the form of a single cash lump sumnttee Participant’s Payment Commencement Date jgiedvthat no such distribution shall
occur in the event the Participant returns to Serpirior to the Payment Commencement Date.

6.3 Scheduled Withdrawals

(a) Timing. At any Election Period, a Participant may, in mection with his or her election to defer Compeiosatspecify a withdraw:
date (a “Scheduled Withdrawal”) for all of his @rifCompensation and Long Term Incentive Paymerfesmel pursuant to the election
made during the Election Period. A Participant'8&iuled Withdrawal election must specify a calemdanth falling in a calendar year
that begins at least three years after the dateléotion is received by the Company.

(b) Procedure The election to take a Scheduled Withdrawal dtelnade by filing a form provided by and filediwihe Retirement
Committee.

(c) Amount Distributable The amount payable to a Participant in conneatith a Scheduled Withdrawal shall in all case<.6@
percent of the deferred Compensation and Long Tecentive Payments that are subject to the Paatitip Scheduled Withdrawal
election for the applicable Election Period, togetith any earnings credited to such deferred artsopursuant to Section 4.1(e),
determined as of the Scheduled Withdrawal datejiged that no portion of the Account attributaldeCompany or Participating
Employer contributions described in Section 3.&n§, shall be eligible for Scheduled Withdrawal.
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(d) PostponementA Participant may, at least one year prior tahe®luled Withdrawal date, revoke his or her SchetiWithdrawal
election in favor of a later Scheduled Withdrawatledthat is at least five years later, provided éhRarticipant may not postpone a
Scheduled Withdrawal more than twice.

(e) Form. Subject to Section 6.6, payment of a Scheduletidkawal shall be made in a single lump sum wiffirdays after the
Scheduled Withdrawal date, provided that the Fpetiitt may not designate when the payment will bdensithin this 90-day period.

(f) Effect of Termination of ServiceA Participant’'s Scheduled Withdrawal electionlshacome void and of no effect upon the
Participant’s Termination of Service for any reabeffore the Participant’s Scheduled Withdrawal datesuch event, the distribution
provisions of Section 6.1 or 6.2 (as applicablglisdpply.

6.4 Unscheduled Withdrawals Due to Financial Emecge

(a) Standard Participants may request a withdrawal of amoatttihutable to deferrals of Compensation and Ldegn Incentive
Payments prior to the time such amounts would etiserbe distributed under this Plan only upon destrating to the satisfaction of
the Retirement Committee that the Participant kperienced an unforeseeable financial emergenayplposes of this section, an
unforeseeable financial emergency means a sevenecial hardship to the Participant resulting framiliness or accident of the
Participant, the Participant’'s spouse, the Paditils tax dependent(s) or the Participant’s Bereafj¢ loss of the Participant’s property
due to casualty, or other similar extraordinary antbreseeable circumstances arising as a reseitasfts beyond the Participant’s
control.

(b) Procedure The election to take an Unscheduled Withdrawalldfe made by filing a form approved by the Ratiemt Committee.
Upon receiving an Unscheduled Withdrawal requéstRetirement Committee shall determine, in itsréison as applied in a uniform
and nondiscriminatory manner, whether to permit sungh Unscheduled Withdrawal and the amount, if sampe withdrawn.

(c) Amount. The amount distributed for an Unscheduled With@dsshall be limited to the amount necessary tsfyathe financial
emergency, plus an amount necessary to pay taaesirably anticipated as a result of the distrilmytédter taking into account the
extent to which the financial emergency is or maydieved through reimbursement or compensatioindyrance or otherwise or by
liquidation of the Participant’s assets.

(d) Suspension of Participatioff a Participant receives an Unscheduled Withddathe Participant shall be ineligible to makeeatedls
to the Plan for the balance of the Plan Year incwhhe Unscheduled Withdrawal occurs.
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(e) Partial Unscheduled Withdrawal&n Unscheduled Withdrawal pursuant to this Secéial of less than the Participant’s total
Account shall be made pro rata from his or her msglinvestments according to the balances in suastments as of the Valuation
Date for Unscheduled Withdrawals. Payment of thaped Unscheduled Withdrawal amount shall be niadesingle cash lump sum
within 90 days after the Unscheduled Withdrawattda is approved by the Retirement Committee, joled that the Participant may
not designate when the payment will be made withig 90-day period.

6.5 Change of Control

(a) Notwithstanding anything in this Article 6 twetcontrary, but subject to Sections 6.5(b) an¢ch.the Distributable Amount shall be
paid to each Participant (or, after his or her ket his or her Beneficiary) in a single cash lusam within 30 days after the date of a
Change of Control that applies to that Particippntyvided, however, that, with respect to any CleaofgControl that occurs during the
2008 Plan Year, the Distributable Amount shall & pn January 2009 to each Participant to whonh €Litange of Control applies (or,
after his or her death, to his or her BeneficiaRgr example, if a Change of Control occurs witbpet to a Participating Employer, this
Section 6.5(a) shall apply only to Participants kyged by that Participating Employer and not totiegrants employed by the Comps
or Participating Employers for which a Change ohtal has not occurred.

(b) Notwithstanding anything to the contrary instRilan, if a Change of Control occurs with respethe Company during the 2008
Plan Year, then payment of the Distributable Amahll be commenced to each Participant (or, afteor her death, to his or her
Beneficiary) within 30 days after the date of s@tange of Control and such amount shall be pasthain form as elected by the
Participant with respect to a distribution by reasbthe Participant’s Retirement or, if no suckctibn has been filed, in a lump sum.

(c) Notwithstanding anything to the contrary instRilan, if both (1) a Change of Control occurs wétbpect to a Participating Employer
during the 2008 Plan Year and (2) a Participantleygal by that Participating Employer has a Ternmiarabf Service in the 2008 Plan
Year after such Change of Control, then any resyipayment(s) that would have been made to thécRartt (or, after his or her death,
to his or her Beneficiary) in the 2008 Plan Yead bach Change of Control not occurred shall be nratlee 2008 Plan Year and the
remaining Distributable Amount shall be paid to Beeticipant (or, after his or her death, to hikier Beneficiary) in January 2009
pursuant to Section 6.5(a).

6.6 Section 162(m) Limitation

If the Retirement Committee determines in goodhfaiior to a Change of Control that there is aoeable likelihood that all or any portion
any payment of benefits under this Article 6 toaatigipant would not be deductible for federal im@mtax purposes by the Company or a
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Participating Employer because of a limitation be total amount of the Participant’s deductible pensation from the Company or the
Participating Employer, including any other sucimpensation already paid to the Participant eai¢he same fiscal year of the Compan'
Participating Employer, the following shall apply:

(a) Deferred PaymentPayment of the non-deductible amount shall berded until the first day of the following fisca¢gr of the
Company or Participating Employer that employsRhaeticipant.

(b) Additional Deferral If the amount deferred under subsection (a) wewlteed the limitation of the total amount of tletRipant’s
deductible compensation from the Company or Pagtaig Employer for the following fiscal year, thecess shall be deferred to the
first day of the succeeding fiscal year in which treductibility of compensation paid or payabl¢h Participant will not be so limited,
subject to subsection (c).

(c) Limit on Deferral. In no event shall any payment be deferred urlderSection 6.6 more than three years from the stateduled fo
payment under this Section 6.

(d) Investment ReturnsAdjustment for earnings shall continue to be eggpblnder Section 4.1(e) during the period of defarnder thit
Section 6.6.

6.7 Inability To Locate Participant

In the event that the Retirement Committee is uméblocate a Participant or Beneficiary within tyears following the Participant’s
Distribution Event, the amount allocated to thetiegrant's Account shall be conditionally forfeitell after such forfeiture, the Participant or
Beneficiary later claims such benefit, such ber(efitculated immediately prior to the forfeiturépadl be reinstated without interest or
earnings from the date of the conditional forfedtur

ARTICLE VII
ADMINISTRATION

7.1 Retirement Committee

A Retirement Committee shall be appointed by, ardesat the pleasure of, the Board. The numberashibers comprising the Retirement
Committee shall be determined by the Board, whiely fnom time to time vary the number of membersnémber of the Retirement
Committee may resign by delivering a written noti€eesignation to the Board. The Board may remewe member by delivering a certified
copy of its resolution of removal to such membeac&hcies in the membership of the Retirement Cotaenghall be filled promptly by the
Board.
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7.2 Retirement Committee Action

A majority of the members of the Retirement Comesitat the time in office shall constitute a quoffanthe transaction of business at alll
meetings. The Retirement Committee shall act atingseat which a quorum of members is present bsnedtive vote of a simple majority
the members present. Any action permitted to bertat a meeting may be taken without a meetingriiby to such action, a written consen
the action is signed by all members of the Retir@n@@mmittee and such written consent is filed whith minutes of the proceedings of the

Retirement Committee. A member of the Retiremenh@ittee shall not vote or act upon any matter whethtes solely to himself or herself

as a Participant. The chairman or any other memberembers of the Retirement Committee designagatidbchairman may execute any
certificate or other written direction on behalftbé Retirement Committee.

7.3 Powers and Duties of the Retirement Committee

(a) General The Retirement Committee, on behalf of the Pigiitts and their Beneficiaries, shall enforce thza fh accordance with
its terms, shall be charged with the general adstration of the Plan and shall have all powers s&ag to accomplish its purposes,
including, but not by way of limitation, the follamg:

(1)
(2)
(3)
(4)
()

(6)
(7)

(8)

(9)
(10)

To select the funds to be the investment Fundsdpralance with Section 3.5 here
To construe and interpret the terms and provisidrikis Plan;

To amend, modify, suspend or terminate the Plactaordance with Section 9.

To provide periodic statements of Account to Paréints and Beneficiarie

To compute and certify the amount and kind eridfits payable to Participants and their Benafiesaand to direct the
Trustee as to the distribution of Trust ass

To maintain all records that may be necessan®rdministration of the Pla

To provide for the disclosure of all informatiand the filing or provision of all reports andtsiments to Participants,
Beneficiaries or governmental agencies as shakgeired by law

To make and publish such rules for the regaitatif the Plan and procedures for the administmagfadthe Plan as are not
inconsistent with the terms of this Plan docum

To appoint and retain legal counsel to assist ttEré&ment Committee in carrying out the administrabf the Plan; an

To appoint a plan administrator or any ottgard, and to delegate to them such powers andsduatigonnection with the
administration of the Plan as the Retirement Comemitnay from time to time prescrit
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(b) Corrective Action In the event that any Participants are foundetineligible, that is, not members of a select groimanagement
or highly compensated employees, according to eraémation made by the U.S. Department of Laba Rletirement Committee shall
take whatever steps it deems necessary, in itdssdection, to equitably protect the interestslbParticipants.

(c) Construction and Interpretatiohe Retirement Committee shall have full disoretio construe and interpret the terms and
provisions of this Plan, which interpretation onstyuction shall be final and binding on all pastimcluding but not limited to the
Company, the Participating Employers, and any €lpent or Beneficiary. The Retirement Committeellsi@minister such terms and
provisions in a uniform and nondiscriminatory manaed in full accordance with any and all laws &gdile to the Plan.

(d) Information. To enable the Retirement Committee to perforrfuitstions, the Company and Participating Emplowéral supply
full and timely information to the Retirement Contiaé on all matters relating to the Compensatioalld®articipants, their death or
other cause of Termination of Service, and suckrgtlertinent facts as the Retirement Committee raagonably require. The
Retirement Committee is entitled to rely on theunacy of all such information provided.

(e) Compensation, Expenses and Indemriltie members of the Retirement Committee shalleseithout compensation for their
services in connection with Plan administrationp&nxses and fees in connection with the administraif the Plan shall be paid by the
Company. To the extent permitted by applicableedtat, the Company and Participating Employersl shdémnify and save harmless
the Retirement Committee and each member theteBoard, and any delegate of the Retirement Cam@enitho is an employee of
the Company or a Participating Employer, againgtaard all expenses, liabilities and claims, inagdiegal fees to defend against such
liabilities and claims arising out of their discharin good faith of responsibilities under or ireaitito the Plan, other than expenses and
liabilities arising out of bad faith or willful mé®nduct. This indemnity shall not preclude suclthfeir indemnities as may be available
under insurance purchased by the Company or ecipating Employer or provided by the Company omatiBipating Employer under
any bylaw, agreement or otherwise, to the extecth sademnities are permitted under state law.

7.4 Trustee Duties

The Trustee shall manage, invest and reinvest thst Fund as provided in the Trust Agreement. ThestEe shall collect the income on the
Trust Fund, and make distributions therefrom, alpeovided in this Plan and in the Trust Agreem&he Trustee shall not be liable for any
failure by the Company to provide contributionsfigignt to pay all accrued benefits under the Pfaaccordance with the terms of this Plan.

7.5 Company Duties

While the Plan remains in effect, the Company simalke contributions to the Trust Fund at least aazh quarter. As soon as practicable
after the close of each Plan quarter, the Company
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shall make an additional contribution to the Tiaghd to the extent that previous contributionsh Trust Fund for the current Plan quarter
are less than the total of the deferrals made blg Participant plus Company or Participating Emplogontributions, if any, accrued as of the
close of the current Plan quarter.

ARTICLE VIII
CLAIMS PROCEDURE

8.1 Submission of Claim

Benefits shall be paid in accordance with the mmiowvis of this Plan. The Participant, or any perdaiming through the Participant
(“Claiming Party”), shall make a written request keenefits under this Plan, mailed or deliverethtoRetirement Committee. Such claim
shall be reviewed by the Retirement Committeesodélegate.

8.2 Denial of Claim

If a claim for payment of benefits is denied inlfod in part, the Retirement Committee or its dategshall provide a written notice to the
Claiming Party within ninety (90) days setting far{a) the specific reasons for denial; (b) anyitialthl material or information necessary to
perfect the claim; (c) an explanation of why sudtenial or information is necessary; and (d) arlangtion of the steps to be taken for a
review of the denial. A claim shall be deemed deifiche Retirement Committee or its delegate dusstake any action within the ninety
(90) day period for making an initial claim decisio

8.3 Review of Denied Claim

If the Claiming Party desires review of a deniegiral, the Claiming Party shall notify the Retirem@uammittee or its delegate in writing
within sixty (60) days after receipt of the writtentice of denial. As part of such written requésg, Claiming Party may request a review of
the Plan document or other relevant, non-privilegeduments, may submit any written issues and cartspand may request an extension of
time for such written submission of issues and cemis

8.4 Decision upon Review of Denied Claim

The decision on the review of the denied claimldtmrendered by the Retirement Committee or itsgi#e (which may include a review
subcommittee) within sixty (60) days after recaipthe request for review. The decision shall beviiting and shall state the specific reasons
for the decision, including reference to specifioyisions of the Plan on which the decision is da%¥ith prior notice to the Claiming Party,
the reviewing authority may invoke an extensio®@fadditional days to review the claim.
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ARTICLE IX
MISCELLANEOUS

9.1 Unsecured General Creditor

Participants and their Beneficiaries, heirs, susmess and assigns shall have no legal or equitaddies, claims, or interests in any specific
property or assets of the Company or any Particip&mployer. No assets of the Company or a Pp#itig Employer shall be held in any
way as collateral security for the fulfilling ofetobligations of the Company under this Plan. Ang all of the Company’s and Participating
Employers’ assets shall be, and remain, the genam@édged, unrestricted assets of the Companwnicpating Employers, as applicable.
The Company’s obligation under the Plan shall bestgethat of an unfunded and unsecured promiseeftompany to pay money in the
future, and the rights of the Participants and Beiagies shall be no greater than those of unsxtgeneral creditors.

9.2 Restriction Against Assignment

The Company shall pay all amounts payable hereumdgrto the person or persons designated by the &hd not to any other person or
entity. No part of a Participant’s Account shalllladle for the debts, contracts, or engagemenggfParticipant, his or her Beneficiary, or
successors in interest, nor shall a Participantsofint be subject to execution by levy, attachmangarnishment or by any other legal or
equitable proceeding, nor shall any such persor hay right to alienate, anticipate, commute, pde@dmcumber, or assign any benefits or
payments hereunder in any manner whatsoever. IPantjcipant, Beneficiary or successor in interestdjudicated bankrupt or purports to
anticipate, alienate, sell, transfer, assign, pde@gcumber or charge any distribution or paymemh fthe Plan, voluntarily or involuntarily,
the Retirement Committee, in its discretion, maryoed such distribution or payment (or any partéoérto or for the benefit of such
Participant, Beneficiary or successor in interagitich manner as the Retirement Committee shalttdir

9.3 Withholding

There shall be withheld from each payment made uth@dePlan all taxes, which are required to be gt by the Company in respect to s
payment. The Company shall have the right to redmgepayment by the amount of cash sufficient tivigle the amount of said taxes.

9.4 Amendment, Modification, Suspension or Termarat

The Retirement Committee may amend, modify, suspenerminate the Plan in whole or in part, exdeat no amendment, modification,
suspension or termination shall have any retroaatffect to reduce any vested amounts allocated®articipant’s Account, provided that a
termination or suspension of the Plan or any Plaaralment or modification that will significantlydrease costs to the Company shall be
approved by the Board. In the event that this darminated, the timing of the disposition of d#raounts credited to a Participant’s
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Account shall occur in accordance with Sectiond.®.2, whichever is applicable, subject to eadistribution at the discretion of the
Retirement Committee to the extent that earlierithstion would not result in imposition of additial tax under Code Section 409A.

9.5 Governing Law

This Plan shall be construed, governed and adraneidtin accordance with the laws of the State efom, except to the extent peapted b
federal law.

9.6 Entire Agreement

This Plan document constitutes the entire agreenfahe parties with respect to deferred compeosa®nly the Retirement Committee is
authorized to construe and interpret this PlaneMployee or agent of the Company or a ParticipdEimgloyer is authorized to modify or
amend the terms of this Plaor,to make promises or to commit the Company oti¢¥aating Employers to provide additional beneéitsothe!
benefits not expressly provided for in this Placwoent. In the event of conflict between this Rlaoument and any other oral or written
communication regarding the Plan, this Plan docurskall be controlling.

9.7 Receipt or Release

Any payment to a Participant or the Participafeneficiary in accordance with the provisionshef Plan shall, to the extent thereof, be in
satisfaction of all claims against the Retiremeaintittee, the Company, and the Participating EmgrieyThe Retirement Committee may
require such Participant or Beneficiary, as a dionliprecedent to such payment, to execute a reargrelease to such effect.

9.8 Payments on Behalf of Persons Under Incapacity

In the event that any amount becomes payable uhdd?lan to a person who, in the sole judgmeri®Retirement Committee, is conside
by reason of physical or mental condition to behl@#o give a valid receipt therefore, the Retiratf@ommittee may direct that such
payment be made to any person found by the Retime@emmittee, in its sole judgment, to have assuthedaare of such person. Any
payment made pursuant to such determination sbiadititute a full release and discharge of the Betémt Committee, the Company, and the
Participating Employers.

9.9 No Employment Rights

Participation in this Plan shall not confer upory @erson any right to be employed by the Compargy Barticipating Employer or any other
right not expressly provided hereunder.

9.10 Headings, etc. Not Part of Agreement

Headings and subheadings in this Plan are insétembnvenience of reference only and are not todsesidered in the construction of the
provisions hereof.
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9.11 Tax Liabilities from Plan

If, due to a change in applicable law or regulagionenforcement activity by the Internal Revenae/iBe, all or any portion of a Participast’
benefit under this Plan generates a state or feue@me tax liability to the Participant prior teceipt, the provision or provisions of the Plan
that would generate such taxation shall be consitieull and void to the extent, and only to theeaktnecessary to avoid the tax liability. If,
notwithstanding the actions taken to avoid theligbility, a tax liability (including a tax liabity under Code Section 409A) is generated
before a Participant is eligible to receive a Rlanefit, the Retirement Committee may, in its dison, order a distribution of funds sulfficie
to meet such liability (including additions to tgpenalties and interest). The Retirement Commiétaestructions shall provide for a
distribution to the Participant of immediately dabie funds in an amount equal to that Particigafgtieral, state and local tax liability
associated with such taxation, which liability $ted measured by using that Participartien current highest federal, state and locagmal
tax rate, plus the rates or amounts for the apglicadditions to tax, penalties and interest. Atdrscretion of the Company, this distribution
may or may not include an additional amount to $grap” the tax liability distribution to includel alpplicable taxes on the tax liability
distribution and the grossed up amount. The taillig distribution (including gross-up, if any) alhbe made within 90 days after the date
when the Retirement Committee orders the distmimutSuch a distribution shall reduce the beneditset paid under Article VI of the Plan.

IN WITNESS WHEREOF, the Company has caused thisiti@nt to be executed by its duly authorized offefective as of this first day of
November, 2007

NIKE, INC.

By: /s/ ROBERT W. WOODRUFI
Title: VP/Treasure
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NIKE, INC. DEFERRED COMPENSATION PLAN
(2008 RESTATEMENT)

APPENDIX |

Transition Rules Under Section 409A of the IntefRalenue Code

Nike has elected to use the following transitiolesuto comply with Section 409A of the Internal Beue Code of 1986, as amenc

(1) Deferral Elections for 2005 Plan Year

On or before March 15, 2005, a Participant coudtttedo defer Compensation for services performethduhe 2005 Plan Year, provided that
the amounts to which the deferral election relhges not been paid or made available at the timbeoélection. For the 2005 Plan Year only,
a Participant could irrevocably elect at any tinieirnly the 2005 Plan Year to reduce the percentafe tleferred from Salary, Incentive
Payments, and Fees earned in the remainder oDfeRlan Year to zero.

The transition rules relied upon were Q&A 20 an21RS Notice 2005-1.

(2) Change in Form of Payment During 2005 Plan Year

During the 2005 Plan Year only, a Participant wasrptted to change his or her form of distributipmpvided that his or her change was filed
with the Retirement Committee at least one yearta his or her Payment Commencement Date. Addaatit was not required to postpone
the affected distribution for five years from theéginal payment date.

The transition rule relied upon was Q&A 19(c) oSRlotice 2005-1.

(3) Change in Scheduled Withdrawal Date During 2BG@H Year.

During the 2005 Plan Year, a Participant was peechitat least one year prior to a Scheduled Withdraate, to revoke his or her Scheduled
Withdrawal election in favor of a later Scheduleithtirawal date. The five-year minimum postponenpariod did not apply to
postponement elections made on or before Decenih&085.

The transition rule relied upon was Q&A 19(c) oSRlotice 2005-1.

(4) November 2006 Deferral Elections for Long Ténoentive Payments

If a Participant made an election during the Anritlattion Period in November 2005 to defer Longriiéncentive Payments anticipated to
be made in August 2007, the Participant was pegthituring the Annual Election Period in Novembed®€ make an election to defer an
additional amount of the Long Term Incentive PaytrfenAugust 2007. However, a
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Participant was not permitted to decrease or carsalr her prior deferral election with respect.tmg Term Incentive Payments, except as
provided in the case of an unforeseeable finamera@rgency.

Also, during the Annual Election Period in NovemB806, a Participant was permitted to change the &ind/or form of distribution for the
Long Term Incentive Payments that were subjectdefarral election made in November 2005 (andwheat credited to the Participant’s
Account in August 2007). This election applied otdyamounts that would not otherwise be payab®0d6 and could not cause an amount to
be paid in 2006 that would not otherwise be payabZ006.

The transition rule relied upon was Section 3.08R8 Notice 2006-79.

(5) November 2007 Deferral Elections for Long Ténoentive Payments

During the November 2007 Annual Election PerioBaaticipant may make a deferral election for tHe¥eing Long Term Incentive
Payments (as defined in Section 1.2(z) of the Plan)

Long Term Incentive Payment Anticipated

for Performance Period Ending Long Term Incentive Payment Date
May 31, 200¢ August 200¢
May 31, 200¢ August 200¢
May 31, 201( August 201(

The transition rules relied upon are Q&A 22 of IR8tice 2005-1 and Section 3.02 of IRS Notice 2006-7

In addition, at the November 2007 Annual Electi@ni®d, a Participant may make a deferral electigh vespect to Long Term Incentive
Payments for the performance period beginning Ju2608 and ending May 31, 2011, under the getienaig rule for deferral elections
under Treas. Reg. § 1.409A-2(a)(3).

(6) November 2007 Deferral Elections for PerforneaBtaring Plan'PSP) payments

During the November 2007 Annual Election PerioBaaticipant may make a deferral election for bamtisbutable to the PSP period
beginning June 1, 2007 and ending May 31, 2008.

The transition rule relied upon is Section 3.02R% Notice 2006-79.

(7) November 2007 Payment Elections for Restoratismounts Contributed in 2008

During the November 2007 Annual Election PerioBagticipant may designate a time and form of payroéthe Restoration Amount (if
any) that will be contributed to his or her AccoimAugust 2008 (attributable to the Profit Shariign plan year ended May 31, 2008),
without regard to the deferral timing rules unded€ Section 409A.

The transition rule relied upon is Section 3.02R% Notice 2006-79.
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Exhibit 10.19

Emp I.D. # 1835!
Start Date.
Hiring Manager: Mark Parker

COVENANT NOT TO COMPETE
AND NON-DISCLOSURE AGREEMENT

PARTIES:
Trevor Edward$“EMPLOYEE")
and
NIKE, Inc., and its parent, divisions,
subsidiaries and affiliates. (“NIKE"):
RECITALS:
A. This Covenant Not to Compete and Non-DisclofAgeeement is executed upanitial employment or upon the EMPLOYEE's
advancementwith NIKE and is a condition of appointment as apawate officer.

B. Over the course of EMPLOYEE’s employment witiKEL EMPLOYEE will be or has been exposed to an@/dn a position to
develop confidential information peculiar to NIKHisisiness and not generally known to the publidedmed below (“Protected
Information”). It is anticipated that EMPLOYEE witbntinue to be exposed to Protected Informatiogreéter sensitivity as EMPLOYEE
advances in the company.

C. The nature of NIKE’s business is highly competitand disclosure of any Protected Information Mtgasult in severe damage to
NIKE and be difficult to measur

D. NIKE makes use of its Protected Information thgloout the world. Protected Information of NIKE danused to NIKE’s detriment
anywhere in the world.

AGREEMENT:
In consideration of the foregoing, and the tern @nditions set forth below, the parties agrefobews:

1. Covenant Not to Compete

(a) Competition Restriction . During EMPLOYEE's employment by NIKE, under thegrhs of any employment contract or
otherwise, and fot yearthereafter, (the “Restriction Period”), EMPLOYEEIlwiot directly or indirectly, own, manage,
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control, or participate in the ownership, managenoertontrol of, or be employed by, consult forberconnected in any manner with,
any business engaged anywhere in the world inttiletar footwear, athletic apparel or sports equéptrand accessories business, or
any other business which directly competes with Blid¢ any of its parent, subsidiaries or affiliategtporations (a “Competitor"By
way of illustration only, examples of NIKE competitors include, but are limotted to: Adidas, FILA, Reebok, Puma, Champion,
Oakley, DKNY, Converse, Asics, Saucony, New Balafaph Lauren/Polo Sport, B.U.M, FUBU, The Gapiifoy Hilfiger, Umbro,
Northface, Venator (Foot lockers), Sports Authqr@plumbia Sportswear, Wilson, Mizuno, Callaway Guoid Titleist. This provision
is subject to NIKE's option to waive all or any fion of the Restriction Period as more specificallgvided below.

(b) Extension of Time. In the event EMPLOYEE breaches this covenantsobmpete, the Restriction Period shall automyic
toll from the date of the first breach, and all sedpuent breaches, until the resolution of the bréaough private settlement, judicial or
other action, including all appeals. The RestrittReriod shall continue upon the effective dataryf such settlement judicial or other
resolution. NIKE shall not be obligated to pay EMPYEE the additional compensation described in pafty1(d) below during any
period of time in which this Agreement is tollededio EMPLOYEE's breach. In the event EMPLOYEE reesisuch additional
compensation after any such breach, EMPLOYEE nmustadiately reimburse NIKE in the amount of all sgompensation upon the
receipt of a written request by NIKE.

(c) Waiver of Non-Compete. NIKE has the option, in its sole discretion, tect to waive all or a portion of the Restrictioaridd
or to limit the definition of Competitor, by givingMPLOYEE seven (7) days prior notice of such étectin the event all or a portion
of the Restriction Period is waived, NIKE shall et obligated to pay EMPLOYEE for any period ofeias to which the covenant not
to compete has been waived.

(d) Additional Consideration . As additional consideration for the covenanttoatompete described above, should NIKE
terminate EMPLOYEE's employment and elect to erddie non-competition agreement, NIKE shall pay ERIFEE a monthly
payment equal to one hundred percent (100%) of EONAEE's last monthly base salary while the ReswittPeriod is in effect. If
EMPLOYEE voluntarily terminates employment and NIKEEcts to enforce the non-competition agreemelitENshall pay
EMPLOYEE a monthly severance payment equal to fitycent (50%) of EMPLOYEE's last monthly
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base salary while the Restriction Period is inafféhe first payment to EMPLOYEE of additional sateration shall follow on the ne
applicable pay period after the election to enfah®enon-competition agreement, payable in accaelanth NIKE's payroll practices.

2. Subsequent Employer. EMPLOYEE agrees to notify NIKE at the time of aggtion of employment of the name of EMPLOYEE's
new employer, if known. EMPLOYEE further agreeslisclose to NIKE the name of any subsequent empldyeng the Restriction Period,
wherever located and regardless of whether suchogemis a competitor of NIKE.

3. Non-Disclosure Agreement

(a) Protected Information Defined . “Protected Information” shall mean all proprigtamformation, in whatever form and format,
of NIKE and all information provided to NIKE by tii parties which NIKE is obligated to keep confidah EMPLOYEE agrees that
any and all information to which EMPLOYEE has ascesncerning NIKE projects and internal NIKE infation is Protected
Information, whether in verbal form, machine-redddbrm, written or other tangible form, and whetdesignated as confidential or
unmarked. Without limiting the foregoing, Protectatbrmation includes information relating to NIK&Etesearch and development
activities, its intellectual property and the fiilor pendency of patent applications, confiden@ahniques, methods, styles, designs,
design concepts and ideas, customer and vendgrdisttract factory lists, pricing information, nudacturing plans, business and
marketing plans, sales information, methods of afj@n, manufacturing processes and methods, predactl personnel information.

(b) Excluded Information . Notwithstanding paragraph 3(a), Protected Infaromeexcludes any information that is or becomes
part of the public domain through no act or failtobect on the part of EMPLOYEE. Specifically, emyes shall be permitted to retain
as part of their personal portfolio copies of thgdoyees’ original artwork and designs, provideel éntwork or designs have become
part of the public domain. In any dispute betwdengarties with respect to this exclusion, the bardf proof will be on EMPLOYEE
and such proof will be by clear and convincing evice.

(c) Employeés Obligations. During the period of employment by NIKE and foperiod of two (2) years thereafter, EMPLOYEE
will hold in confidence and protect all Protectaformation and will not, at any time, directly adirectly, use any Protected
Information for any purpose outside the scope oFERYEE’s employment with NIKE or disclose any Pl Information to any
third person or organization without the prior wait consent of NIKE. Specifically, but not by walimitation,
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EMPLOYEE will not ever copy, transmit, reproducensnarize, quote, publish or make any commerciatloer use whatsoever of any
Protected Information without the prior written sent of NIKE. EMPLOYEE will also take reasonablews#y precautions and such
other actions as may be necessary to insure thad th no use or disclosure, intentional or inathrér of Protected Information in
violation of this Agreement.

4. Return of Protected Information . At the request of NIKE at anytime, and in anyrgye@pon termination of employment,
EMPLOYEE shall immediately return to NIKE all Proted Information in whatever form, including tapestebooks, drawings, digital files,
or other media containing Protected Informatiord alh copies thereof, then in EMPLOYEE's possessioannder EMPLOYEE's control.

5. Unauthorized Use. During the period of employment with NIKE and tbafter, EMPLOYEE will notify NIKE immediately if
EMPLOYEE becomes aware of the unauthorized possgasse or knowledge of any Protected Informatipay person employed or not
employed by NIKE at the time of such possessioa,arknowledge. EMPLOYEE will cooperate with NIKEthe investigation of any such
incident and will cooperate with NIKE in any litiian with third parties deemed necessary by NIKprmect the Protected Information.
NIKE shall provide reasonable reimbursement to ERFEE for each hour so engaged and that amount sbialie diminished by operatis
of any payment under Paragraph 1(d) of this Agregme

6. Non-Recruitment . During the term of this Agreement and for a p&iad one (1) year thereafter, EMPLOYEE will notetitly or
indirectly , solicit, divert or hire away (or att@trto solicit, divert or hire away) to or for hintser any other company or business
organization, any NIKE employee, whether or nothsemployee is a full-time employee or temporary leiyge and whether or not such
employment is pursuant to a written agreement at sill.

7. Accounting of Profits . EMPLOYEE agrees that, if EMPLOYEE should violatey term of this Agreement, NIKE shall be entitter
an accounting and repayment of all profits, comp&os, commissions, remuneration or benefits wiithPLOYEE directly or indirectly ha
realized and/or may realize as a result of or imeation with any such violation (including thewnet of any additional consideration paid by
NIKE pursuant to Paragraph 1(d) above). Such rensédi}l be in addition to and not in limitation afyainjunctive relief or other rights «
remedies to which NIKE may be entitled at law oequity.

8. General Provisions.

(a) Survival . This Agreement shall continue in effect after tdwenination of EMPLOYEE’s employment, regardle$she reason
for termination.
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(b) Waiver . No waiver, amendment, modification or cancellatid any term or condition of this Agreement widl bffective
unless executed in writing by both parties. No tentwaiver will excuse the performance of any dleenthan the act or acts specifice
referred to therein.

(c) Severability . Each provision herein will be treated as a sdparad independent clause and unenforceabilitypfome clause
will in no way impact the enforceability of any ethclause. Should any of the provisions in thise®gnent be found to be unreasonable
or invalid by a court of competent jurisdictionchuprovision will be enforceable to the maximumestenforceable by the law of that
jurisdiction.

(d) Applicable Law/Jurisdiction . This Agreement, and EMPLOYE&employment hereunder, shall be construed acaptdithe
laws of the State of Oregon. EMPLOYEE further hgrebbmits to the jurisdiction of, and agrees thalusive jurisdiction over and
venue for any action or proceeding arising outrafetating to this Agreement shall lie in the statel federal courts located in Oregon.

EMPLOYEE NIKE, Inc.

/sl Trevor Edward By /sl Mark G. Parke
Name Mark Parkel

DATE 11/14/02 Title: President Nike Bran
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EXHIBIT 12.1
NIKE, INC. COMPUTATION OF RATIO OF EARNINGS TO FIXE D CHARGES

Year Ended May 31,

2008 2007 2006 2005 2004
(In millions)

Net income $1,883.« $1,491.! $1,392.( $1,211.¢ $ 945.¢

Income taxe: 619.5 708.< 749.¢ 648.2 504.¢

Income before income tax 2,502.¢ 2,199.¢ 2,141.¢ 1,859.¢ 1,450.(
Add fixed charge:

Interest expens® 40.7 49.7 50.t 39.7 40.€

Interest component of leas@s 34.4 28.t 25.2 23.C 20.7

Total fixed charge 75.1 78.2 75.7 63.C 61.3

Earnings before income taxes and fixed chafjes $2,5678.( $2,278.. $2,217.0 $1,922.¢ $1,511.

Ratio of earnings to total fixed charg 34.2 29.1 29.2 30.t 24.7

@ Interest expense includes interest both expenstdagritalized.
@  Interest component of leases includes one-tentardél expense which approximates the interest oot of operating leases.
@) Earnings before income taxes and fixed chargescisigive of capitalized interest.



EXHIBIT 21
SUBSIDIARIES OF THE REGISTRANT

NIKE, Inc. has 130 wholly-owned subsidiaries, 2Qubfich operate in the United States, and 110 otlvbiperate in foreign countries.
All of the subsidiaries, except for NIKE IHM, Inclyiax Insurance, Inc., and NIKE (Suzhou) Sportsnpany, Ltd. carry on the same line of
business, namely the design, marketing distribudioeh sale of athletic and leisure footwear, appagessories, and equipment. NIKE IHM,
Inc., a Missouri corporation, and NIKE (Suzhou) B8p&ompany, Ltd., a Chinese corporation, manufagilastics and Air-Sole shoe
cushioning components. Triax Insurance, Inc., a &lagorporation, is a captive insurance company itigeures the Company for certain ris



EXHIBIT 31

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act 2002

I, Mark G. Parker, certify that:
1. | have reviewed this annual report on Form 16fKIKE, Inc.;

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

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

4. The registrant’s other certifying officer andrke responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) designed such internal control over financigloming, or caused such internal control over foialhreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

d) disclosed in this report any change in the tegig's internal control over financial reportirftat occurred during the registrat’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsdhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

a) all significant deficiencies and material weadses in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

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

Date: July 28, 2008

/s/ Mark G. Parker
Mark G. Parker
Chief Executive Officer




Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Donald W. Blair, certify that:
1. I have reviewed this annual report on Form 16fKIKE, Inc.;

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

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

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

b) designed such internal control over financiglmting, or caused such internal control over faiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrat’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @bmtver financial reporting
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

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

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

Date: July 28, 2008

/s/ Donald W. Blair
Donald W. Blair
Chief Financial Officer




EXHIBIT 32

Pursuant to 18 U.S.C. Section 1350, as createdbtjdd 906 of the Sarbanes-Oxley Act of 2002, tileiing certifications are being
made to accompany the Registrant’s annual repofioom 10-K for the fiscal year ended May 31, 2008.

Certification of Chief Executive Officer

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

(i) the Annual Report on Form 10-K of the Compaaythe fiscal year ended May 31, 2008 (the “Repdttlly complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 1@&amended; and

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

Dated: July 28, 2008
Is] Mark G. Parke

Mark G. Parke
Chief Executive Office




Pursuant to 18 U.S.C. Section 1350, as createctbtjdd 906 of the Sarbanes-Oxley Act of 2002, tileWwing certifications are being
made to accompany the Registrant’s annual repofioom 10-K for the fiscal year ended May 31, 2008.

Certification of Chief Financial Officer

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

(i) the Annual Report on Form 10-K of the Compaaythe fiscal year ended May 31, 2008 (the “Repdttlly complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 1@&amended; and

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

Dated: July 28, 2008
/s/ Donald W. Blail

Donald W. Blair
Chief Financial Officel




