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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q

FOR QUARTERLY REPORTS UNDER SECTION 13 OR 15(d) OF
THE SECURITIES AND EXCHANGE ACT OF 1934

For the Quarter Ended February 29, 2008
Commission file number - 1-10635

NIKE, Inc.

(Exact name of registrant as specified in its arart

OREGON 93- 0584541
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identi fication No.)

One Bowerman Drive, Beaverton, Oregon 97005 -6453
(Address of principal executive offices) ( Zip Code)

Registrant's telephone number, including area ¢608) 671-6453
Indicate by check mark whether the registrant ¢ filed all reports
required to be filed by Section 13 or 15 (d) of 8exurities Exchange

Act of 1934 during the preceding 12 months (orsiech shorter period
that the registrant was required to file such reg)pand (2) has been
subject to such filing requirements for the pastiags.

Yes X No .

Indicate by check mark whether the registrantlerge accelerated filer, an
accelerated filer, a non-accelerated filer, or almreporting company.
See the definitions of "large accelerated fileatcelerated filer" and

"smaller reporting company" in rule 12b-2 of thecBange Act.

Large accelerated filer X Accelera ted filer

Non-accelerated filer Smaller Reporting Company

Indicate by check mark whether the registrantshell company (as define



Item 1. FINANCIAL STATEMENTS

NIKE, Inc.

in Rule 12b-2 of the Exchange Act). Yes No X .
Common Stock shares outstanding as of Februar(B were:

Class A 105,006,644
Class B 387,703,487

492,710,131

PART 1 - FINANCIAL INFORMATION

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

February 29, May 31,

2008 2007
(in millions)
ASSETS
Current assets:
Cash and equivalents $2,242.4 $1,856.7
Short-term investments 684.2 990.3
Accounts receivable, net 2,775.5 12,4947
Inventories (Note 2) 2,390.9 2,121.9
Deferred income taxes 245.0 219.7
Prepaid expenses and other current assets 566.7 393.2
Total current assets 8,904.7 8,076.5
Property, plant and equipment 4,009.7 3,619.1
Less accumulated depreciation 2,189.7 1,940.8
Property, plant and equipment, net 1,820.0 1,678.3
Identifiable intangible assets, net (Note 3) 384.4 409.9
Goodwill (Note 3) 130.8 130.8
Deferred income taxes and other assets 548.3 392.8
Total assets $11,788.2 $10,688.3

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:
Current portion of long-term debt

$ 63 $ 305

Notes payable 205.6 100.8
Accounts payable 1,004.7 1,040.3
Accrued liabilities (Note 4) 1,630.2 1,303.4
Income taxes payable 96.4 109.0
Total current liabilities 2,943.2 2,584.0
Long-term debt 446.7 409.9
Deferred income taxes and other liabilities 784.8 668.7
Commitments and contingencies (Note 10) -- --
Redeemable preferred stock 0.3 0.3
Shareholders' equity:
Common stock at stated value:
Class A convertible-105.0 and
117.6 million shares outstanding 0.1 0.1
Class B-387.7 and 384.1 million shares
outstanding 2.7 2.7
Capital in excess of stated value 2,350.7 1,960.0
Accumulated other comprehensive income (Note 6 277.0 177.4
Retained earnings 4,982.7 4,885.2




Total shareholders' equity 7,613.2 7,025.4

Total liabilities and shareholders' equity $11,788.2 $10,688.3

The accompanying Notes to Unaudited Condensed @datad Financial
Statements are an integral part of this statement.

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCO ME

Three M onths Ended Nine Months Ended

Februar y 29 and 28, February 29 and 28,

2008 2007 2008 2007

@i n millions, except per share data)

Revenues $4,544.4 $3,926.9 $13,539.0 $11,942.7
Cost of sales 2,496.5 2,191.7 7,483.0 6,701.2
Gross margin 2,047.9 1,735.2 6,056.0 5,241.5
Selling and administrative expense 1,403.2 1,243.3 4,267.4 3,756.7
Interest income, net 18.7 15.8 66.4 43.0
Other income (expense), net 5.3 10.3 (0.4) 13.3
Income before income taxes 668.7 518.0 1,854.6 15411
Income taxes (Note 5) 204.9 167.2 461.7 487.5
Net income $ 463.8 $ 350.8 $1,392.9 $1,053.6
Basic earnings per common share (Note 8) $ 0.94 $ 069 $ 280 $ 2.09
Diluted earnings per common share (Note 8) $ 0.92 $ 068 $ 276 $ 2.07
Dividends declared per common share $ 0.23 $ 0.185 $ 0.645 $ 0.525

The accompanying Notes to Unaudited Condensed Gdatl Financial Statements are an integral pfatis statement.
NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Nine Months Ended
February 29 and 28,

2008 2007
(in millions)
Cash provided (used) by operations:
Net income $1,392.9 $1,053.6
Income charges (credits) not affecting cash:
Depreciation 224.0 199.2
Deferred income taxes (104.1) 611
Stock-based compensation (Note 7) 1156 119.1
Gain on divestiture (Note 11) (28.6) --
Amortization and other 249 (10.0)
Changes in certain working capital components and other

assets and liabilities:



Increase in accounts receivable (133.8) (102.7)

Increase in inventories (183.9) (108.8)
Increase in prepaid expenses
and other assets (30.1) (139.6)
Increase (decrease) in accounts payable , accrued
liabilities and income taxes payable 26.9 (157.1)
Cash provided by operations 1,303.8 914.8

Cash provided (used) by investing activities:

Purchases of investments (1,248.8) (1,193.7)
Maturities of investments 1,575.0 2,170.2
Additions to property, plant and

equipment (292.3) (217.1)
Proceeds from the sale of property, plant and

equipment 0.8 27.8
Increase in other assets and liabilities, net (10.1) (9.2)
Acquisition of shares of Umbro Plc (Note 11) (112.0) --
Proceeds from divestiture (Note 11) 60.0 -
Cash (used) provided by investing activities (27.4) 778.0

Cash provided (used) by financing activities:

Proceeds from issuance of long-term debt -- 41.8
Reductions in long-term debt,
including current portion (29.5) (254.2)
Increase in notes payable 90.6 49.0
Proceeds from exercise of stock options and
other stock issuances 246.3 2752
Excess tax benefits from share-based payment
arrangements 37.0 48.3
Repurchase of common stock (951.5) (704.6)
Dividends on common stock (299.5) (250.2)
Cash used by financing activities (906.6) (794.7)
Effect of exchange rate changes on cash 15.9 26.9
Net increase in cash and equivalents 385.7 925.0
Cash and equivalents, beginning of period 1,856.7 954.2
Cash and equivalents, end of period $2,242.4 $1,879.2

The accompanying Notes to Unaudited Condensed Gdatsl Financial Statements are an integral pfatis statement.
NIKE, Inc.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 - Summary of Significant Accounting Policies
Basis of presentation:

The accompanying unaudited condensed consolidetaddal statements reflect all adjustments (caimgjsof normal recurring accruals)
which are, in the opinion of management, necedsarg fair statement of the results of operatiarstiie interim period. The year-end
condensed consolidated balance sheet data as 08M&007 was derived from audited financial staets, but does not include all
disclosures required by accounting principles gaheaccepted in the United States of America. iflberim financial information and notes
thereto should be read in conjunction with the Canys latest Annual Report on Form 10-K. The resofitoperations for the nine months
ended February 29, 2008 are not necessarily ind&at results to be expected for the entire year.

Recently Adopted Accounting Standards:

In June 2006, the Financial Accounting Standardsr&¢'FASB") issued FASB Interpretation No. 48, taanting for Uncertainty in Income
Taxes" ("FIN 48"). FIN 48 clarifies the accountifag uncertainty in income taxes recognized in tlien@any's financial statements in
accordance with FASB Statement No. 109, "Accountimgncome Taxes." The Company adopted the prorssof FIN 48 on June 1, 20(



See Note 5 for further discussion.

In June 2006, the FASB ratified the consensus ehon Emerging Issues Task Force ("EITF") Issue@®e2, "Accounting for Sabbatical
Leave and Other Similar Benefits Pursuant to FA&Rement No. 43" ("EITF 06-2"). EITF 06-2 clarifiescognition guidance on the accrual
of employees' rights to compensated absences argdybatical or other similar benefit arrangemehné adoption of EITF 06-2 on June 1,
2007 did not have a material impact on the Compaconsolidated financial position, results of ofieres or cash flows.

Recently Issued Accounting Standards:

In September 2006, the FASB issued Statement afnigial Accounting Standard ("SFAS") No. 157, "Ré@due Measurements" ("FAS
157"). FAS 157 defines fair value, establishesaanffwork for measuring fair value in accordance wgiherally accepted accounting
principles, and expands disclosures about fairevedeasurements. The provisions of FAS 157 for firmssets and liabilities are effective
for the fiscal year beginning June 1, 2008 andptio@isions of FAS 157 for non financial assets hatdilities are effective for the fiscal year
beginning June 1, 2009. The Company is currentuating the impact of the provisions for non fineh assets and liabilities. The Compi
has evaluated the provisions of FAS 157 for finahassets and liabilities and does not expectthiigaadoption will have a material impact on
the Company's consolidated financial position sules of operations.

In February 2007, the FASB issued SFAS No. 159¢"Fair Value Option for Financial Assets and Finalndabilities including an
Amendment of FASB Statement No. 115" ("FAS 159ASFL59 permits entities to choose to measure maaydéial instruments and certain
other items at fair value. The provisions of FAS Hse effective for the fiscal year beginning Jan2008. The Company has evaluated the
impact of the provisions of FAS 159 and does ngieekthat the adoption will have a material impatthe Company's consolidated finan:
position or results of operations.

In December 2007, the FASB issued SFAS No. 141ideeh2007), "Business Combinations" ("FAS 141(R)ijl SFAS No. 160,
"Noncontrolling Interests in Consolidated Finan@shtements" ("FAS 160"). These standards aim forne, 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 effectoethe 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, "@isales about Derivative Instruments and Hedgingvaiets" ("FAS 161"). FAS 161 is
intended to improve financial reporting about dative instruments and hedging activities by reqgi®nhanced disclosures to enable
investors to better understand their effects oardity's financial position, financial performanegd cash flows. The provisions of FAS 161
are effective for the quarter ending February ZB® The Company is currently evaluating the impdche provisions of FAS 161.

NOTE 2 - Inventories:

Inventory balances of $2,390.9 million and $2,12mhiBion at February 29, 2008 and May 31, 2007pessively, were substantially all
finished goods.

NOTE 3 - Identifiable Intangible Assets and Goodwit

The following table summarizes the Company's idiaie intangible assets and goodwill balancesfa&ebruary 29, 2008 and May 31, 20

February 29, 200 8 May 31, 2007
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount
(in millions)

Amortized intangible assets:

Patents $ 48.9 $(14.9) $ 340 $ 441 $(123) $ 31.8
Trademarks 14.1 (8.3) 58 49.8 (17.5) 323
Other 21.7 (18.6) 31 216 17.3) 4.3

Total $ 847 $(41.8) $ 429 $1155 $(47.1) $ 68.4
Unamortized intangible assets - Trademarks $3415 $3415
Identifiable intangible assets, net $384.4 $409.9

Goodwill $130.8 $130.8



Amortization expense, which is included in sellargd administrative expense, was $1.8 million an8 $#llion for the three-month periods
ended February 29, 2008 and February 28, 2007ectgply, and $6.8 million and $7.4 million for thene-month periods ended February
2008 and February 28, 2007, respectively. The estichamortization expense for intangible asset@stuto amortization for each of the
years ending May 31, 2008 through May 31, 2012aarfollows: 2008: $8.3 million; 2009: $6.0 millioR010: $5.6 million; 2011: $5.
million; 2012: $4.4 million.

NOTE 4 ? Accrued Liabilities:

Accrued liabilities include the following:

February 29, 2008 May 31, 2007
(i n millions)

Compensation and benefits, excluding taxes $443.0 $451.6
Fair value of derivatives 242.0 90.5
Taxes other than income taxes 177.2 133.4
Endorser compensation 163.5 139.9
Dividends payable 113.3 92.9
Advertising and marketing 110.1 70.6
Import and logistics costs 76.4 81.4
Otherl 304.7 243.1

$1,630.2 $1,303.4
1 Other consists of various accrued expenses and n o individual item accounted
for more than $50 million of the balance at Februar y 29, 2008 and May 31,

2007.
NOTE 5 ? Income Taxes:

The effective tax rate for the nine months enddarlray 29, 2008 was 24.9%.? Over the last few ysargeral international entities gener:
losses for which the Company did not recognizeetfiisg tax benefits because the realization oféhHmnefits was uncertain.? The necessary
steps to realize these benefits have now been takeiting in a one-time reduction of the effectiae rate for the nine months ended
February 29, 2008 of 5.7 percentage points.? Adfleated in the effective tax rate for the nine therended February 29, 2008 is a reduction
in our on-going effective tax rate resulting froor @perations outside of the United States; oura#es on these operations are generally
lower than the U.S. statutory rate.

The Company adopted FIN 48 effective June 1, 20@pn 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 Carylpdeginning retained earnings, and
the remaining $73.8 million was recorded as a rédud¢o the Company's noncurrent deferred tax liigbin 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, $35.0 million of which would affect tBempany's effective tax rate if recognized in fatperiods. Including related interest and
penalties and net of federal benefit of interest @anrecognized state tax benefits, at June 1, 268 7Company had $135.0 million of total
unrecognized tax benefits, $52.0 million of whichuld affect the Company?s effective tax rate ibgrdzed in future periods. During the
nine months ended February 29, 2008, the grossognéized tax benefits increased $61.6 million, arily related to tax positions taken
during the current and prior fiscal years.? As elbfaary 29, 2008 the gross unrecognized tax bengéte $184.1 million. The Company d
not anticipate that total unrecognized tax benefitschange significantly within the next 12 mosth

The Company is subject to taxation primarily in tated States, China and the Netherlands as weladous state and other foreign
jurisdictions. The Company has concluded substintil U.S. federal income tax matters througltdisyear 2004. The Company is curre
under audit by the Internal Revenue Service for20@5 and 2006 tax years. The Company's majorgoieirrisdictions, China and the
Netherlands, have concluded substantially all ineéax matters through calendar year 1996 and fiszal 2001, respectivel

The Company recognizes interest and penaltiesrktatincome tax matters in income tax expensenldpioption 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 $28li@mduring the nine months ended February 29Q&M®s of February 29, 2008, accrued
interest and penalties related to uncertain takipas was $54.9 million (excluding federal benkfit

NOTE 6 - Comprehensive Income:

Comprehensive income, net of taxes, is as follc



Three Months Ended Nine Months Ended

Februa ry 29 and 28, February 29 and 28,
2008 2007 2008 2007
(in millions)
Net income $463.8 $350.8 $1,392.9 $1,053.6

Other comprehensive income:
Change in cumulative translation

adjustment and other 26.9 3.0 164.6 42.0
Changes due to cash flow hedging
instruments:
Net gain (loss) on hedge derivatives 3.3 (8.1) (110.4) (27.1)

Reclassification to net income of
previously deferred losses

related to hedge derivative instruments 17.8 8.5 454 9.5
Other comprehensive income 48.0 3.4 99.6 24.4
Total comprehensive income $511.8 T $354.2 $1,492.5 $1,078.0

NOTE 7 - Stock-Based Compensation

A committee of the Board of Directors grants stopkions and restricted stock under the NIKE, Ir89@ Stock Incentive Plan (the "1990
Plan"). The committee has granted substantiallgtaltk options at 100% of the market price on thie @f grant. Substantially all stock opt
grants outstanding under the 1990 Plan were granténx first quarter of each fiscal year, vesabdif over four years, and expire 10 years
from the date of grant. In addition to the 1990nPthe Company gives employees the right to pueekhares at a discount to the market
under employee stock purchase plans ("ESPPs").

The Company accounts for stock-based compensatiaocordance with SFAS No. 123R "Share-Based Payriéi\S 123R"). Under FAS
123R, the Company estimates the fair value of ogtgranted under the 1990 Plan and employees' qmaaights under the ESPPs using the
Black-Scholes option pricing model. The Companygeizes this fair value as selling and administeatxpense over the vesting period
using the straight-line method.

The following table summarizes the Company's tstatk-based compensation expense:

Three Mont hs Ended Nine Months Ended
February 2 9 and 28, February 29 and 28,
2008 2007 2008 2007
(in millions)
Stock options1 $21.8 $24.5 $105.0 $109.9
ESPPs 1.8 15 5.6 5.0
Restricted stock 1.7 14 5.0 4.2
Total stock-based compensation expense $25.3 $27.4 $115.6  $119.1

1 In accordance with FAS 123R, accelerated stock o
for employees eligible for accelerated stock option
Accelerated stock option expense was $0.7 million a
three months ended February 29, 2008 and February 2
$39.9 million and $35.9 million for the nine months

and February 28, 2007, respectively. Because the C
majority of stock options in a single grant in the

fiscal year, under FAS 123R, accelerated vesting wi
higher expense in the first three months of the fis

ption expense is recorded
vesting upon retirement.
nd $0.4 million for the

8, 2007, respectively, and
ended February 29, 2008
ompany usually grants the
first three months of each
Il normally result in

cal year.

As of February 29, 2008, the Company had $112.4omibf unrecognized compensation costs from stguions, net of estimated forfeitur
to be recognized as selling and administrative eg@@ver a weighted average period of 2.1 years.

The weighted average fair value per share of thiemp granted during the nine months ended Febr2@r2008 and February 28, 2007 as
computed using the Blacgeholes pricing model was $13.86 and $8.79, resmdyet The weighted average assumptions used imaist thes

fair values are as follow:



Nin e Months Ended

Febr uary 29 and 28,
20 08 2007
Dividend yield 1. 4% 1.6%
Expected volatility 20. 5% 18.7%
Weighted-average expected life (in years) 5. 0 5.0
Risk-free interest rate 4. 8% 5.0%

Expected volatility is estimated based on the iatplrolatility in market traded options on the Comga common stock with a term greater
than one year, along with other factors. The weidlaverage expected life of options is based amnalysis of historical and expected future
exercise patterns. The interest rate is basedeo 1. Treasury (constant maturity) risk-free iateffect at the date of grant for periods
corresponding with the expected term of the options

NOTE 8 - Earnings Per Common Share:

The following represents a reconciliation from loasirnings per share to diluted earnings per skgrgons to purchase an additional 6.8
million and 9.2 million shares of common stock wetgstanding for the three months ended Februarg@®8 and February 28, 2007,
respectively, and 6.8 million and 10.2 million sk&of common stock were outstanding for the ninathmended February 29, 2008 and
February 28, 2007, respectively, but were not idetlin the computation of diluted earnings per slwcause the options were antidilutive.

Three Months En ded Nine Months Ended
February 29 and 28, February 29 and 28,
2008 20 07 2008 2007

(in millio ns, except per share data)

Determination of shares:
Weighted average common shares
outstanding 493.9 50 4.5 497.0 504.1
Assumed conversion of
dilutive stock options
and awards 8.6 6.3 8.4 5.5

Diluted weighted average common

shares outstanding _______502.5___ 51 0.8 505.4 509.6
Basic earnings per corDEn_oP_s_rlarel__$;0.94 $0 .69 $2.80 $2.09
Diluted earnings per C(irfmo_njharel_ﬂ_s 0.92 $0 .68 $2.76 $2.07
1 Basic and diluted earnings per common share for the three months ended February 28, 2007

do not recalculate due to rounding.
NOTE 9 - Operating Segments:

The Company's operating segments are evidence afiacture of the Company's internal organizafidre major segments are defined by
geographic regions for operations participatin§lIKE brand sales activity excluding NIKE Golf andK¥ Bauer Hockey. Each NIKE brand
geographic segment operates predominantly in ahesiry: the design, production, marketing and isglbf sports and fitness footwear,
apparel, and equipment. The "Other" category shioslow represents activities of Cole Haan Holdimgtporated, Converse Inc., Exeter
Brands Group LLC (whose primary business was the&tBrand business which was sold on Decembe2d7), Hurley International

LLC, NIKE Bauer Hockey Inc., and NIKE Golf, whicleaconsidered immaterial for individual disclosbesed on the aggregation criteria in
SFAS No. 131 ?Disclosures about Segments of arritige and Related Information.?

Where applicable, "Corporate" represents itemsssag to reconcile to the consolidated financiateshents, 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
immaterial for separate disclosure. The Companjuetes performance of individual operating segmbated on pre-tax income. On a
consolidated basis, this amount represents incafardincome taxes as shown in the Unaudited Castke@onsolidated Statements of
Income. Reconciling items for pre-tax income repregorporate costs that are not allocated to pleeating segments for management
reporting including corporate activity, st-based compensation expense, certain currency eyehate gains and losses on transactions



gain on the sale of the Starter brand businessshwlias sold in December 2007, and intercompanyiritions for specific income statement

items in the Unaudited Condensed Consolidated i@&atts of Income.

Accounts receivable, net, inventories, and prop@ignt and equipment, net for operating segmenetsegyularly reviewed and therefore

provided below.

Three Months

February 29
2008
Net Revenue

U.S. $1,556.5 $
EUROPE, MIDDLE EAST, AFRICA 1,384.3
ASIA PACIFIC 748.3
AMERICAS 254.4
OTHER 600.9

$4544.4 $

Pre-tax Income

uU.S. $ 3473 %
EUROPE, MIDDLE EAST, AFRICA 334.3
ASIA PACIFIC 193.0
AMERICAS 51.9
OTHER 77.5
CORPORATE (335.3)

$ 6687 $

Feb. 29,

2008
(in milli

Accounts receivable, net

uU.S. $ 8576 $
EUROPE, MIDDLE EAST, AFRICA 852.8
ASIA PACIFIC 379.0
AMERICAS 223.3
OTHER 412.9
CORPORATE 49.9
$2,7755 $
Inventories
u.S. $ 800.7 $
EUROPE, MIDDLE EAST, AFRICA 632.3
ASIA PACIFIC 297.1
AMERICAS 160.7
OTHER 455.0
CORPORATE 45.1
$2,3909 $

Property, plant and equipment, net

u.s. $ 3024 $

EUROPE, MIDDLE EAST, AFRICA 351.6

ASIA PACIFIC 368.7

AMERICAS 19.7

OTHER 114.6

CORPORATE 663.0
$1,820.0 $

NOTE 10 - Commitments and Contingencies:

Ended

Nine Months Ended

and 28, February 29 and 28,

2007

2008 2007

(in millions)

1,477.0 $4,708.3 $4,496.9

1,124.8
589.9
2125
522.7

4,086.2 3,431.9
2,053.7 1,686.5
8475 7175
1,843.3 1,609.9

3,926.9 $13,539.0 $11,942.7

296.4
255.7
132.1

421
67.0
(275.3)

$1,001.2 $ 934.2
940.0 734.0
526.6 382.8
1785 152.9
2435 208.5

(1,035.2) (871.3)

518.0

$1,854.6 $1,541.1

May 31,
2007

ons)

806.8
739.1
296.6
184.1
404.9
63.2

2,494.7

At February 29, 2008, the Company had letters edlicioutstanding totaling $194.9 million. Thesedes of credit were issued primarily for

the purchase of inventor



There have been no other significant subsequeraewents relating to the commitments and contiogsreported on our latest Annual
Report on Form 10-K.

NOTE 11 ? Acquisitions, Divestitures and Subsequertivents:

On October 23, 2007, the Company entered into gabelmentation Agreement with Umbro Plc, a Uniteddtom company, pursuant to
which the Company agreed to acquire all of thetantting shares of Umbro Plc for 1.9306 British pdsisterling per share in cash (the
"Umbro Acquisition").

On December 21, 2007, the Company purchased 1983 outstanding shares of Umbro Plc from Spoited International Plc ("Sports
Direct") in a privately negotiated transaction. T@mpany paid Sports Direct 1.9306 British pourtddiag for each of the 29.1 million
shares, for a total purchase price of 56.4 milponnds sterling (approximately $112.0 million),lirgtve of transaction fees.

In March 2008 the Company completed the Umbro Asitjan by purchasing all remaining outstanding skasf Umbro Plc for 1.9306
British pounds sterling each, for a total of 22G@lion pounds sterling (approximately $449.5 nafl), inclusive of transaction fees.

On December 17, 2007, the Company completed tleo$dlhe Starter brand business to Iconix Brandu@rinc. for $60 million in cash. Tt
transaction resulted in a gain of $28.6 million,ethis reflected in Other income (expense), netiarte corporate line in the segment
presentation of pre-tax income in Note 9.

On February 21, 2008, the Company entered intdinitiee agreement to sell NIKE Bauer Hockey Cdigr. $200 million in cash. The
transaction is expected to be completed beforenkleof the fiscal year ending May 31, 2008.

ltem 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Overview

In the third quarter of fiscal 2008, our revenuesng16% to $4.5 billion, net income grew 32% to $46million and we delivered diluted
earnings per share of $0.92, a 35% increase vérsubird quarter of fiscal 2007.

Income before income taxes grew 29% for the thirdrtgr, driven by revenue growth, a higher grosgyingpercentage, and selling and
administrative expense leverage primarily due &titming of our demand creation spend. Net incontkdiluted earnings per share grew at a
faster rate than pretax income due to a year-gear-decrease in our effective tax rate and a temum outstanding shares due to repurch
made under our share repurchase program.

As part of our long term growth strategy, we coudilly evaluate our existing portfolio of businesasavell as new business opportunities to
ensure the Company is investing in those businegileshe largest growth potential and highest metuln December 2008 we completed
sale of the Starter brand business. In March 2088ampleted our acquisition of Umbro Plc., a legdimited Kingdom-based global soccer
brand. In addition, during the third quarter weeseatl into a definitive agreement to sell NIKE Bahieckey; we expect this transaction will
be completed in the fourth quarter of fiscal 2008.

Results of Operations

Three Mont hs Ended Nine Months Ended
February 2 9 and 28, February 29 and 28,
% %
2008 20 07 change 2008 2007 change
(dollar s in millions, except per share data)
Revenues $4,544.4 3$3, 926.9 16% $13,539.0 $11,942.7 13%
Cost of sales 2,496.5 2, 191.7 14% 7,483.0 6,701.2 12%
Gross margin 2,0479 1, 7352 18% 6,056.0 5,241.5 16%
Gross margin % 45.1% 44.2% 44.7% 43.9%
Selling and administrative 1,403.2 1, 243.3 13% 4,267.4 3,756.7 14%
% of revenue 30.9% 31.7% 31.5% 31.5%
Income before income taxes 668.7 518.0 29% 1,854.6 1,541.1 20%
Net income 463.8 350.8 32% 11,3929 1,053.6 32%

Diluted earnings per share 0.92 0.68 35% 276 207 33%



Consolidated Operating Results

Revenues
Three Months Ended Nine Months Ended
February 29 a nd 28, February 29 and 28,
% %
2008 2007 change 2008 2007 change

(dollars in millions)

Revenues $4,544.4 $3,926. 9 16% $13,539.0 $11,942.7 13%

On a consolidated basis, changes in foreign cugrerchange rates increased revenues by 6 percqmage for the third quarter, and 4
percentage points for the first nine months ofdik008 compared to the same periods in the pgar.y5trong demand for NIKE brand
products continued to drive revenue growth forgharter and year-to-date period, as all four ofgrographic regions and all three of our
product business units continued to deliver revegroaith. Excluding the effects of changes in cucie@xchange rates, our international
regions contributed 6 percentage points to thealaated revenue growth for both the quarter aratye- date periods. Our Other
businesses, comprised primarily of results fromeGdhan Holdings Incorporated, Converse Inc., EXgtands Group LLC (whose primary
business was the Starter brand business whichaléi®s December 17, 2007), Hurley International L INIKE Bauer Hockey Corp., and
NIKE Golf contributed 2 percentage points of thesmlidated consta-currency revenue growth for both the quarter agaryto-date period.
The U.S. Region contributed the balance of revgmnoesth.

By product group, our worldwide footwear businessarted revenue growth of 15% for the third quasfdiscal 2008 and contributed $324
million of incremental revenue. Our worldwide apglaand equipment businesses grew 18% and 11%,ctesgg, and combined added $215
million of incremental revenue for the quarter. Buez first nine months of fiscal 2008, our worldeifbotwear business contributed $864
million of incremental revenue, while our worldwidpparel and equipment businesses together cottil$499 million of incremental
revenue.

Gross Margin

Three Months E nded Nine Months Ended
February 29 an d 28, February 29 and 28,
% %
2008 2007 change 2008 2007 change
( dollars in millions)
Gross margin $2,047.9 $1,735.2 18% $6,056.0 $5,241.5 16%
Gross margin % 451%  44.2% 90 bps 44.7%  43.9% 80 bps

For the third quarter and year-to-date period sxfdl 2008, the primary factors contributing to ittherease in gross margins versus the prior
year periods were higher footwea-line gross pricing margins, most notably in th&land Asia Pacific regions, and an increase ailret
sales as a percentage of total sales, partialbebdHy lower apparel in-line gross pricing margmsst notably in the U.S. region.

Selling and Administrative Expense

Three Months Ended Nine Months Ended
February 29 and 28, February 29 and 28,
% %
2008 2007 change 2008 2007 change

(dollars in millions)

Demand creation expense $ 5083 $ 4 67.8 9% $1,618.6 $1,449.3 12%
Operating overhead expense 8949 7 755 15% 2,648.8 2,307.4 15%
Selling and administrative
expense $1,403.2 $1,2 43.3 13% $4,267.4 $3,756.7 14%
% of revenues 30.9% 31.7% (80)bps 31.5% 31.5% -

Changes in foreign currency exchange rates incdesedéng and administrative expense by 4 percenpegnts for both the third quarter and
the first nine months of fiscal 2008 as comparethéosame periods in the prior ye



Excluding changes in exchange rates, operatingheaerincreased 12% for both the third quarter @ad-yo-date period versus the prior year
periods. This increase was attributable to incr@@seestments in growth drivers such as NIKE-owretdil, emerging markets, non-Nike
brand businesses, and normal wage inflation anfdgpeance based compensation.

Excluding changes in exchange rates, demand cneatipense increased 3% and 7% for the third quanigryear-to-date periods of fiscal
2008, respectively, versus the same periods iptiloe year. The increase in demand creation wanaly attributable to higher spending on
sports marketing, most notably to support our sobasiness, partially offset by a reduction in atigang spending due primarily to the
timing of our spending.

For the remainder of the fiscal year we expectrspind administrative expenses to grow faster teaanue as we accelerate demand
creation spending, driven by investments aroun@@@8 Olympics in Beijing, the European Footbalb@ipionships occurring in June 2008
and the USA training product campaign.

Other Income (Expense), net

Three Months Ended Nine Months Ended
February 29 a nd 28, February 29 and 28,
% %
2008 2007 change 2008 2007 change

(dollars in millions)

Other income (expense), net $53 $10.3 (49)% $(0.4) $13.3 (103)%

Other income (expense), net is comprised substyntiigains and losses associated with the comwenrsf non-functional currency
receivables and payables, the re-measurementivhtiee instruments, disposals of fixed assetsyalfas other unusual or non-recurring
transactions that are outside the normal courdrisihess. Foreign currency hedge gains and lospested in Other income (expense), net
are reflected in the Corporate line in our segnpeesentation of pre-tax income in the Notes to Wditad Condensed Consolidated Financial
Statements (Note 9 ? Operating Segments).

The foreign currency hedge losses recognized iriOtitome (expense), net in the third quartersafdi 2008 were more than offset by the
$28.6 million gain on the sale of the Starter brhndiness. Other income (expense), net in the thiedter of fiscal 2007 is primarily
comprised of the $14.7 million gain on the sal¢hef Oregon footwear distribution center, partialfiset by foreign currency hedge losses.

For the third quarter and year-tiate periods of fiscal 2008, we estimate that tmhination of foreign currency hedge losses in Oitheome
(expense), net and the favorable translation @ifor currency-denominated profits from internatidmnssinesses, resulted in a year-over-year
increase in consolidated income before income takapproximately $29 million and $87 million, respively.

Income Taxes

Three Months En ded Nine Months Ended
February 29 and 28, February 29 and 28,
% %
2008 2007 change 2008 2007 change
Effective tax rate 30.6% 32.3% (170) bps 24.9% 31.6% (670) bps

Over the last few years, several of our internati@mtities generated losses for which we did acbgnize the corresponding tax benefits, as
the realization of those benefits was uncertaithénfirst quarter of fiscal 2008, we took stepsassary to realize these benefits, resulting in a
one- time tax benefit. Also reflected in the yeaemwyear effective tax rate improvement was a rédaén our on-going effective tax rate
resulting from our profits earned outside of thatlith States; our effective tax rates for these atj@ns are generally lower than the U.S.
statutory rate. We estimate that our effectivertaz for the fourth quarter of fiscal 2008 will 8igghtly lower than our rate for the third

quarter of fiscal 2008, and our full year fiscaD80Qate will be approximately 26%.

Futures Orders

Worldwide futures and advance orders for our foeiwand apparel, scheduled for delivery from Matobugh July 2008, were 11% higher
than such orders reported for the comparable pefifidcal 2007. This futures growth rate is cadtatl based upon our forecasts of the actual
exchange rates under which our revenues will bestated during this period, which approximate autrspot rates. The net effect of changes
in foreign currency exchange rates contributed @agprately 2 percentage points to futures growtlsusithe same period in the prior year.
Excluding this currency impact, unit sales volumeréases for both footwear and apparel drove thwthrin overall futures and advance
orders. The reported futures and advance ordevstlyis not necessarily indicative of our expectatid revenue growth during this period.
This is because the mix of orders can shift betvaglsance/futures and-once orders. In addition, exchange rate fluctuatesmwell a:



differing levels of order cancellations and disasuran cause differences in the comparisons betiuéares and advance orders, and actual
revenues. Moreover, a significant portion of oweraue is not derived from futures and advance erdiecluding atnce and closeout sales

NIKE footwear and apparel, wholesale sales of egeit, Cole Haan, Converse, Hurley, NIKE Bauer HgcREKE Golf, Umbro and reta
sales across all brands.

Operating Segments

The breakdown of revenues is as follows:

Three Months Ended Nine Months Ended
February 29 and 28 , February 29 and 28,
T % %
2008 2007 change 2008 2007 change
(doll ars in millions)
U.S. REGION
FOOTWEAR $1,080.0 $1,027.9 5% $3,183.2 $2,986.4 7%
APPAREL 407.8 371.3 10% 1,297.2 1,2782 1%
EQUIPMENT 68.7 77.8 (12)% 2279 2323 (2)%
TOTAL U.S. 1,556.5 1,477.0 5% 4,708.3 4,496.9 5%
EMEA REGION
FOOTWEAR 784.8 630.0 25% 2,223.4 1,850.9 20%
APPAREL 499.5 4132 21% 1,552.4 1,321.2 17%
EQUIPMENT 100.0 81.6 23% 310.4 259.8 19%
TOTAL EMEA 1,384.3 1,124.8 23% 4,086.2 3,431.9 19%

ASIA PACIFIC REGION

FOOTWEAR 411.3 3194 29% 1,077.5 862.8 25%

APPAREL 2726 2174 25% 802.3 668.9 20%

EQUIPMENT 644 531 21% 1739 1548 12%
TOTAL ASIA PACIFIC 748.3 589.9 27% 2,053.7 1,686.5 22%

AMERICAS REGION

FOOTWEAR 177.9 152.8 16% 590.6 510.2 16%
APPAREL 55.0 423 30% 186.5 149.2 25%
EQUIPMENT 215 174 24% 70.4 58.1 21%
TOTAL AMERICAS 2544 2125 20% 8475 7175 18%
3,943.5 3,404.2 16% 11,695.7 10,332.8 13%
OTHER 600.9 522.7 15% 1,843.3 1,609.9 14%
TOTAL REVENUES $4,544.4 $3,926.9 16% $13,539.0 $11,942.7 13%

The breakdown of income before income taxes (7gxértcome?) is as follows:

Three Months Ended Nine Months Ended
February 29 and 28, February 29 and 28,
% %
2008 2007 change 2008 2007 change

(dollars in millions)

U.S. Region $347.3 $296 4 17% $1,001.2 $934.2 7%
EMEA Region 334.3 255 7 31% 940.0 7340 28%
Asia Pacific Region 193.0 132 1 46% 526.6 382.8 38%
Americas Region 51.9 42 1 23% 1785 1529 17%
Other 77.5 67 .0 16% 2435 2085 17%
Corporate (335.3) (275 3) (22)% (1,035.2) (871.3) (19)%

Total pre-tax income $668.7 $518 0 29% $1,854.6 $1541.1 20%




The following discussion includes disclosure of-tae income for our operating segments. We haverteg pre-tax income for each of our
operating segments in accordance with SFAS No. 'T3&closures about Segments of an Enterprise atat®& Information." As discussed
in Note 9 ? Operating Segments in the accompariyotgs to Unaudited Condensed Consolidated FinaBtééments, certain corporate
costs are not included in pre-tax income of ouratieg segments.

U.S. Region
Three Months End ed Nine Months Ended
February 29 and 28, February 29 and 28,
T % %
2008 2007 change 2008 2007 change
(do llars in millions)
Revenues
Footwear $1,080.0 $1,027.9 5% $3,183.2 $2,986.4 7%
Apparel 407.8 371.3 10% 1,297.2 1,2782 1%
Equipment 68.7 77.8 (12)% 2279 2323 (2)%
Total revenues $1,556.5 $1,477.0 5% $4,708.3 $4,496.9 5%
Pre-tax income $ 3473 $ 296.4 17% $1,001.2 $ 9342 7%

For the third quarter, the increase in U.S. footwesaenue was the result of relatively flat unieseand mid-single digit growth in average
price per pair, most notably in running, Brand dordnd sports culture products, partially offseabyeduction in unit sales of lower priced
kids products. For the year-to-date period, U.8tear revenue growth was attributable to highdsinligit growth in unit sales, driven by
increased demand for our NIKE brand sports culame: Brand Jordan products.

The growth in U.S. apparel revenues for the thirdrter reflected an increase in unit sales, drisehigher closeout unit sales and growth in
unit sales of sports performance products, paytafset by lower average selling prices due priipdo the higher mix of closeout sales. For
the year-to-date period, the slight increase in. d@parel revenue is attributable to higher udésanostly offset by lower average selling
prices. The increase in unit sales has primarignbdriven by increased demand for NIKE brand spertormance products, partially offset
by lower unit sales of sports culture and Brandldorproducts. Average selling prices have decreasetrily as a result of a higher mix of
closeout sales.

The increase in pre-tax income for the third quaated first nine months of fiscal 2008 exceede@nere growth over the same period
primarily as the result of selling and administratexpense leverage and improved footwear grossmgrmargins, partially offset by
reductions in apparel gross pricing margins. Sgliind administrative expenses decreased in tteedharter versus the comparable period in
the prior year, and grew at a slower rate thanmeedor the first nine months of fiscal 2008, driiey a decrease in demand creation
spending, partially offset by an increase in opegabverhead. The decrease in demand creation sygewas primarily due to the timing of
advertising spend. Demand creation spending isat&ge¢o accelerate over the remainder of the figeat, driven by spending around the
USA training product campaign. The increase in afieg overhead was attributable to investmentsikiBNowned retail and normal wage
inflation.

EMEA Region
Three Months Ended Nine Months Ended
February 29 and 28 , February 29 and 28,
"% %
2008 2007 change 2008 2007 change
(dol lars in millions)
Revenues
Footwear $ 784.8 $ 630.0 25% $2,223.4 $1,850.9 20%
Apparel 499.5 413.2 21% 1,552.4 1,321.2 17%
Equipment 100.0 81.6 23% 3104 259.8 19%
Total revenues $1,384.3 $1,124.8 23% $4,086.2 $3,431.9 19%

Pre-tax income $ 3343 $ 255.7 31% $ 940.0 $ 734.0 28%

In the EMEA region, changes in currency exchanggsreontributed 13 and 10 percentage points ofethenue growth for the third quarter
and first nine months of fiscal 2008, respectivélycluding changes in currency exchange rates|yneaery market within the region
increased revenues for the quarter and year-topsateds. The emerging markets in the region greer 84% and 27% on a currency neutral
basis for the quarter and y-to-date period, respectively, driven by strong resualiRussia and South Africa. The UK grew approxieha



10% for both the quarter and year-to-date period.

Excluding changes in exchange rates, footwear r@g@mcreased 11 and 10 percentage points duntittdl quarter and first nine months
fiscal 2008, respectively, compared to the sammgeiln the prior year as a result of double-digitcentage growth in unit sales, partially
offset by a decrease in average selling price ar phe increase in unit sales for both the thjndrter and year-to-date periods was primarily
driven by higher demand for our NIKE brand spottkwre and soccer products. The decrease in thag@eelling price per pair resulted
from a shift in product mix from higher priced tmaler priced models, most notably within our spetikure product lines.

On a currency neutral basis, EMEA apparel revenaeeased 8 percentage points during both the thiaditer and year-to-date periods,
primarily as a result of increased unit sales B brand apparel combined with a slight increasavierage selling prices. The increase in
unit sales of NIKE brand apparel was driven prityeiy increased demand for sport performance przgueost notably soccer.

The increase in pre-tax income in the third quaatet first nine months of fiscal 2008 was primadhven by higher revenues, improved
gross margins, primarily as a result of improvedine gross pricing margins, stronger Europeanengies and selling and administrative
expense leverage. Demand creation spending is experaccelerate over the remainder of the figeat, driven by spending around the
European Football Championships in June 2008.

Asia Pacific Region

Three Months Ended Nine Months Ended
February 29 and 28 , February 29 and 28,
"% %
2008 2007 change 2008 2007 change
(dol lars in millions)
Revenues
Footwear $ 4113 $ 3194 29% $1,077.5 $ 862.8 25%
Apparel 272.6 217.4 25% 802.3 668.9 20%
Equipment 64.4 53.1 21% 173.9 1548 12%
Total revenues  $ 748.3 $ 589.9 27% $2,053.7 $1,686.5 22%

Pre-tax income $ 193.0 $ 132.1 46% $ 526.6 $ 382.8 38%

In the Asia Pacific region, changes in currencyhexge rates contributed 7 and 5 percentage pdinkvenue growth for the third quarter ¢
yeal-to-date period, respectively. While the majorifycountries within the region reported sales insesafor both the quarter and yeamdtde
period, China continues to be the primary drivegmiwth within the region, as revenues grew 51%Herquarter and 46% for the year-to-
date period on a constant currency basis. The vevgrowth in China was primarily due to expansiobath the number of stores selling
NIKE product and the sales through existing retaibrs. Constant currency revenues in Japan inae®sdor the quarter and were flat y-
to-date.

Footwear revenue growth for both the quarter arsd fiine months of fiscal 2008 reflected increaseitl sales, most notably in China,
partially offset by lower average selling pricesvdn primarily by a shift in mix from higher pricad lower priced models. The increase in
apparel revenue for both the quarter and year-te4ueriod was primarily driven by increased uninded in China.

The increase in preax income in the third quarter and first nine ninsnof fiscal 2008 was driven by higher revenuegroved gross margin
favorable foreign currency translation, and sellimgl administrative expenses that grew at a sloaterthan revenue during the comparable
periods. The gross margin improvement for the quand first nine months of the fiscal year wasetiby higher in-line gross pricing
margins, most notably in footwear, and improvedgmar on closeout product. Selling and administeaixpenses grew at a slower rate than
revenue during both the third quarter and firsemmonths of fiscal 2008 due primarily to the timmfgdemand creation spending. Demand
creation spending is expected to accelerate oeeretimainder of the fiscal year, driven by spendiraund the 2008 Olympics in Beijing.

Americas Region

Three Months Ended Nine Months Ended
February 29 and 28 , February 29 and 28,
"% %
2008 2007 change 2008 2007 change
(doll ars in millions)
Revenues
Footwear $ 1779 $ 152.8 16% $ 590.6 $ 510.2 16%
Apparel 55.0 42.3 30% 186.5 149.2 25%

Equipment 21.5 17.4 24% 70.4 581 21%



Total revenues $ 2544 $ 2125 20% $ 8475 $ 7175 18%

Pre-tax income $ 519 $ 421 23% $ 1785 $ 1529 17%

In the Americas region, changes in currency excaaates contributed 10 and 6 percentage pointsvaiue growth for the third quarter and
first nine months of fiscal 2008, respectively. kxiing the changes in foreign currency exchangesratouble-digit revenue growth in most
markets within the region during the third quaged year-to-date period, led by Argentina and Maxicore than offset slight sales declines
in Canada.

The increase in pre-tax income for both the thindrter and first nine months of fiscal 2008 verthescomparable prior year periods was
primarily attributable to higher revenues and inyaeh gross margins, combined with favorable fora@igmency translation. For the year-to-
date period, these factors were partially offsehigher selling and administrative expenses, prigas the result of higher demand creation
spending around the Run Americas Ill campaign agler spending on sports marketing, most notabboircer.

Other Businesses

Three Months End ed Nine Months Ended
February 29 and 28, February 29 and 28,
T % %
2008 2007 change 2008 2007 change
(d ollars in millions)
Revenues $ 600.9 $ 522.7 15% $1,843.3 $1,609.9 14%
Pre-tax income 77.5 67.0 16% 2435 2085 17%

The increase in Other business revenues for the gliarter and first nine months of fiscal 2008 w&gen by higher revenues across all
businesses, most notably Converse, NIKE Bauer Hoakd NIKE Golf.

During the third quarter and year-to-date periadwgh at Converse, NIKE Bauer Hockey and NIKE Gotfmbined with margin
improvement across most businesses drove the yearyear increase in pre-tax income. Pre- tax ireéon the first nine months of fiscal
2007 included a $14.2 million benefit relating e settlement of an arbitration ruling involvingr@erse and a former South American
licensee. Fiscal 2008 year-to-date pre-tax incamn@dir Other businesses would have increased aippately 25% versus the comparable
prior year period, excluding this favorable settgrn

As part of our long term growth strategy, we coudilly evaluate our existing portfolio of businesassvell as new business opportunities to
ensure the Company is investing in those businegileshe largest growth potential and highest metuln March, 2008 we completed our
acquisition of the remaining outstanding sharedmbro Plc, a leading United Kingdom- based gloloaker brand, in an all-cash deal valued
at approximately 283 million pounds sterling, irstize of transaction fees.

Following a strategic review of the Company's emgbusiness portfolio, we concluded that the Staahd NIKE Bauer Hockey businesses
did not align with our long-term growth prioritiels. December 2007, we completed the sale of thee€Btarand business for $60 million in
cash. This transaction resulted in a gain of agprately $28.6 million, which is reflected in the @orate line in our segment presentation of
pretax income in the Notes to Unaudited Condensed @igaded Financial Statements (Note 9 ? Operategn®nts). In the third quarter:
also entered into a definitive agreement to se{lIBauer Hockey. We expect to complete this sathénfourth quarter of fiscal 2008.

Liquidity and Capital Resources
Cash Flow Activity

Cash provided by operations was $1,303.8 milliartlie first nine months of fiscal 2008, compare&%44.8 million for the first nine months
of fiscal 2007. Our primary source of operatinghcisw for the first nine months of 2008 was netame of $1,392.9 million offset by
investments in working capital to support growttitie business. Our investments in working capitedléased during the first nine months of
fiscal 2008 as compared to the same period intioe year primarily due to an increase in accouat®ivable as a result of higher sales
revenue in the third quarter of fiscal 2008 andnanease in inventory receipts to support the cared growth of the business.

Cash used by investing activities was $27.4 milfiarthe first nine months of fiscal 2008, compatedash provided by investing activities
of $778.0 million for the first nine months of f@c2007. The decrease over fiscal 2007 was prigndrie to lower net maturities of short-term
investments (maturities net of purchases) as wedajed less short-term investments for share odases during the first nine months of
fiscal 2008 compared to fiscal 2007.

Cash used in financing activities was $906.6 millfor the first nine months of fiscal 2008, comphte $794.7 million used in the first nii



months of fiscal 2007. The increase over fiscal72@@s primarily due to an increase in share re@ses, as discussed below, and dividends
paid. This was partially offset by the $250 millimpayment of corporate bonds during the first mmanths of fiscal 2007.

In the third quarter of fiscal 2008, we purchasegirfillion shares of NIKE's Class B common stock$843.9 million, bringing total
purchases for the first nine months of fiscal 260&6.1 million shares at a cost of $958.1 millids.of the end of the third quarter of fiscal
2008, we have now repurchased 34.2 million shane$%.8 billion under the $3 billion program appedvby our Board of Directors in June
2006. We expect to fund share repurchases fromatipgrcash flow, excess cash, and/or debt. Theatjrand the amount of shares purchased
will be dictated by our capital needs and stockkeiconditions.

Dividends declared per share of common stock feithird quarter of fiscal 2008 were $0.23, compaoe$0.185 in the third quarter of fiscal
2007.

Contractual Obligations

As a result of renewals of and additions to outditagn operating leases and endorsement contraetsagh payments due under our operating
leases and endorsement contracts have changedvinatrwas previously reported in our Annual Reporform 10-K as of May 31, 2007.

Obligations under operating leases and endorsecoairiacts as of February 29, 2008 are as follows:

ts Due During the Fiscal Year Ending
May 31,

Cash Paymen

Remainder of

Description of Commitment 2008 2009 2010 2011 2012 Thereafter Total

(in millions)

Operating Leases $ 84.6 $278.4 $231
Endorsement Contractsl 145.0 629.4 518

.5 $200.5 $167.0 $732.6 $1,694.6
.9 4417 403.6 1,233.6 3,372.2

1 The amounts listed for endorsement contracts r epresent approximate
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endorsers with NIKE products for their use. Itis n
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as a result, such amounts are not included in the t
product provided to the endorsers will depend on ma
general playing conditions, the number of sporting
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royalty fees we are
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Upon adoption of Financial Accounting Standardsr8dq&FASB") Interpretation No. 48 "Accounting fomdertainty in Income Taxes" ("FI
48" on June 1, 2007, the total long term liabifily uncertain tax positions was $135.0 milliorglirding interest and penalties and net of the
federal benefit of interest and unrecognized statdenefits. During the nine months ended Febr@8r2008, the total long term liability for
uncertain tax positions increased $87.0 millioimgrily related to tax positions taken during theerent and prior fiscal years, including the
accrual of the related interest and penalties. fA%ebruary 29, 2008, the total long term liability uncertain tax positions was $222.0 milli
We are not able to reasonably estimate when,aasifi payments of the long-term liability for uneérttax positions will occur.

There have been no other significant changes todh&actual obligations reported in our Annual &¢pn Form 10-K as of May 31, 2007.
Capital Resources

We have a shelf registration statement with thaiBges and Exchange Commission for $1.0 billion/@ have a medium term note program
under this shelf registration statement that allog$o issue $500 million in medium term notes. hee $240.0 million in medium-term
notes outstanding at February 29, 2008.

We also have a $1.0 billion revolving credit fagilin place with a group of banks, and we currehtlye no amounts outstanding under



facility. The facility is scheduled to mature in &snber 2012.

Our long-term senior unsecured debt ratings remgft and A2 from Standard and Poor?s CorporatimhMoody?s Investor Services,
respectively.

Liquidity is also provided by our $1.0 billion conencial paper program. In February 2008, we borro$&@ million under our commercial
paper program at an interest rate of 2.95%. In M&@08, we repaid the $50 million and subsequdrdlyowed $150 million at an interest
rate of 2.35%.? No amount was outstanding undecormmercial paper program at May 31, 2007. ?Weeetdyr have short-term debt ratings
of Al and P1 from Standard and Poor's CorporatimhMoody's Investor Services, respectively.

During the third quarter, one of the Company?s depa subsidiaries entered into a 2 billion yen@amately $19 million) short term bank
loan to meet general operating needs. The intesisbn the bank loan is based on the Japaneskofeton Interbank Offer Rate (JPY
LIBOR) plus a spread, with an all-in rate at indeptof 0.9%.

We currently believe that cash generated by operatitogether with access to external sourcesmfsfias described above and in our Annual
Report on Form 10-K for the fiscal year ended May 2007, will be sufficient to meet our operatinglaapital needs in the 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 No. 109, "Accountimgncome Taxes." We adopted the provisions of 8 on June 1, 2007. See Note 5
in the accompanying Notes to Unaudited Condensed@iolated Financial Statements for further disicuss

In June 2006, the FASB ratified the consensus egh@hEmerging Issues Task Force ("EITF") Issue ®2, "Accounting for Sabbatical
Leave and Other Similar Benefits Pursuant to FA&Resnent No. 43" ("EITF 06-2"). EITF 06-2 clarifiesscognition guidance on the accrual
of employees' rights to compensated absences argdybatical or other similar benefit arrangememné adoption of EITF 06-2 on June 1,
2007 did not have a material impact on our conatdid financial position, results of operations asttflows.

Recently Issued Accounting Standards

In September 2006, the FASB issued SFAS No. 15ir Value Measurements” ("FAS 157"). FAS 157 dedifedr 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 fir@rassets and liabilities are effective for oucdisyear beginning June 1,2008 and the
provisions of FAS 157 for non financial assets bailities are effective for the fiscal year beging June 1, 2009. We are currently
evaluating the impact of the provisions for norafinial assets and liabilities. We have evaluatedtbvisions of FAS 157 for financial ass
and liabilities and do not expect that the adoptidlhhave a material impact on our consolidatetdhficial position or results of operations.

In February 2007, the FASB issued SFAS No. 159¢"Fair Value Option for Financial Assets and Finalndabilities including an
Amendment of FASB Statement No. 115" ("FAS 159ASFL59 permits entities to choose to measure maaydéial 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 lnélle a material impact on our consolidated fir@rdsition or results of operations.

In December 2007, FASB issued SFAS No. 141 (rev2§8¥), "Business Combinations” ("FAS 141(R)") &&AS No. 160, "Noncontrollir
Interests in Consolidated Financial StatementsA§H60"). These standards aim to improve, simpéfyd converge internationally the
accounting for business combinations and the raypaf noncontrolling interests in consolidateddfiitial statements. The provisions of FAS
141(R) and FAS 160 are effective for the fiscalnfeeginning June 1, 2009. We are currently evalgatie impact of the provisions of FAS
141(R) and FAS 160.

In March 2008, the FASB issued SFAS No. 161, "disates about Derivative Instruments and Hedgingviiets" ("FAS 161"). FAS 161 is
intended to improve financial reporting about dative instruments and hedging activities by reaqgignhanced disclosures to enable
investors to better understand their effects oardity's financial position, financial performanegd cash flows. The provisions of FAS 161
are effective for the quarter ending February ZBR2 We are currently evaluating the impact ofgh®visions of FAS 161.

Critical Accounting Policies

Our discussion and analysis of our financial caaditind results of operations are based upon mgddiolated financial statements, which
have been prepared in accordance with accountingiples generally accepted in the United State&roérica. The preparation of these
financial statements requires us to make estinatdgudgments that affect the reported amountsséta, liabilities, revenues and expenses,
and related disclosure of contingent assets abiities.

We believe that the estimates, assumptions andvjadts involved in the accounting policies descriipeithe "Management's Discussion and
Analysis of Financial Condition and Results of Ggiems" section of our most recent Annual ReporForm 1(-K have the greatest potent



impact on our financial statements, so we congluese to be our critical accounting policies. Wita adoption of FIN 48 at the beginning of
the first quarter of fiscal 2008, we have addedtaathl information to our "Taxes" Critical Account) Policy as described below. Actual
results could differ from the estimates we usepiplyng our critical accounting policies. We ard narrently aware of any reasonably likely
events or circumstances that would result in maltgrdifferent amounts being reported.

Taxes

We account for uncertain tax positions in accore@anith FIN 48. On a quarterly basis, we reevaldlageprobability that a tax position will |
effectively sustained and the appropriatenesseofthount recognized for uncertain tax positiongtam factors including changes in fact
circumstances, changes in tax law, settled auslies and new audit activity. Changes in our assagsmay result in the recognition of a tax
benefit or an additional charge to the tax provisiothe period our assessment changes. We reegmérest and penalties related to income
tax matters in income tax expense.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes from the irgftiom previously reported under Item 7A of our AahReport on Form 10-K for the
fiscal year ended May 31, 2007.

Item 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresatetiesigned to ensure that information requivetketdisclosed in our Exchange Act
reports is recorded, processed, summarized andteelpwithin 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 dief@Executive 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 pohes.

We carry out a variety of on-going procedures urtlersupervision 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 Bikex®fficer and Chief Financial Officer conclud#tht our disclosure controls and
procedures were effective at the reasonable assutawvel as of February 29, 2008.

There has been no change in our internal contras financial reporting during our most recent éisguarter that has materially affected, or
is reasonably likely to materially affect, our imal controls over financial reporting.

Special Note Regarding Forward-Looking Statements/Analyst Reports

Certain written and oral statements, other thaelgihistorical information including estimates, jgtions, statements relating to NIKE's
business plans, objectives and expected operaugts, and the assumptions upon which those statisrare based, made or incorporate
reference from time to time by NIKE or its repretsgives in this report, other reports, filings witte Securities and Exchange Commission,
press releases, conferences, or otherwise, amadfdrlooking statements" within the meaning of Brivate Securities Litigation Reform Act
of 1995 and Section 21E of the Securities Exchawmef 1934, as amended. Forward-looking statemieistade, without limitation, any
statement that may predict, forecast, indicatémpty future results, performance, or achievemestsl may contain the words "believe,"
"anticipate," "expect," "estimate," "project," "Wile," "will continue," "will likely result," or wods or phrases of similar meaning. Forward-
looking statements involve risks and uncertaintiegch may cause actual results to differ materifitiyn the forwardeoking statements. Tt
risks and uncertainties are detailed from timen@tin reports filed by NIKE with the SecuritiestaBBxchange Commission, including Forms
8-K, 10-Q, and 10-K, and include, among others faflewing:

international, national and local general econcanid market conditions; the size and growth of terall athletic footwear, apparel, and
equipment markets; intense competition among dessgmarketers, distributors and sellers of athfetbtwear, apparel, and equipment for
consumers and endorsers; demographic changes;eshemgonsumer preferences; popularity of particdéssigns, categories of products,
sports; seasonal and geographic demand for NIKByats; difficulties in anticipating or forecastiobanges in consumer preferences,
consumer demand for NIKE products, and the varnpnatgket factors described above; difficulties in lempenting, operating, and maintaining
NIKE's increasingly complex information systems aodtrols, including, without limitation, the sysis related to demand and sup
planning, and inventory control; fluctuations anfficlilty in forecasting operating results, incladji, without limitation, the fact that advance
"futures” orders may not be indicative of futurgaeues due to the changing mix of futures and aeanders; the ability of NIKE to sustain,
manage or forecast its growth and inventoriessthe, timing and mix of purchases of NIKE's produciew product development and
introduction; the ability to secure and protectinmarks, patents, and other intellectual propeztjopmance and reliability of products;
customer service; adverse publicity; the loss grigicant customers or suppliers; dependence drildlisors; business disruptions; increased
costs of freight and transportation to meet dejivdadlines; changes in business strategy or dewalot plans; general risks associated with
doing business outside the United States, inclydisitnout limitation, exchange rate fluctuationspiort duties, tariffs, quotas and political
and economic instability; changes in governmenalagns; liability and other claims asserted agaMIKE; the ability to attract and retain
qualified personnel; and other factors referenaedanrporated by reference in this report and iotbports.

The risks included here are not exhaustive. Otbetians of this report may include additional fastarhich could adversely affect NIKE



business and financial performance. Moreover, NtfErates in a very competitive and rapidly changingronment. New risk factors
emerge from time to time and it is not possiblerfamagement to predict all such risk factors, @orit assess the impact of all such risk
factors on NIKE's business or the extent to whia factor, or combination of factors, may causealctesults to differ materially from those
contained in any forward-looking statements. Gitrase risks and uncertainties, investors shoulglace undue reliance on forwakabking
statements as a prediction of actual results.

Investors should also be aware that while NIKE dé&esn time to time, communicate with securitiesilgsts, it is against NIKE's policy to
disclose to them any material non-public informatiw other confidential commercial information. Acdingly, shareholders should not
assume that NIKE agrees with any statement or téggred by any analyst irrespective of the contétiie statement or report. Furthermore,
NIKE has a policy against issuing or confirmingdittial forecasts or projections issued by othensisTto the extent that reports issuec
securities analysts contain any projections, fasescar opinions, such reports are not the respibitsitld NIKE.

Part Il - Other Information
Item 1. Legal Proceedings

There have been no significant developments wiheet to the information previously reported urtlem 3 of the Company?s Annual
Report on Form 10-K for the fiscal year ended May2007.

Iltem 1A. Risk Factors

There have been no material changes in our rigkrfafrom those disclosed in Part I, Item 1A, of dmnual Report on Form 10-K for the
fiscal year ended May 31, 2007.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
The following table presents a summary of sharen@mases made by NIKE during the quarter endeduaep29, 2008.

Total Number of  Maximum Dollar Value

Sh ares Purchased as of Shares that May
Total Number Average P art of Publicly Yet Be Purchased
Of Shares Price Paid Announced Plans Under the Plans

Period Purchased Per Share or Programs or Programs

(in thousands) (in thousands) (in millions)
December 1 ? 31,2007 1,717.3 $65.19 1,717.3 $1,461.1
January 1 ? 31,2008 2,053.0 $59.20 2,053.0 $1,339.6
February 1 ? 29,2008 1,800.0 $61.31 1,800.0 $1,229.2
Total 5570.3 $61.73 5,570.3

Item 6. Exhibits
(a) EXHIBITS:

3.1 Restated Articles of Incorporation, as amer(dembrporated by reference to Exhibit 3.1 to ther(pany?s Quarterly Report on Form QO-
for the fiscal quarter ended August 31, 2005).

3.2 Third Restated Bylaws, as amended (incorpotayagference from Exhibit 3.2 to the Company?sré€urReport on Form 8-K filed
February 16, 2007).

4.1 Restated Articles of Incorporation, as amer(ded Exhibit 3.1).
4.2 Third Restated Bylaws, as amended (see Exhibjt

10.1 First Amendment to the Credit Agreement, détegust 24, 2007, among NIKE, Inc., Bank of AmeyitlbA., as Administrative Agent,
Citicorp USA, Inc., as Syndication Agent, and HSB&hk USA, N.A., The Bank of Tokyo Mitsubishi UFGtd. and Deutsche Bank
Securities Inc., as Co-Documentation Agents, ardther Banks named therein.

10.2 Extension and Second Amendment to the Cregliédment, dated November 1, 2007, among NIKE, Bank of America, N.A., as
Administrative Agent, Citicorp USA, Inc., as Syndiion Agent, and HSBC Bank USA, N.A., The Bank okyo Mitsubishi UFG, Ltd. an



Deutsche Bank Securities Inc., as Co- Documentagents, and the other Banks named therein.
31.1 Rule 13(a)-14(a) Certification of Chief ExaeatOfficer.
31.2 Rule 13(a)-14(a) Certification of Chief Fina©fficer.
32.1 Section 1350 Certificate of Chief Executivdicair.
32.2 Section 1350 Certificate of Chief Financiafi€xr.
SIGNATURES

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

NIKE, Inc. an Oregon Corporatic

/s/ Donald W Bl air

Donald W Bl air
Chi ef Financial Oficer

DATED: April 3, 2008



FIRST AMENDMENT

This FIRST AMENDMENT, dated as of August 24, 20&hig "Amendment"), is among NIKE, INC., an Oregamporation with its principz
place of business at One Bowerman Drive, Beavefdoagon 97005-6453 (the "Borrower"), the Banksifdaf below) party hereto and
BANK OF AMERICA, N.A., as administrative agent ftire Banks (the "Administrative Agent").

RECITALS:

A. The Borrower is a party to that certain Credijréement dated as of December 1, 2006 (the "ChAgpgléement”), among the Borrower, the
lenders from time to time party thereto (the "Bahkthe Administrative Agent and the other agejasit lead arrangers and joint book
managers party thereto;

B. The Borrower has requested that the Administeatigent and Majority Banks (i) amend the firstte@mce of Section 6.4 to the Credit
Agreement as set forth herein and (ii) waive anjaDk or Event of Default arising from or relatexithe existence or formation of any
Subsidiary as an entity other than a corporatiofigctively, the "Formation Default"); and

C. The parties hereto have agreed, subject tethestand conditions hereof, to amend and modifyCttleglit Agreement and to waive any
Formation Default as provided herein.

NOW, THEREFORE, in consideration of the foregoimgl he mutual promises contained herein, and gfbed and valuable consideratic
the receipt and sufficiency of which are herebyraeidedged, the undersigned hereby agree as follows:

SECTION 1. Definitions. Capitalized terms used rebait not defined herein shall have the meanieg$asth in the Credit Agreement.
References to the Credit Agreement shall, hereaftean the Credit Agreement as amended by this Ament.

SECTION 2. Amendment. The first sentence of Sedidnof the Credit Agreement is hereby deletedsientirety and replaced by the
following:

"The Borrower will, and will cause each Subsiditoydo all things necessary to remain validly engin its jurisdiction of formation and
maintain all requisite authority to conduct its imess in each jurisdiction in which its businessdaducted; provided, that the Borrower may
liquidate or dissolve any Subsidiary into the Bareo or any other Subsidiary; provided, howevert thiaterial Subsidiary may not liquid
or dissolve into a Subsidiary that is not a MateBiabsidiary."

SECTION 3. Waiver. The undersigned Majority Banksdty waive any Formation Default arising on oobethe Amendment Effective
Date (defined below). The foregoing waiver is miended as, and neither such agreement nor anyediy the Administrative Agent or any
Bank to enforce any rights or remedies with resgeeiny Default or Event of Default on or priorthee Amendment Effective Date shall be
deemed to constitute, a waiver of any other DefauuEvent of Default other than any Formation Défauexistence on or before the
Amendment Effective Date or of any of the Admirasitve Agent's and/or Banks' rights and remediek véispect thereto.

SECTION 4. Representations and Warranties. TheoBar hereby represents and warrants to the Admamise Agent and the Banks, as
follows:

(a) The representations and warranties of the Baraontained in Article V of the Credit Agreemanid in any other Loan Document or
which are contained in any document furnished stt@me under or in connection therewith are trud aorrect in all material respects on and
as of the date hereof and on and as of the AmendEffactive Date with the same effect as if madeand as of the date hereof or the
Amendment Effective Date, as the case may be, ¢xadpe extent such representations and warraspiesifically refer to an earlier date, in
which case they are true and correct in all mdtegipects as of such earlier date.

(b) After giving effect to this Amendment, the Bawver is in compliance with all the terms and caodis of the Credit Agreement, as
amended by this Amendment, and the other Loan Deatsron its part to be observed or performed andefault has occurred or is
continuing under the Credit Agreement (as ameneeelly).

(c) The execution, delivery and performance byBbeower of this Amendment have been duly autharizg the Borrower.

(d) Each of this Amendment and the Credit Agreencenstitutes the legal, valid and binding obligatas the Borrower, enforceable against
the Borrower in accordance with its terms.

(e) Neither the execution and delivery by the Baepoof this Amendment, nor the consummation ofttaesactions therein contemplated,
compliance with the provisions thereof will violaay Law, order, writ, judgment, injunction, decareaward binding on the Borrower or ¢
Subsidiary or the Borrower's or any Subsidiarytlas of incorporation or bylaws or the provisiafsany indenture, instrument or agreen

to which the Borrower or any Subsidiary is a pantys subject, or by which it, or its propertybisund, or conflict with or constitute a default
thereunder, or result in the creation or impositiany Lien in, of or on the property of the Bomer or a Subsidiary pursuant to the terms of
any such indenture, instrument or agreernr



SECTION 5. Effectiveness. This Amendment shall bee@ffective only upon satisfaction of the follogiioonditions precedent (the first d
upon which each such condition has been satisiétgtherein called (the "Amendment Effective Date")

(a) The Administrative Agent shall have receivetiydixecuted Counterparts of this Amendment whichemtaken together, bear the
authorized signatures of the Borrower, the Admiatste Agent and the Majority Banks.

(b) The representations and warranties set foreiction 4 hereof shall be true and correct onaanof the Amendment Effective Date.

(c) There is no litigation, arbitration, governmarinvestigation, Proceeding or inquiry pendingtorthe knowledge of any of the Borrower's
officers, threatened against or affecting the Bemoor any Subsidiary which might materially adedysaffect the ability of the Borrower to
perform its Obligations under this Amendment or ¢kiger Loan Documents.

(d) The Administrative Agent on behalf of the Barsksll have received such other documents, insmtsrand certificates as they shall
reasonably request and such other documents, imsiris and certificates shall be satisfactory imfand substance to the Banks and their
counsel.

SECTION 6. Costs and Expenses. On the Amendmeettizfé Date, the Borrower shall pay all costs axkases of the Administrative
Agent in connection with the preparation, executiod delivery of this Amendment and the other ursents and documents to be delivered
hereunder (including, without limitation, the renable fees and expenses of counsel for the Admatiige Agent) which are invoiced to the
Borrower on or prior to the Amendment Effective ®at

SECTION 7. Governing Law. This Amendment shall beegned by, and construed in accordance with tlve & Oregon.

SECTION 8. Miscellaneous. Article X entitled "GeaklProvisions" is hereby incorporated by refereint@, and shall apply to, this
Amendment as if set forth herein.

SECTION 9. Severability. If any court, arbitrator,arbitration panel finds any provision of thisrdgment to be invalid or otherwise
unenforceable, that provision will be void to theest it is contrary to applicable law. Howevermttfinding will not affect the validity of any
other provision of this Amendment or the Credit &gment, and the rest of this Amendment will renaifull force and effect unless
enforcement of this Amendment without the invaléthprovision would be grossly inequitable undepéthe circumstances or would
frustrate the primary purposes of this AmendmeifterAatively, if a court, arbitrator, or arbitratipanel determines that any provision of this
Amendment is not enforceable as expressly wriftés the intention of the parties that those psavis be modified by the court, arbitrator
arbitration panel only as is necessary for thetmet@nforceable.

SECTION 10. Counterparts and Delivery. This Amendimeay be executed in counterparts. Each countenpiabe considered an original,
and all of them, taken together, will constitutsirrgle Amendment. Facsimile signatures will be degmriginal signatures for all purposes
under this Amendment. This Amendment may be dedivday facsimile or electronically, and any suchwiy will have the same effect as
physical delivery of a signed original.

SECTION 11. Loan Document. This Amendment shallibemed to be and, upon the Amendment Effective, Batdl constitute a Loan
Document under and as defined in the Credit Agre¢me

[Signature pages follow]

NIKE, INC.
By: PrintedeNa Title:

BANK OF AMERICA, N.A,,
Acknowledged as Administrative Agent
By: PrintedeNa Title:




BANK OF AMERICA, N.A.,
as a bank
By:

Printed Name:

Title:




CITICORP USA, INC., as a Bank
By:

Printed Name:

Title:




THE BANK OF TOKYO -MITSUBISHI UFJ
LTD., as a Bank
By:

Printed Name:

Title:




DEUTSCHE BANK AG, as a Bank
By:

Printed Name:

Title:




HSBC BANK USA, N.A., as a Bank
By:

Printed Name:

Title:




WILLIAM STREET COMMITMENT
CORPORATION, as a Bank
By:

Printed Name:

Title:




JPMORGAN CHASE BANK, N.A., as a Bank
By:

Printed Name:

Title:




MERRILL LYNCH BANK USA, as a Bank
By:

Printed Name:

Title:




THE NORTHERN TRUST COMPANY, as a Bank
By:

Printed Name:

Title:




U.S. NATIONAL ASSOCIATION, as a Bank
By:

Printed Name:

Title:




WELLS FARGO BANK, N.A., as a Bank
By:

Printed Name:

Title:




ROYAL BANK OF CANADA,, as a Bank
By:

Printed Name:

Title:




CALYON NEW YORK BRANCH, as a Bank
By:

Printed Name:

Title:

By:

Printed Name:

Title:




THE ROYAL BANK OF SCOTLAND PLC, as a Bank
By:

Printed Name:
Title:




LASALLE BANK NATIONAL ASSOCIATION, as a
Bank

By:

Printed Name:

Title:




WESTPAC BANKING CORPORATION, as a
Bank

By:

Printed Name:

Title:




First Amendment
Signature Page



EXHIBIT 10.2
EXTENSION AND SECOND AMENDMENT

This EXTENSION AND SECOND AMENDMENT, dated as of Wember 1, 2007 (this "Agreement"), is among NIKECL, an Oregon
corporation with its principal place of busines©aie Bowerman Drive, Beaverton, Oregon 97005-64%3'Borrower"), the Banks (defined
below) party hereto and BANK OF AMERICA, N.A., adrainistrative agent for the Banks (the "AdministratAgent™).

RECITALS:

A. The Borrower is a party to that certain Crediréement dated as of December 1, 2006 (as amegdédticertain First Amendment and
otherwise amended, restated or modified from tiongnte, the "Existing Credit Agreement"), among Bwrower, the lenders from time to
time party thereto (the "Banks"), the Administratifgent and the other agents, joint lead arrargeagoint book managers party thereto;

B. Pursuant to Section 2.6 of the Credit AgreemidvetBorrower has requested, and the Administraiiyent hereby notifies each Bank of
Borrower's request, that each Bank extend such'Bdmmination Date from December 1, 2011 to Dea83h2012 (the "Requested
Extension");

C. In addition, the Borrower has requested thattheinistrative Agent and Majority Banks amend $&tP.2.3 to the Credit Agreement as
set forth herein (the "Amendment"); and

D. Certain parties hereto have agreed, subjetitéerms and conditions hereof, to the RequestéehBion, the Amendment or both, as
indicated on each signature page hereto.

NOW, THEREFORE, in consideration of the foregoimgl he mutual promises contained herein, and gfbed and valuable consideratic
the receipt and sufficiency of which are herebyraededged, the undersigned hereby agree as follows:

SECTION 1. Definitions. Capitalized terms used hrebeit not defined herein shall have the meanirg$osth in the Existing Credit
Agreement, as amended hereby (the "Credit Agreément

SECTION 2. Amendment. Clause (a) of the first peaiph of Section 2.2.3 of the Existing Credit Agresmis amended by replacing "on the
Business Day preceding the Borrowing Date" with tlo& Business Day of the Borrowing Date"

SECTION 3. Extension. Each undersigned Bank, adtiripg sole and individual discretion, subjecthe satisfaction or waiver of the
conditions to effectiveness set forth in Sectidmeeof, hereby agrees to the Requested ExtensimnBAnk that does not agree to the
Requested Extension shall so notify the Administeaf\gent by written notice; provided, that any Rdahat does not execute this Agreement
or otherwise provide notice to the Administrativgeit of such Bank's acceptance or rejection oEtttension Request on or before
November 1, 2007 shall be deemed to be a-Extending Bank.

SECTION 4. Representations and Warranties. TheoBar hereby represents and warrants to the Admaise Agent and the Banks, as
follows:

(a) The representations and warranties of the Bar@ontained in Article V of the Credit Agreemamid in any other Loan Document or
which are contained in any document furnished gitteme under or in connection therewith are trud aorrect in all material respects on and
as of the date hereof and on and as of the Agreeffactive Date (defined below) with the same efffas if made on and as of the date
hereof or the Agreement Effective Date, as the o@sgbe, except to the extent such representagiodsvarranties specifically refer to an
earlier date, in which case they are true and comeall material respects as of such earlier.date

(b) After giving effect to this Agreement, the Baorer is in compliance with all the terms and caiodis of the Credit Agreement and the
other Loan Documents on its part to be observaobdormed and no Unmatured Default or Default hasumred or is continuing under the
Credit Agreement.

(c) The execution, delivery and performance byBberower of this Agreement have been duly autharizg the Borrower.

(d) Each of this Agreement and the Credit Agreensenstitutes the legal, valid and binding obligataf the Borrower, enforceable against
the Borrower in accordance with its terms.

(e) Since the date of the financial statements mezsintly delivered in accordance with Section&). bf the Existing Credit Agreement, no
event, circumstance or development has occurradtimstitutes, has had or could reasonably be ¢xgpec have a Material Adverse Effect.

(f) Neither the execution and delivery by the Bareo of this Agreement, nor the consummation oftthasactions therein contemplated, nor
compliance with the provisions thereof will violary Law, order, writ, judgment, injunction, decareaward binding on the Borrower or ¢
Subsidiary or the Borrower's or any Subsidiarytil@s of incorporation or bylaws or the provisiafsany indenture, instrument or agreen



to which the Borrower or any Subsidiary is a pantys subject, or by which it, or its propertybisund, or conflict with or constitute a default
thereunder, or result in the creation or impositidany Lien in, of or on the property of the Bomer or a Subsidiary pursuant to the terms of
any such indenture, instrument or agreement.

SECTION 5. Effectiveness. This Agreement shall bee@ffective only upon satisfaction of the folloginonditions precedent (the first date
upon which each such condition has been satisé@tgtherein called (the "Agreement Effective Date")

(a) The Administrative Agent shall have receivetiydixecuted counterparts of this Agreement whichemvtaken together, bear the
authorized signatures of the Borrower, the Admiatste Agent and at least the Majority Banks; pded, that if the signature of the Majority
Banks is received with respect to the Amendmennbtthe Requested Extension, this Agreement bleadiffective only with respect to the
Amendment and if the signatures of the Majority Bais received with respect to the Requested Eiderimit not the Amendment, this
Agreement shall be effective only with respectt® Requested Extension.

(b) The representations and warranties set for8eiction 4 hereof shall be true and correct onasnaf the Agreement Effective Date.

(c) There is no litigation, arbitration, governmarihvestigation, proceeding or inquiry pendingtorthe knowledge of any of the Borrower's
officers, threatened against or affecting the Besoor any Subsidiary which might materially adedysaffect the ability of the Borrower to
perform its Obligations under this Agreement ordltieer Loan Documents.

(d) The Administrative Agent on behalf of the Barskslll have received such other documents, insmtsrand certificates as they shall
reasonably request and such other documents, imsiris and certificates shall be satisfactory imfand substance to the Banks and their
counsel.

SECTION 6. Costs and Expenses. On the Agreemeattiifé Date, the Borrower shall pay all costs axgkases of the Administrative Age
in connection with the preparation, execution aelivery of this Agreement and the other instrumemd documents to be delivered
hereunder (including, without limitation, the renable fees and expenses of counsel for the Admatiige Agent) which are invoiced to the
Borrower on or prior to the Agreement Effective at

SECTION 7. Governing Law. This Agreement shall beegned by, and construed in accordance with tle tf Oregon.

SECTION 8. Miscellaneous. Article X of the Credigreement entitled "General Provisions" is herelopiporated by reference into, and
shall apply to, this Agreement as if set forth hrere

SECTION 9. Severability. If any court, arbitrator,arbitration panel finds any provision of thisrdgment to be invalid or otherwise
unenforceable, that provision will be void to theest it is contrary to applicable law. Howevermttfinding will not affect the validity of any
other provision of this Agreement or the Credit &gment, and the rest of this Agreement will reniaifull force and effect unless
enforcement of this Agreement without the invalk&hprovision would be grossly inequitable undeoéthe circumstances or would frustr
the primary purposes of this Agreement. Alterndyivié a court, arbitrator, or arbitration panelteienines that any provision of this
Agreement is not enforceable as expressly writtés the intention of the parties that those psams be modified by the court, arbitrator, or
arbitration panel only as is necessary for thetmet@nforceable.

SECTION 10. Counterparts and Delivery. This Agresnmeay be executed in counterparts. Each countengihibe considered an original,
and all of them, taken together, will constitutsiregle Agreement. Facsimile signatures will be degmriginal signatures for all purposes
under this Agreement. This Agreement may be deadiydry facsimile or electronically, and any suchviel will have the same effect as
physical delivery of a signed original.

SECTION 11. Loan Document. This Agreement shallibemed to be and, upon the Agreement Effective, Batdl constitute a Loan
Document under and as defined in the Credit Agre¢me

[Signature pages follow]



IN WITNESS WHEREOF the parties have first causasl Agreement to be executed as of the day andfiysaabove written.
NIKE, INC., with respect to the Requested Extensiod Amendmer

By: Printedey Title:




BANK OF AMERICA, N.A.,
as Administrative Agent, consenting to the RequkEdension and the Amendment

By: PrintedeNa Title:




BANK OF AMERICA, N.A.,
as a Bank, consenting to the
Requested Extension and the Amendment

By: PrintedeNa Title:




CONSENT TO REQUESTED EXTENSION:
LASALLE BANK NATIONAL ASSOCIATION, as a Bank

By: PrintedeNa

CONSENT TO AMENDMENT:
LASALLE BANK NATIONAL ASSOCIATION, as a Bank

By: PrintedeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

CITICORP USA, INC., as a Bank
By: PrintedeNa

CONSENT TO AMENDMENT:

CITICORP USA, INC., as a Bank
By: PrintedeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

THE BANK OF TOKYO-MITSUBISHI UFJ
LTD., as a Bank
By: PrintedeNa

CONSENT TO AMENDMNET

THE BANK OF TOKYO-MITSUBISHI UFJ
LTD., as a Bank
By: PrintexdeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

DEUTSCHE BANK AG NEW YORK BRANCH, as a Bank

By: PrintedeNa
By: PrintexdeNa
CONSENT TO AMENDMENT:

DEUTSCHE BANK AG NEW YORK BRANCH, as a Bank
By: PrintedeNa

By: PrintexdeNa

Title:

Title:

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

HSBC BANK USA, N.A,, as a Bank
By: PrintedeNa

CONSENT TO AMENDMENT

HSBC BANK USA, N.A,, as a Bank
By: PrintedeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION

WILLIAM STREET COMMITMENT
CORPORATION, (Recourse only to the assets of Will@atreet Commitment Corporation), as a Bank By:
Printed Name: Title:

CONSENT TO AMENDMENT:

WILLIAM STREET COMMITMENT
CORPORATION, (Recourse only to the assets of Will@atreet Commitment Corporation), as a Bank By:
Printed Name: Title:




CONSENT TO REQUESTED EXTENSION:

JPMORGAN CHASE BANK, N.A., as a Bank
By: PrintedeNa

CONSENT TO AMENDMENT:

JPMORGAN CHASE BANK, N.A,, as a Bank
By: PrintedeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

MERRILL LYNCH BANK USA, as a Bank
By: PrintedeNa

CONSENT TO AMENDMENT:

MERRILL LYNCH BANK USA, as a Bank
By: PrintedeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

THE NORTHERN TRUST COMPANY, as a Bank
By: PrintedeNa

CONSENT TO AMENDMENT:

THE NORTHERN TRUST COMPANY, as a Bank
By: PrintedeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

U.S. NATIONAL ASSOCIATION, as a Bank
By: PrintedeNa

CONSENT TO AMENDMENT:

U.S. NATIONAL ASSOCIATION, as a Bank
By: PrintedeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

WELLS FARGO BANK, N.A., as a Bank
By: PrintedeNa

CONSENT TO AMENDMENT:

WELLS FARGO BANK, N.A., as a Bank
By: PrintedeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

ROYAL BANK OF CANADA., as a Bank
By: PrintedeNa

CONSENT TO AMENDMENT:

ROYAL BANK OF CANADA., as a Bank
By: PrintedeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

CALYON NEW YORK BRANCH, as a Bank
By: PrintedeNa

CONSENT TO AMENDMENT:

CALYON NEW YORK BRANCH, as a Bank
By: PrintedeNa

Title:

Title:



CONSENT TO REQUESTED EXTENSION:

THE ROYAL BANK OF SCOTLAND PLC, as a Bank
By: PrintedeNa

CONSENT TO AMENDMENT

THE ROYAL BANK OF SCOTLAND PLC, as a Bank
By: PrintedeNa

Title:

Title:



EXHIBIT 31.1

Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
I, Mark G. Parker, certify that:

1. I have reviewed this quarterly report on ForraQ 0f NIKE, Inc.;

2. Based on my knowledge, this report does notaioriny 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, nistatdisg 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 anaré 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
15(d)-

15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our supervisiol
ensure that material information relating to thgiserant, including its consolidated subsidiariesnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) designed such internal control over financigmting, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) evaluated the effectiveness of the registralidslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegis's internal control over financial reportifiat occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlteaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitiiethe registrant's board of directors (or pesgeerforming 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 registsaability to record, process, summarize and rtefpmaincial information; and

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

Date: April 3, 2008

/sl Mark G Parker

Mark G Parker
Chi ef Executive Oficer



EXHIBIT 31.2

Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
I, Donald W. Blair, certify that:

1. I have reviewed this quarterly report on ForraQ 0f NIKE, Inc.;

2. Based on my knowledge, this report does notaioriny 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, nistatdisg 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 anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))ilatednal control over Financial reporting (as detiin Exchange Act Rules 13&{f) and
15(d)-

15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our supervisiol
ensure that material information relating to thgiserant, including its consolidated subsidiariesnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) designed such internal control over financigmting, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) evaluated the effectiveness of the registralidslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegis's internal control over financial reportifiat occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlteaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anthlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitiiethe registrant's board of directors (or pesgeerforming 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 registsaability to record, process, summarize and rtefpmaincial information; and

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

Date: April 3, 2008

/s/ Donald W Blair

Donald W Blair
Chi ef Financial Oficer



EXHIBIT 32.1
Certification of Chief Executive Officer

Pursuant to 18 U.S.C. Section 1350, as createdbtjdd 906 of the Sarbanes-Oxley Act of 2002, theéensigned officer of NIKE, Inc. (the
"Company") hereby certifies, to such officer's kiedge, that:

(i) the Quarterly Report on Form 10-Q of the Comp#ur the fiscal quarter ended February 29, 2088 (Report") fully complies with the
requirements of Section 13(a) or Section 15(dppgdicable, 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.

Date: April 3, 2008

/sl Mark G Parker

Mark G Parker
Chi ef Executive O ficer

A signed original of this written statement reqdit®y Section 906 has been provided to NIKE, Ind wiil be retained by NIKE, Inc. and
furnished to the Securities and Exchange Commissidts staff upon request.



EXHIBIT 32.2
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 officer's kiedge, that:

(i) the Quarterly Report on Form 10-Q of the Comp#ur the fiscal quarter ended February 29, 2088 (Report") fully 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.

Date: April 3, 2008

/s/ Donald W Blair

Donald W Blair
Chi ef Financial Oficer

A signed original of this written statement reqdit®y Section 906 has been provided to NIKE, Ind wiil be retained by NIKE, Inc. and
furnished to the Securities and Exchange Commissidts staff upon reques



