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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 August 31, 2001 Commissiemfimber - 1-10635

NIKE, Inc.

(Exact name of registrant as specified in its @rart

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 pastags

Yes X No .

Common Stock shares outstanding as of August 311, 2@re:

Class A 99,122,734
Class B 169,500,843

268,623,577

PART 1 - FINANCIAL INFORMATION
Iltem 1. Financial Statements
NIKE, Inc.

CONDENSED CONSOLIDATED BALANCE SHEET

August 31, May 31,
2001 2001

(in millions)



ASSETS

Current assets:
Cash and equivalents
Accounts receivable
Inventories (Note 5)
Deferred income taxes
Prepaid expenses and other current assets

Total current assets

Property, plant and equipment
Less accumulated depreciation

Identifiable intangible assets and goodwill
Deferred income taxes and other assets

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:
Current portion of long-term debt
Notes payable
Accounts payable
Accrued liabilities
Income taxes payable

Total current liabilities

Long-term debt
Deferred income taxes and other liabilities
Commitments and contingencies (Note 7)
Redeemable preferred stock
Shareholders' equity:
Common stock at stated value:
Class A convertible-99.1 and
99.1 shares outstanding
Class B-169.5 and 169.5 shares
outstanding
Capital in excess of stated value
Unearned stock compensation
Accumulated other comprehensive income
Retained earnings

Total shareholders' equity

$ 364.9 $ 304.0
1,784.1 1,621.4
14868 14241
1253 1133
219.9 1625
3,981.0 3,625.3
2,630.1 2,552.8
9915  934.0
1,638.6 161838
3942  397.3
2643  178.2
$6,278.1 $5,819.6
$ 556 $ 54
550.0  855.3
4450 4320
6933  472.1
1101 21.9
1,854.0 1,786.7
638.0 4359
1046  102.2
0.3 0.3
0.2 0.2
2.6 2.6
466.4  459.4
9.7  (9.9)
(120.1)  (152.1)
3,341.8 3,194.3
3,681.2 3,494.5
$6,278.1 $5,819.6

The accompanying Notes to Condensed Consolidatexh€iial Statements are
an integral part of this statement.

NIKE, Inc.

CONDENSED CONSOLIDATED STATEMENT OF INCOME

(in mill
Revenues

Costs and expenses:

Three Months Ended
August 31,

2001 2000

ions, except per share data)

$2,613.7 $2,636.7




Cost of sales 1,584.8 1,569.2

Selling and administrative 696.2 701.1
Interest 13.0 154
Other expense, net 5.5 20.0

2,299.5 2,305.7

Income before income taxes and cumulative
effect of accounting change 314.2 331.0

Income taxes 110.0 120.8

Income before cumulative effect of

accounting change 204.2 210.2
Cumulative effect of accounting change,

net of income taxes 5.0 -
Net income $ 199.2 $ 210.2

Basic earnings per common share (Note 4):

Before accounting change 0.76 0.78
Cumulative effect of accounting change (.02) --
0.74 0.78

Diluted earnings per common share (Note 4):

Before accounting change 0.75 0.77
Cumulative effect of accounting change (.02) --
0.73 0.77
Dividends declared per common share $ 012 $ 0.12

The accompanying Notes to Condensed ConsolidatexhEial Statements are
an integral part of this statement.

NIKE, Inc.

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

Three Months Ended
August 31,

2001 2000

(in millions)

Cash provided (used) by operations:
Net income $199.2 $210.2
Income charges (credits) not
affecting cash:

Depreciation 53.7 46.0

Deferred income taxes (12.5) (3.0)

Amortization and other 9.4 6.4
Changes in other working capital

components (14.4) (83.7)
Cash provided by operations 235.4 175.9

Cash provided (used) by investing activities:
Additions to property, plant and

equipment (57.3) (69.6)
Disposals of property, plant and
equipment 1.2 0.7

Decrease in other assets 4.3 4.7



Increase in other liabilities -- 0.8

Cash used by investing activities (51.8) (63.4)

Cash provided (used) by financing activities:

Proceeds from long-term debt issuance 249.3
Reductions in long-term debt
including current portion (1.3) (50.2)
(Decrease)increase in notes payable (305.3) 107.5
Proceeds from exercise of options 4.5 8.6
Repurchase of stock (5.1) (5.9)
Dividends on common stock (32.2) (32.49)
Cash (used) provided by financing activit ies  (90.1) 27.6
Effect of exchange rate changes on cash (32.6) 12.7
Net increase in cash and equivalents 60.9 152.8
Cash and equivalents, May 31, 2001 and 2000 304.0 254.3
Cash and equivalents, August 31, 2001
and 2000 $364.9 $407.1

The accompanying Notes to Condensed ConsolidatexhEial Statements are an integral part of thigistant.
NIKE, Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
NOTE 1 - Summary of Significant Accounting Policies
Basis of presentation:

The accompanying unaudited condensed consolidetaddial statements reflect all adjustments (caimgjof normal recurring accruals)
which are, in the opinion of management, necedearg fair presentation of the results of operatifor the interim period. The interim
financial information and notes thereto shoulddeedrin conjunction with the Company's latest annggabrt on Form 10-K. The results of
operations for the three (3) months ended Augus2BQ1 are not necessarily indicative of resultse@xpected for the entire year.

Certain prior year amounts have been reclassifiedhform to fiscal year 2002 presentation. Thésages had no impact on previously
reported results of operations or shareholderstyequ

NOTE 2 - Financial Risk Management and Derivatives:
Adoption of FAS 133

The Company adopted Statement of Financial Accogritandards ("SFAS") No. 133, "Accounting for Dative Instruments and Hedging
Activities," as amended by SFAS No. 138, "Accougfiar Certain Derivative Instruments and Certairdgiag Activities" (FAS 133) on Jur
1, 2001.

In accordance with the transition provisions of FE&, the Company recorded a dimae transition adjustment as of June 1, 2001 dh b
consolidated statement of income and the conselidaalance sheet. The transition adjustment ondhsolidated statement of income was a
charge of $5.0 million, net of tax effect. This ambrelated to an investment that was adjusteditosflue in accordance with FAS 133. The
transition adjustment on the consolidated balaheetsrepresented the initial recognition of the ¥alues of hedge derivatives outstanding on
the adoption date and realized gains and losse$fective hedges for which the underlying exposad not yet affected earnings. The
transition adjustment on the consolidated balaheetswas an increase in current assets of $11@idnman increase in noncurrent assets of
$87.0 million, an increase in current liabilities$151.6 million, and an increase in other compnsive income of approximately $56.8
million, net of tax effect. Of the $56.8 millionaerded in other comprehensive income as of Jug@1, the majority would be reclassifiec
earnings during the next twelve months as a regulhderlying hedged transactions also being resmid earnings. Actual amounts
ultimately reclassified to earnings are dependerthe exchange rates in effect when derivativerectd outstanding at the transition date
mature.

Accounting for Derivatives and Hedging Activities

The purpose of the Company's foreign currency heggctivities is to protect the Company from tlek that the eventual cash flows resul



from the sale and purchase of products in foreignenicies will be adversely affected by changesxithange rates. In addition, the Company
seeks to manage the impact of foreign currencyuhtons related to the repayment of intercompaaysactions, including intercompany
borrowings. The Company does not hold or issuevdtivies for trading purposes. It is the Companglicp to utilize derivatives to reduce
foreign exchange risks where internal netting sgrigts cannot be effectively employed. Fluctuatiorthe value of hedging instruments are
offset by fluctuations in the value of the undarlyiexposures being hedged.

Derivatives used by the Company to hedge the dseksribed above are forward exchange contractpunehased options and cragsrency
swaps. These instruments protect against theh&kthe eventual net cash inflows and outflows fforeign currency denominated
transactions will be adversely affected by changeschange rates. The cross-currency swaps adetosedge foreign currency
denominated payments related to intercompany Igegeaents. Hedged transactions are denominateauilsirm European currencies,
Japanese yen, Australian dollars, Canadian daladsKorean won. The Company hedges up to 100%:tizfijzeted exposures as much as 24
months in advance. When intercompany loans aredtkdigis typically for their expected duration, ialnin some circumstances may be in
excess of five years.

All derivatives are recognized on the balance saetteir fair value. Unrealized gain positions areorded as other current assets or other
non- current assets. Unrealized loss positionsem@rded as accrued liabilities or other non-curiabilities.

Substantially all derivatives entered into by ther@any qualify for and are designated as foreigmeticy cash flow hedges, including those
hedging foreign currency denominated firm committaen

The Company considers whether any provisions inderivative contracts represent "embedded" dekiedtistruments as described in FAS
133. For the period ended August 31, 2001 the Comnpas concluded that no "embedded"” derivativeunsénts warrant separate fair value
accounting under FAS 133.

Changes in fair values of outstanding derivatived are highly effective are recorded in other caghpnsive income, until earnings are
affected by the variability of cash flows of thedlged transaction. In most cases amounts recordgithén comprehensive income will be
released to earnings after the maturity of thetedlaerivative. The consolidated statement of ineahassification of effective hedge result
the same as that of the underlying exposure.

The Company formally documents all relationshipsveen hedging instruments and hedged items, asawél$ risk-management objective
and strategy for undertaking hedge transactionis. gifocess includes linking all derivatives that designated as foreign-currency cash flow
hedges to either specific assets and liabilitietherbalance sheet or specific firm commitment®rcasted transactions. The Company also
formally assesses, both at the hedge's inceptidroaran ongoing basis, whether the derivativesaratised in hedging transactions have
been highly effective in offsetting changes in ¢ash flows of hedged items and whether those dar@samay be expected to remain highly
effective in future periods. When it is determinbdt a derivative is not, or has ceased to be \igffective as a hedge, the Company
discontinues hedge accounting prospectively, auidged below.

The Company discontinues hedge accounting proséctivhen (1) it determines that the derivativadslonger highly effective in offsetting
changes in the cash flows of a hedged item (inodiedged items such as firm commitments or fotedasansactions); (2) the derivative
expires or is sold, terminated, or exercised; {8 no longer probable that the forecasted trarsawill occur; or (4) management determi
that designating the derivative as a hedging insént is no longer appropriate.

When the Company discontinues hedge accountingubedais no longer probable that the forecastauaistiction will occur in the originally
expected period, the gain or loss on the derivagweains in accumulated other comprehensive incamdes reclassified into earnings when
the forecasted transaction affects earnings. Howé\ieis probable that a forecasted transactigihnot occur by the end of the originally
specified time period or within an additional twanth period of time thereafter, the gains and le$lsat were accumulated in other
comprehensive income will be recognized immediatekyarnings. In all situations in which hedge astong is discontinued and the
derivative remains outstanding, the Company wilhcéhe derivative at its fair value on the balasbeet, recognizing future changes in the
fair value in current-period earnings.

Any hedge ineffectiveness is recorded in curgriod earnings. In the quarter ended August 3Q120e Company recorded in other expe
an insignificant loss representing the total inetffeeness of all derivatives. Effectiveness is assd based on forward rates.

Premiums paid on net purchased options are initiatorded as deferred charges. The Company asssfésetiveness on net purchased
options based on the total cash flows method acatds total changes in the options' fair valuetteocomprehensive income to the degree
they are effective.

As of August 31, 2001, $5.7 million of deferred gains (net of tax) on both outstanding and matdest/atives accumulated in other
comprehensive income are expected to be reclassifiearnings during the next twelve months asalref underlying hedged transactions
also being recorded in earnings. Actual amountmately reclassified to earnings are dependenherekchange rates in effect when
derivatives contracts that are currently outstagdirature. As of August 31, 2001, the maximum tewer avhich the Company is hedging
exposures to the variability of cash flows forfallecasted and recorded transactions is 27 months.

The Company is exposed to cr-related losses in the event of - performance by counterparties to hedging instrumand does not ent



into master netting arrangements. The counterpaieerivative transactions are major financiatitations with high investment grade crt
ratings and, additionally, counterparties to deiixes three years or greater are AA or better rdt#edvever, this does not eliminate the
Company's exposure to credit risk with these iastins. This credit risk is generally limited teethinrealized gains in such contracts should
any of these counterparties fail to perform asmemtéd. To manage this risk, the Company has ésitabl counterparty credit guidelines that
are continually monitored and reported to senionaggment according to prescribed guidelines. Thagamy utilizes a portfolio of financial
institutions either headquartered or operatindvexgame countries the Company conducts its busiAessresult of the above considerations,
the Company considers the risk of counterpartyulefa be minimal.

NOTE 3 - Comprehensive Income:

Comprehensive income, net of taxes, is as follows:

Three Months Ended
A ugust 31,
2001 2000
(in millions)
Net Income $199 .2 $210.2
Other Comprehensive Income:
Change in cumulative foreign currency
translation adjustment 18 1 (127
Change in unrealized gain/loss
in securities -- (3.8)
Recognition in net income of previously
deferred unrealized loss on securities,
due to accounting change 3 4 -
Changes due to cash flow hedging
instruments (Note 2):
Initial recognition of net deferred gain
as of June 1, due to accounting change 53 4 --
Net deferred loss (36 .3) --
Reclassification to net income of
previously deferred net gains 6 .6) -
Net change due to cash flow hedging
instruments 10 5 -
Total Comprehensive Income $231 2 $193.7

NOTE 4 - Earnings Per Common Share:

The following represents a reconciliation from laesarnings per share to diluted earnings per skgrons to purchase 8.1 million and 9.6
million shares of common stock were outstandingugust 31, 2001 and August 31, 2000, respectilmiywere not included in the
computation of diluted earnings per share becawseptions' exercise prices were greater thanwbege market price of common shares
and, therefore, the effect would be antidilutive.

Three Mon ths Ended
August 31,
2001 2000

(in millions, except

Determination of shares:
Average common shares

per share data)

outstanding 268.6 269.9
Assumed conversion of
dilutive stock options
and awards 3.0 3.9
Diluted average common
shares outstanding 271.6 273.8



Basic earnings per common share:
Before cumulative effect of

accounting change 0.76 0.78
Cumulative effect of
accounting change (.02) -
$0.74 $0.78

Diluted earnings per common share:
Before cumulative effect of

accounting change 0.75 0.77
Cumulative effect of
accounting change (.02) --
$0.73 $0.77

NOTE 5 - Inventories:
Inventories by major classification are as follows:

Aug. 31, May 31,
2001 2001

(in millions)
Finished goods  $1,461.1 $1,399.4
Work-in-progress 17.0 151
Raw materials 8.7 9.6

$1,486.8 $1,424.1

NOTE 6 - Operating Segments:

The Company's major operating segments are defipeographic regions for subsidiaries particigatmNIKE brand sales activity. Other
as shown below represents activity for Cole-Haaldlidgs, Inc., Bauer NIKE Hockey, Inc., and NIKE IHNhc., which are considered
immaterial for individual disclosure. Where appbtm, "Corporate" represents items necessary tooglecto the consolidated financial
statements, which generally include corporate #gtand corporate eliminations. The segments aigeece of the structure of the Compar
internal organization. Each NIKE brand geograplkigmsent operates predominantly in one industryd#ésign, production, marketing and
selling of sports and fitness footwear, appared, @quipment.

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 management pre-tax
income. On a consolidated basis, this amount reptesncome before income taxes and cumulativeedfeaccounting change as shown in
the Condensed Consolidated Statement of IncomeriRéing items for management pre-tax income regmesorporate costs that are not
allocated to the operating segments for managerepotting and intercompany eliminations for spedificome statement items.

Accounts receivable, inventory, and fixed asset®ferating segments are regularly reviewed ane:tbee provided:

Thr ee Months Ended
August 31,
20 01 2000
Net Revenue o o

USA $1,3 05.1 $1,351.9
Europe, Middle East, Africa 7 59.0 775.5
Asia Pacific 2 63.6 240.5
Americas 1 60.1 150.1
Other 1 25.9 118.7

$2,6 13.7 $2,636.7

Management Pre-Tax Income

USA $2 78.0 $ 285.9
Europe, Middle East, Africa 1 35.9 140.8
Asia Pacific 49.2 36.7
Americas 27.0 24.7

Other 8.1 17.0



Corporate 1 84.0) (174.1)

$3 142 $ 331.0
Aug .31, May 31,
20 01 2001
Accounts Receivable, net
USA $ 6 08.7 $ 6225
Europe, Middle East, Africa 6 95.3 512.5
Asia Pacific 1 44.4 194.8
Americas 1 63.0 144.7
Other 1 49.5 118.6
Corporate 23.2 28.3
$1,7 84.1 $1,621.4
Inventories, net
USA $7 67.7 $ 744.2
Europe, Middle East, Africa 3 20.3 298.3
Asia Pacific 1 52.7 125.8
Americas 76.4 72.4
Other 1 52.8 156.4
Corporate 16.9 27.0
1,4 86.8 $1,424.1

Property, Plant and Equipment, net

USA $ 2 57.2 $ 263.5
Europe, Middle East, Africa 2 15.8 208.2
Asia Pacific 4 03.4 403.5
Americas 14.9 154
Other 1 12.5 1134
Corporate 6 34.8 614.8
$1,6 38.6 $1,618.8

NOTE 7 - Commitments and Contingencies:

At August 31, 2001, the Company had letters of iti@mastanding totaling $777.2 million. These ledtef credit were issued for the purchase
of inventory.

There have been no other significant subsequemrdewents relating to the commitments and contiogsreported on the Company's most
recent Form 10-K.

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

Operating Results

Net income was $204.2 million (excluding an &-tax loss of $ 5.0 million related to the cumulatigffect of an accounting change), a 2.9%
decrease from net income reported in the firsttguaf fiscal 2001. Pretax income before accountinange declined 5.0%, driven by a 0.9%
decrease in revenues and a 1.1 point decrease grass margin percentage, partially offset by 4. $nillion decrease in other expense. Net
income declined at a lower rate due to a 1.5 peidiction in our effective tax rate.

The decrease in total company revenues reflecteerleales in the United States and the effectseatker foreign currencies on reported
international revenues. NIKE brand revenues indhied States region decreased 3.5% as compatbd fost quarter of fiscal 2001, while
NIKE brand revenues in our international regiongéased 1.4%. Had the U.S. dollar remained consti#imthe prior year, these internatio
revenues would have increased 10.2% and consdlidetenues would have increased 3.0%. The dedlitieeiU.S. region reflected a
decrease in footwear revenues of 7.0%, apparehu@geconsistent with that of the prior year, aniharease in equipment revenues of
22.0%. The decline in footwear reflected lower dethaarticularly in the mid-range price segment] tma lesser extent, supply chain
disruptions resulting from the implementation afeav global demand and supply planning system. Tpplg chain disruptions, which began
in the third quarter of fiscal 2001, caused latiévdees, which in turn led to cancellations duriting current quarter.

Revenues from our international regions represeffe8bb of total company revenues compared to 44n2e first quarter of fiscal 2001. In
the Europe, Middle East, and Africa (EMEA) regioevenues reported in U.S. dollars decreased 2.0%ntreased 6.4% in constant dollars.
In our Asia Pacific region, reported revenues g8eB%b6, an increase of 22.6% in constant dollarsuinAmericas region, reported revenues
grew 6.7%, a 9.7% increase in constant dol



The breakdown of revenues follows:

Three Months Ended
August 31,

%
2001 2000 change

(in millions)
U.S.A. REGION
FOOTWEAR $869.7 $934.9 -7%
APPAREL 3243 3259 -
EQUIPMENT AND OTHER 1111 911 22%
TOTAL U.S.A. 1,305.1 1,351.9 -3%
EMEA REGION
FOOTWEAR 426.5 4240 1%
APPAREL 275.9 296.7 -7T%
EQUIPMENT AND OTHER 56.6 548 3%
TOTAL EMEA 759.0 7755 -2%
ASIA PACIFIC REGION
FOOTWEAR 167.1 152.0 10%
APPAREL 700 647 8%
EQUIPMENT AND OTHER 265 238 11%
TOTAL ASIA PACIFIC 263.6 240.5 10%
AMERICAS REGION
FOOTWEAR 99.1 1015 -2%
APPAREL 49.7 422 18%
EQUIPMENT AND OTHER 11.3 6.4 77%
TOTAL AMERICAS 160.1 1501 7%
TOTAL NIKE BRAND 2,487.8 2,518.0 -1%
OTHER 125.9 1187 6%
TOTAL REVENUES $2,613.7 $2,636.7 -1%

Our gross margin percentage declined 110 basiggpdinm 40.5% to 39.4%. The primary drivers of tdeerease were the effect of the
weakening of the euro against the U.S. dollartireddo the first quarter of fiscal year 2001 aodiér margins in U.S. licensed team apparel.

Selling and administrative expense fell 0.7% aspman®d to the first quarter of fiscal 2001, drivenldwer demand creation spending. In the
first quarter of last year, we incurred significanpenses for marketing related to the 2000 Sun@hamnpics and the 2000 European Football
Championships. Although we expect demand creapiending will increase for the full fiscal year, thgending will be focused in the second
half of the year. The lower demand creation spanirthe current quarter was partially offset bgreased operational overhead, due in part
to the cost of additional retail stores this yeaaat amvestments in our supply chain initiative.

Interest expense in the first quarter of fiscal2@epped from $15.5 million to $13.0 million, actlee of 15.6%. The decrease reflected
lower interest rates and lower average debt laudlse current year as we have used operatingcisk flow to reduce debt.

Other expense was $5.5 million in the first quaotefiscal 2002 versus $20.0 million in fiscal 20@ignificant amounts included in other
expense were interest income, profit sharing ex@ey@odwill amortization, and certain foreign cmeg gains and losses.

Our effective tax rate decreased as compared tlirgtguarter last year, from 36.5% to 35.0%. Thep was primarily due to lower taxes ¢
portion of foreign earnings that have been perméyeginvested offshore.

Futures Orders

Worldwide futures and advance orders for NIKE bratidetic footwear and apparel scheduled for defisem September 2001 through
January 2002 were 6% higher than such orders baokibé comparable period of fiscal 2001. The petage growth in these orders is not
necessarily indicative of our expectation of reveguowth in subsequent periods. This is becausmtkef orders can shift betwe:



advance/futures and at-once orders. In additioch&xge rate fluctuations as well as differing Ievaflorder cancellations can cause
differences in the comparisons between future srded actual revenues. Finally, a significant portf our revenue is not derived from
futures orders, including wholesale sales of eqeiptnU.S. licensed team apparel, Bauer NIKE Hockey, Cole Haan, and retail sales ac
all brands.

The terrorist attacks of September 11, 2001 andesyent world events have created a significanuatnaf uncertainty about the future
prospects for the U.S. and world economies. Theativeffect on the demand for NIKE products is alsmertain. As might be expected, s¢

in Nike-owned retail stores declined significaritithe days immediately following the attacks, aligh in subsequent weeks this business
has recovered somewhat from these very depresseld.IRequests for order cancellations have als@ased. It is still unclear what negative
effect all of these events will have on our businfes the full year. In the face of this uncertginte are developing contingency plans,
focused particularly on inventory and cost manageméth the goal of reducing the potential impactearnings. We continue to expect
earnings growth for the full fiscal year.

Euro Conversion

On January 1, 1999, eleven of the fifteen membenties of the European Union established permarizatl conversion rates between their
existing currencies and the European Union's neweon currency, the euro. In January 2001, an auatditicountry, Greece, also established
a fixed conversion rate to the euro. During thaditon period ending December 31, 2001, public jarivhte parties may pay for goods and
services using either the euro or the participatimgntry's legacy currency. Beginning January D22@uro denominated bills and coins will
be issued, and the legacy currencies will be cotelylevithdrawn from circulation on June 30, 2002.

We have had a dedicated project team working ortie transition strategy since January 1998. We h@ade modifications to information
technology systems supporting marketing, order mament, purchasing, invoicing, payroll, and cashagament functions, in order to mi
them euro compliant. All major systems have beerveded and are euro compliant, well ahead of titka# the transitional period.

We believe the introduction of the euro may createove towards a greater level of wholesale praxenbnization, although differing coun
costs and value added tax rates will continue galtén price differences at the retail level. Otlee past three years, we have been actively
working to assess and, where necessary, adjugtgpcactices to operate effectively in this newissnment.

The costs of adapting our systems and practictgetonplementation of the euro were generally egldab the modification of existing syste
and totaled approximately $8 million. These costsenexpensed as incurred, primarily in fiscal 200@. believe that the conversion to the
euro will not have a material impact on our finahciondition or results of operations.

Recently Issued Accounting Standard

In July 2001, the Financial Accounting StandardsaiBidssued Statement of Financial Accounting Stathtlim. 142, "Goodwill and Other
Intangible Assets" (FAS 142). Our adoption datd el June 1, 2002. As required by FAS 142, we paliform an impairment test on
goodwill and other intangible assets as of the tdoplate. Thereafter, we will perform impairmesasts annually and whenever events or
circumstances indicate that the value of goodwibthier intangible assets might be impaired. Araation of goodwill and certain other
intangible assets, including those recorded in pasiness combinations, will cease. As a resuti@flimination of this amortization, other
expense will decrease by approximately $13 mildonually. We have not yet determined the impa&tA$ 142's impairment test provisions
on our results of operations and financial position

Liquidity and Capital Resources

Cash provided by operations was $235.4 milliorhmfirst three months of fiscal 2002, compared1@3$9 million in the first three months
fiscal 2001. Our primary source of operating cdstvfwvas net income of $199.2 million. Cash providgdoperations increased as compared
to last year as smaller increases in working chp#tad less cash. The increase in working capitehd the first quarter of last year was du
the timing of certain payments and the restrucgudhour agreement with NIAC in fiscal 2000.

Total cash used by investing activities duringfittet quarter of fiscal 2002 was $51.8 million, cpaned to $63.4 million invested during
fiscal 2001. The decrease reflected lower capiiahding on our campus expansion, which has beepleted, and on our new distribution
facilities in Japan, which began operating in ARAD2. The most significant capital expendituresrdyuthe first quarter of fiscal 2002 were
related to computer equipment and software, drisyeour supply chain initiative.

Net cash used by financing activities in the fiqgarter of fiscal 2002 was $90.1 million, versustcprovided by financing activities of $27
million in the first quarter of the prior year. Thaggest use of cash in the current quarter wasyrapnt of debt with available free cash flo
Additional uses included the payment of dividermishareholders and the repurchase of common shares.

The share repurchases were part of a $1 billiorestegourchase program that began in fiscal 200thddirst quarter of this fiscal year, we
purchased approximately 400,000 shares of NIKEBS<B common stock for $20.0 million. We expedutad the current program from
operating free cash flow. The timing and the amadfirghares purchased will be dictated by our chp#ads and stock market conditions.

In August 2001, we issued a $250 million corpotaiad, maturing in August 2006, with an interese raft5.5%. With the proceeds, \



reduced the amount of commercial paper outstanding.

On October 10, 2001, we filed a debt registratimesnent with the Securities and Exchange Comnmigsio$1 billion. The Company had
$250 million remaining under our shelf registratiatement filed in April 1999, which was incorp@cinto the new $1 billion registration.
We have not issued any debt under the new reg@siratatement.

We currently believe that cash generated by omeratitogether with access to external sourcesmfsfuwill be sufficient to meet our
operating and capital needs. Significant shortland-term lines of credit are maintained with bankkich, along with cash on hand, provide
adequate operating liquidity. Liquidity is also pited by our commercial paper program, under whtehe was $449.6 million and $710.0
million outstanding at August 31, 2001 and May 3001, respectively.

At August 31, 2001, letters of credit of $777.2Inail were outstanding for the purchase of inverri
Dividends per share of common stock for the firsirter of fiscal 2002 remained at $.12 per shagsame level as the previous year.
Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There were no material changes to the disclosudernmthe Annual Report on Form 10-K for the fisgadr ended May 31, 2001 regarding
this matter.

Special Note Regarding Forward-Looking Statements/Analyst Reports

Certain written and oral statements, other thaelgihistorical information including estimates, jgetions, statements relating to NIKE's
business plans, objectives and expected operaduits, and the assumptions upon which those statsrare based, made or incorporate
reference from time to time by NIKE or its repretsgives in this report, other reports, filings witre Securities and Exchange Commission,
press releases, conferences, or otherwise, amafdrlooking statements" within the meaning of Brivate Securities Litigation Reform Act
of 1995 and Section 21E of the Securities Exchawef 1934. Forward-looking statements includethwut limitation, any statement that
may predict, forecast, indicate, or imply futursuks, performance, or achievements, and may cotliaiwords "believe," "anticipate,”
"expect,” "estimate,"” "project,” "will be," "willantinue," "will likely result," or words or phrases similar meaning. Forward-looking
statements involve risks and uncertainties whicly oause actual results to differ materially frora thrward-looking statements. The risks
and uncertainties are detailed from time to timeejorts filed by NIKE with the S.E.C., includingffns 8-K, 10-Q, and 10-K, and include,
among others, the following: international, naticawad local general economic and market condititims size and growth of the overall
athletic footwear, apparel, and equipment marketense competition among designers, marketersjtiitors and sellers of athletic
footwear, apparel, and equipment for consumerseaddrsers; demographic changes; changes in congueferences; popularity of
particular designs, categories of products, andtspseasonal and geographic demand for NIKE prtsglddficulties in anticipating or
forecasting changes in consumer preferences, carsdemand for NIKE products, and the various mafiketbrs described above;
difficulties in implementing, operating, and mainiag NIKE's increasingly complex information sysitg and controls, including, without
limitation, the systems related to demand and suplainning, and inventory control; fluctuations afifficulty in forecasting operating
results, including, without limitation, the factathadvance "futures" orders may not be indicativieitire revenues due to the changing mix of
futures and at-once orders; the ability of NIKEstwstain, manage or forecast its growth and invagpthe size, timing and mix of purchases
of NIKE's products; new product development ancbidiction; the ability to secure and protect tradees, patents, and other intellectual
property performance and reliability of productsstomer service; adverse publicity; the loss afi§icant customers or suppliers; depend¢
on distributors; business disruptions; increasedscof freight and transportation to meet delivéegdlines; changes in business strategy or
development plans; general risks associated wiithgdousiness outside the United States, includiitijout limitation, exchange rate
fluctuations, import duties, tariffs, quotas anditimal and economic instability; changes in govaent regulations; liability and other claims
asserted against NIKE; the ability to attract agtain qualified personnel; and other factors refeee or incorporated by reference in this
report and other reports.

The risks included here are not exhaustive. Othetians of this report may include additional fastahich could adversely affect NIKE's
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 shoulglagce undue reliance on forwakbking
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 confirmingdfittial forecasts or projections issued by othensisTto the extent that reports issuec
securities analysts contain any projections, fasescar opinions, such reports are not the respibitsialk NIKE.

Part Il - Other Information



Item 1. Legal Proceedings:

There have been no material changes from the irgftiom previously reported under Item 3 of the ConyfgAnnual Report on Form 10-K
for the fiscal year ended May 31, 2001.

Item 4.
Submission of Matters to a Vote of Security Holders

The Company's annual meeting of shareholders wdoheSeptember 17, 2001. The shareholders eléatelde ensuing year all of
management's nominees for the Board of Directodsratified the appointment of PricewaterhouseCampéP as independent accountants
for fiscal 2002.

The voting results are as follows:

Election of Directors

Votes Cast
For Withheld Broker
Non-Votes
Directors
Elected by holders of
Class A Common Stock:
Ralph D. DeNunzio 96,094,842 -0- -0-
Richard K. Donahue 96,094,842 -0- -0-
Douglas G. Houser 96,094,842 -0- -0-
John E. Jaqua 96,094,842 -0- -0-
Philip H. Knight 96,094,842 -0- -0-
Charles W. Robinson 96,094,842 -0- -0-
A. Michael Spence 96,094,842 -0- -0-
John R. Thompson, Jr. 96,094,842 -0- -0-
Elected by holders of
Class B Common Stock:
Thomas E. Clarke 132,324,703 13,436,348 -0-
Jill K. Conway 138,764,029 6,997,022 -0-
Delbert J. Hayes 140,208,872 5,552,179 -0-
Broker
For Against Abstain  Non-Votes
Proposal 2 -
Approval of the NIKE, Inc.
Employee Stock Purchase Plan:
Class A and Class B
Common Stock Voting
Together 230,447,852 10,421,498 986,539 -0-
Proposal 3 -
Shareholder Proposal:
Class A and Class B
Common Stock Voting
Together 8,374,650 196,534,264 12,250,744 -0-

Proposal 4 -
Ratify the appointment

of PricewaterhouseCoopers LLP
as independent accountants:

Class A and Class B
Common Stock Voting
Together 238,724,098 2,281,966 849,829 -0-

Item 6. Exhibits and Reports on Form 8-K:

(a) EXHIBITS:



3.1 Restated Articles of Incorporation, as amend ed (incorporated by

reference from Exhibit 3.1 to the Company's Quarterly Report on Form
10-Q for the fiscal quarter ended August 31, 1995).

3.2 Third Restated Bylaws, as amended (incorpora ted by reference from
Exhibit 3.2 to the Company's Quarterly Repor t on Form 10-Q for the
fiscal quarter ended August 31, 1995).

4.1 Restated Articles of Incorporation, as amend ed (see Exhibit 3.1).

4.2 Third Restated Bylaws, as amended (see Exhib it 3.2).

4.3 Indenture between the Company and The First National Bank of Chicago,
as Trustee (incorporated by reference from E xhibit 4.01 to Amendment
No. 1 to Registration Statement No. 333-1595 3 filed by the Company on
November 26, 1996).

10.1 Credit Agreement dated as of November 17, 20 00 among NIKE, Inc., Bank
of America, N.A., individually and as Agent, and the other banks party
thereto (incorporated by reference from Exhi bit 10.1 to the Company's
Quarterly Report on Form 10-Q for the fiscal quarter ended November
30, 2000).

10.2 Form of non-employee director Stock Option A greement (incorporated
by reference from Exhibit 10.2 to the Compan y's Quarterly Report on
Form 10-Q for the fiscal quarter ended Novem ber 30, 2000).*

10.3 Form of Indemnity Agreement entered into bet ween the Company and each
of its officers and directors (incorporated by reference from the
Company's definitive proxy statement filed i n connection with its
annual meeting of shareholders held on Septe mber 21, 1987).

10.4 NIKE, Inc. 1990 Stock Incentive Plan (incorp orated by reference from
the Company's definitive proxy statement fil ed in connection with its
annual meeting of shareholders held on Septe mber 18, 2000).*

10.5 NIKE, Inc. Executive Performance Sharing Pla n (incorporated by
reference from the Company's definitive prox y statement filed in
connection with its annual meeting of shareh olders held on September
18, 2000).*

10.6 NIKE, Inc. Long-Term Incentive Plan (incorpo rated by reference from
the Company's definitive proxy statement fil ed in connection with its
annual meeting of shareholders held on Septe mber 22, 1997).*

10.7 Collateral Assignment Split-Dollar Agreement between NIKE, Inc. and
Philip H. Knight dated March 10, 1994 (incor porated by reference from
Exhibit 10.7 to the Company's Annual Report on Form 10-K for the

fiscal year ended May 31, 1994).*

10.8 Covenant Not To Compete And Non-Disclosure A greement between NIKE, Inc.
and Thomas E. Clarke dated August 31, 1994.*

10.9 Covenant Not To Compete And Non-Disclosure A greement between NIKE, Inc.
and Mark G. Parker dated October 6, 1994.*

10.10 NIKE, Inc. Deferred Compensation Plan dated January 1, 2000.*

12.1 Computation of Ratio of Earnings to Charges.

* Management contract or compensatory plan or gearent.

(b) Reports on Form 8-K:

There were no reports on Form 8-K filed duringfikeal quarter ending August 31, 2001.
SIGNATURES

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

NIKE, Inc. An Oregon Corporatia

BY:/s/ Donald W Blair




Donald W Bl air
Chi ef Financial Oficer

DATED: Cctober 15, 2001



COVENANT NOT TO COMPETE
AND NON-DISCLOSURE AGREEMENT
PARTIES:
Thomas E. Clarke (EMPLOYEE)
NIKE, Inc., an Oregon corporation, and its divispaubsidiaries and affiliates (NIK]
DATE: August 31, 1994
RECITALS:

A. This Covenant Not to Compete is executed uperBMPLOYEE's advancement to the position of Predidad nomination to the Board
of Directors of NIKE.

B. Over the course of EMPLOYEE's employment witiKB] EMPLOYEE will be or has been exposed to andia position to generate
confidential information including but not limiteéd confidential techniques, methods, styles, desad design concepts, developments,
customer lists, vendor lists, contract factonysligricing information, manufacturing plans, busselans, marketing plans, sales information,
methods of operation, knowledge and data relatrgrécesses, products, machines, compounds andsdmps, formulae, lasts and molds.
It is anticipated that EMPLOYEE will continue to brposed to confidential information, will be expdg€o more confidential information

to confidential information of greater sensitivig EMPLOYEE advances in the company. This confidemiformation is information

peculiar to NIKE's business. The nature of NIKHRIsihess is highly competitive and disclosure of emyfidential information would result
severe damage to NIKE and be difficult to measure.

C. NIKE makes use of the confidential informatiesdribed in paragraph B above throughout the waitis confidential information of
NIKE can be used to NIKE's detriment anywhere eorld.

D. The provisions of this Covenant Not to Competd Blon-Disclosure Agreement are a condition of ENIEE's employment
advancement with NIKE.

E. The provisions of this Covenant Not to Compete ldon-Disclosure Agreement are reasonable.
AGREEMENTS:

1. COVENANT NOT TO COMPETE. During the period aht EMPLOYEE is employed by NIKE, under the termsuoy employment
contract or otherwise, and for one (1) year theeeaEMPLOYEE will not directly or indirectly, owmnmanage, operate, join, control, or
participate in the ownership, management, operatiarontrol of, or be employed by or connectedrip emanner with, any business engaged
anywhere in the world in the athletic footwear Ibgsis, athletic apparel business, or any other éssiwhich directly competes with NIKE or
any of its subsidiaries or affiliated corporatioiibis provision is (a) subject to NIKE's optionvtaive all or any portion of the one (1) year
time period of non-competition following terminationore specifically provided for in paragraph 2¢ éh) subject to NIKE's option to
specifically identify, at the time of terminatiaimose businesses which EMPLOYEE may not be emplbyent connected with for the period
of non-competition. NIKE agrees to act in goodtfait its exercise of the above-noted options.

2. ADDITIONAL CONSIDERATION.
a. As additional consideration for the covenanttoatompete described in paragraph 1 above, gnseal that:

() If EMPLOYEE voluntarily leaves the employ of KIE, NIKE shall pay EMPLOYEE a monthly payment eqteabne- half (1/2) of
EMPLOYEE's last monthly salary for the one (1) ypeariod after termination of employment, payablalmnfirst day of each month, or

(i) If EMPLOYEE is involuntarily terminated, NIKEhall pay EMPLOYEE a monthly payment equal to EMFIER's last monthly salary
for the one (1) year period after termination ofpbmgment, payable on the first day of each month.

b. NIKE has the option, for whatever reason, tatdie waive all or a portion of the one (1) yearipg of non- competition following
termination, by giving EMPLOYEE written notice aich election not less than 30 (thirty) days proothte effective date of the waiver. In t
event, NIKE shall not be obligated to pay EMPLOY@&ftler this paragraph for any months as to whickctivenant not to compete has been
waived.

3. LESSER RESTRICTIONS. Should any of the termparhgraphs 1 and 2 above be found unreasonabigalid by any court of
competent jurisdiction, the parties agree to acasiinding, in lieu thereof, the maximum termsecéable by law



4. EXTENSION OF TIME. The covenant not to competsdatibed in paragraphs 1, 2 and 3 above shallteme@sd by a time period equal to
any time consumed in enforcement of the obligatlwr®under during which EMPLOYEE engaged in agésiviolating the covenant not to
compete.

5. NON-DISCLOSURE AGREEMENT. During the period ahployment by NIKE and forever thereafter, EMPLOY®H hold in
confidence all information of a confidential natuirecluding but not limited to the information deibed in Recital "B", (all of which
information of a confidential nature shall hereteabe referred to as "confidential informationtidawill not, at any time, directly or
indirectly, use any confidential information foryapurpose outside the scope of EMPLOYEE's employmith NIKE or disclose any
confidential information to any person or organi@atwithout the prior written consent of NIKE. Sifexally, but not by way of limitation,
EMPLOYEE shall not ever copy, transmit, reprodwgtenmarize, quote, publish or make any commerciather use whatsoever of any
confidential information without the prior writtesonsent of NIKE.

6. RETURN OF CONFIDENTIAL INFORMATION. Upon termitian and upon written request by NIKE at any tira&PLOYEE shall
return to NIKE all documents, records, notebooks atiner similar repositories of or containing cdefitial information, including all copies
thereof, then in EMPLOYEE's possession, whethguaned by EMPLOYEE or others, and deliver to NIKE and all other confidential
information, in whatever form, that may be in EMPYEE's possession or under EMPLOYEE's control.

7. UNAUTHORIZED USE. During the period of employnevith NIKE and thereafter, EMPLOYEE shall notif| IkE immediately of the
unauthorized possession, use or knowledge of amfydemtial information by any person employed ot employed by NIKE at the time of
such possession, use or knowledge. EMPLOYEE shathptly furnish details of such possession, udeaowledge to NIKE, will assist in
preventing the reoccurrence of such possessiomrdgsowledge, and shall cooperate with NIKE in éitigation against third parties deem
necessary by NIKE to protect the confidential infation. EMPLOYEE's compliance with this paragraphllsnot be construed in any way as
a waiver of any of NIKE's rights or remedies agalsIPLOYEE arising out of or related to such unawited possession, use or knowledge.

8. INJUNCTIVE RELIEF. The remedy at law for any acé of this Covenant Not to Compete and Non-Disagl#\greement will be
inadequate. It is reasonable to require that EMPEBYiot compete with NIKE in order to protect NIKi®M unfair use of the confidential
information. NIKE shall be entitled to injunctivelief in addition to any other remedy it may ha&edreach of this Covenant Not to Compete
and Non-Disclosure Agreement during the period dPEOYEE'S employment with NIKE shall be consideeeldreach of the terms of that
employment and NIKE shall have the right to terrerBMPLOYEE's employment in addition to any otlights or remedies NIKE may
have.

9. WAIVER, AMENDMENT, MODIFICATION OR CANCELLATION.No waiver, amendment, modification or cancellatdmny term or
condition of this Covenant Not to Compete and Naseldsure Agreement shall be effective unless ebeecim writing by the party charged
therewith. No written waiver shall excuse the perfance of any act other than the act or acts dpaltyf referred to therein.

10. APPLICABLE LAW/JURISDICTION/VENUE. This Covenailot to Compete and Non-Disclosure Agreement, EM@PLOYEE's
employment hereunder, shall be construed accotditige laws of the state of Oregon and EMPLOYEEbgisubmits to the jurisdiction of
the courts of the state of Oregon and waives agipdic of any foreign law relating to this Agreemantd EMPLOYEE's employment by
NIKE. Any suit or action of any kind relating toishAgreement or the subject matter hereof shalireeight in a court located in Washingt
County, Oregon.

EMPLOYEE NI KE, I nc.

By: /s/ Thomas E. d arke By: /s/ Philip H Knight

Name: Thomas E. O arke Name: Philip H Knight



COVENANT NOT TO COMPETE
AND NON-DISCLOSURE AGREEMENT
PARTIES:
Mark G. Parker (EMPLOYEE)
NIKE, Inc., an Oregon corporation, and its divispaubsidiaries and affiliates (NIK]
DATE: October 6, 1994
RECITALS:

A. This Covenant Not to Compete is executed uperBMPLOYEE's assumption of additional responsibaifor worldwide marketing and
development activities of NIKE.

B. Over the course of EMPLOYEE's employment witiKB] EMPLOYEE will be or has been exposed to andia position to generate
confidential information including but not limiteéd confidential techniques, methods, styles, desad design concepts, developments,
customer lists, vendor lists, contract factonysligricing information, manufacturing plans, busselans, marketing plans, sales information,
methods of operation, knowledge and data relatrgrécesses, products, machines, compounds andsdmps, formulae, lasts and molds.
It is anticipated that EMPLOYEE will continue to brposed to confidential information, will be expdg€o more confidential information

to confidential information of greater sensitivig EMPLOYEE advances in the company. This confidemiformation is information

peculiar to NIKE's business. The nature of NIKHRIsihess is highly competitive and disclosure of emyfidential information would result
severe damage to NIKE and be difficult to measure.

C. NIKE makes use of the confidential informatiesdribed in paragraph B above throughout the waitis confidential information of
NIKE can be used to NIKE's detriment anywhere eorld.

D. The provisions of this Covenant Not to Competd Blon-Disclosure Agreement are a condition of ENIEE's employment
advancement with NIKE.

E. The provisions of this Covenant Not to Compete ldon-Disclosure Agreement are reasonable.
AGREEMENTS:

1. COVENANT NOT TO COMPETE. During the period aht EMPLOYEE is employed by NIKE, under the termsuoy employment
contract or otherwise, and for one (1) year theeeaEMPLOYEE will not directly or indirectly, owmnmanage, operate, join, control, or
participate in the ownership, management, operatiarontrol of, or be employed by or connectedrip emanner with, any business engaged
anywhere in the world in the athletic footwear Ibgsis, athletic apparel business, or any other éssiwhich directly competes with NIKE or
any of its subsidiaries or affiliated corporatioiibis provision is (a) subject to NIKE's optionvi@ive, but only with the concurrence of the
EMPLOYEE, all or any portion of the one (1) yeand period of non-competition following terminatiorore specifically provided for in
paragraph 2; and (b) subject to NIKE's option tecfically identify, at the time of termination,dke businesses which EMPLOYEE may not
be employed by or connected with for the periodari-competition. NIKE agrees to act in good faitlits exercise of the above-noted
options.

2. ADDITIONAL CONSIDERATION.
a. As additional consideration for the covenanttoatompete described in paragraph 1 above, gnseal that:

(i) If EMPLOYEE voluntarily leaves the employ of KIE at any time during the term hereof, NIKE shal/@EMPLOYEE an amount per
month equal to one-twenty-fourth (1/24) of EMPLOY&HEhen current "Annual NIKE Income" (defined hert mean base salary and
bonuses received by EMPLOYEE during the twelve (@@hth period immediately preceding terminatiom)$20,833.34 per month,
whichever is greater, for the one (1) year peribdam- competition following voluntary terminatiai employment, payable on the first day
of each month, or

(i) If EMPLOYEE is involuntarily terminated by NIE at any time during the term hereof, either withvghout cause, NIKE shall pay
EMPLOYEE an amount per month equal to one-twelfii?) of EMPLOYEE's then current Annual NIKE Inconoe $41,666.67 per month,
whichever is greater, for the one (1) year peribdam-competition following involuntary terminatiaf employment, payable on the first day
of each month.

b. NIKE may waive all or any portion of the one
(1) year period of nc-competition following termination, subject to traléwing provisions:



(i) At any time during, or prior to the commencermef) the one (1) year period, NIKE may tender MRLOYEE thirty (30) days written
notice of its desire to waive all or the then remirgg portion of the one (1) year period of non-cetitipn. Within the thirty (30) day notice
period, EMPLOYEE will have the option of acceptimgrejecting NIKE's tender by advising NIKE in vimgg of EMPLOYEE's election to
accept the waiver, in which event EMPLOYEE wouldfte® to compete at the end of the thirty (30) datice period and all payments to
EMPLOYEE hereunder would cease, or to reject thigevain which event EMPLOYEE would continue to fm®hibited from competing for
the remaining portion of the one (1) year periotiah- competition and payments to EMPLOYEE wouldtsaie as herein provided.

(i) However, notwithstanding anything containedsitbparagraph 2(b)(i) above, if EMPLOYEE is terntdéubby NIKE "for cause" (defined
herein to include only continual and repeated regi€duties and dishonesty) NIKE shall have thquatified right to waive, without
EMPLOYEE's consent, all or any portion of the oheyear period of non-competition following termiiva, by giving EMPLOYEE written
notice of such election not less than thirty (3@l prior to the effective date of the waiver.Hattevent, NIKE shall not be obligated to pay
EMPLOYEE hereunder for any months as to which theeoant not to compete has been waived.

3. LESSER RESTRICTIONS. Should any of the termparhgraphs 1 and 2 above be found unreasonabigalid by any court of
competent jurisdiction, the parties agree to acasyitinding, in lieu thereof, the maximum termsoecéable by law.

4. EXTENSION OF TIME. The covenant not to competsatibed in paragraphs 1, 2 and 3 above shalltem@sd by a time period equal to
any time consumed in enforcement of the obligatlwr®under during which EMPLOYEE engaged in agésiviolating the covenant not to
compete.

5. NON-DISCLOSURE AGREEMENT. During the period ahployment by NIKE and forever thereafter, EMPLOY®H hold in
confidence all information of a confidential natuirecluding but not limited to the information deibed in Recital "B", (all of which
information of a confidential nature shall hereteabe referred to as "confidential informationtidawill not, any time, directly or indirectly,
use any confidential information for any purposésile the scope of EMPLOYEE's employment with NigiEdisclose any confidential
information to any person or organization withché prior written consent of NIKE. Specifically, t by way of limitation, EMPLOYEE
shall not ever copy, transmit, reproduce, summagaete, publish or make any commercial or otherwisatsoever of any confidential
information without the prior written consent of K&.

6. RETURN OF CONFIDENTIAL INFORMATION. Upon termitian and upon written request by NIKE at any tira&PLOYEE shall
return to NIKE all documents, records, notebooks atiner similar repositories of or containing cdefitial information, including all copies
thereof, then in EMPLOYEE's possession, whethguaned by EMPLOYEE or others, and deliver to NIKE and all other confidential
information, in whatever form, that may be in EMPYEE's possession or under EMPLOYEE's control.

7. UNAUTHORIZED USE. During the period of employmevith NIKE and thereafter, EMPLOYEE shall notif| IkE immediately of the
unauthorized possession, use or knowledge of amfydemtial information by any person employed ot employed by NIKE at the time of
such possession, use or knowledge. EMPLOYEE shathptly furnish details of such possession, udeowledge to NIKE, will assist in
preventing the reoccurrence of such possessiomrdgsowledge, and shall cooperate with NIKE in étigation against third parties deem
necessary by NIKE to protect the confidential infation. EMPLOYEE's compliance with this paragrapéllsnot be construed in any way as
a waiver of any of NIKE's rights or remedies agalIPLOYEE arising out of or related to such unawited possession, use or knowledge.

8. INJUNCTIVE RELIEF. The remedy at law for any &cé of this Covenant Not to Compete and Non-Disagl#\greement will be
inadequate. It is reasonable to require that EMPEBYiot compete with NIKE in order to protect NIKi®M unfair use of the confidential
information. NIKE shall be entitled to injunctivelief in addition to any other remedy it may ha&edreach of this Covenant Not to Compete
and Non-Disclosure Agreement during the period dPEOYEE's employment in addition to any other right remedies NIKE may have.

9. WAIVER, AMENDMENT, MODIFICATION OR CANCELLATION.No waiver, amendment, modification or cancellatdémny term or
condition of this Covenant Not to Compete and Nasel@sure Agreement shall be effective unless ebegcim writing by the party charged
therewith. No written waiver shall excuse the perfance of any act other than the act or acts spaltyf referred to therein.

10. APPLICABLE LAW/JURISDICTION/VENUE. This Covenaiot to Compete and Non-Disclosure Agreement, EBMPLOYEE's
employment hereunder, shall be construed accotditige laws of the state of Oregon and EMPLOYEEbgisubmits to the jurisdiction of
the courts of the state of Oregon and waives agipdic of any foreign law relating to this Agreemantd EMPLOYEE's employment by
NIKE. Any suit or action of any kind relating toishAgreement or the subject matter hereof shaliroeght in a court located in Washingt
County, Oregon.

EMPLOYEE NI KE, Inc.

By: /s/ Mark G Parker By: /s/ Philip H Knight

Name: Mark G Parker Name: Philip H Knight



NIKE, INC.

DEFERRED COMPENSATION PLAN
(as Amended and Restated Effective as of Janu&9Qn)

This Plan is amended and restated effective aarafary 1, 2000 by NIKE, Inc. (the "Company"), agtom behalf of itself and its designated
subsidiaries. Throughout, the term "Company" shalude wherever relevant any entity that is digeot indirectly controlled by the
Company or any entity in which the Company hagaiicant equity or investment interest, as detesdiby the Company.

RECITALS

1. The Company adopted the Supplemental Executivn§s Plan effective February 1, 1994 (the "SESHi¢ SESP was adopted to pro\
an opportunity for eligible employees to set asidditional amounts for retirement on a tax defebasis and to provide a limited make-up of
profit sharing contributions lost as a result af timit on compensation under Section 401(a)(1&hefinternal Revenue Code of 1986 (the
"Code") under the Company's 401(k) Savings anditt8bfring Plan for employees of NIKE, Inc. (thedft Sharing Plan"). The SESP is a
nonqualified deferred compensation plan for theefienf a select group of management or highly-cengated employees of the Company.
2. The Company adopted the Supplemental Executivit Bharing Plan effective as of June 1, 1998 (tBEPSP") to expand the make-up of
profit sharing contributions lost under the Pr&ftaring Plan and to separate the restoration pomggrom the elective deferral provisions of
the SESP.

3. Effective as of January 1, 1998, the Companyhined the SEPSP and the SESP and made certainchidngges. The resulting plan was
renamed the NIKE, Inc. Deferred Compensation Piam '(Plan"). The Company now wishes to again anzemtrestate the Plan, effective as
of January 1, 2000.

4. Under the Plan, the Company is obligated toyeesed accrued benefits to Plan Participants agid Beneficiary or Beneficiaries from the
Company's general assets.

5. In connection with the Plan, the Company isyptrtan agreement (the "Trust Agreement") with Rerh Trust Company as trustee (the
"Trustee") under an irrevocable trust (the "Trust")

6. The Company intends to make contributions tolhust so that such contributions will be held bg Trustee and invested, reinvested and
distributed, all in accordance with the provisiafishis Plan and the Trust Agreement.

7. The Company intends that amounts contributeddd rust and the earnings thereon shall be usékebyrustee if necessary to satisfy the
liabilities of the Company under the Plan with mesto each Plan participant for whom an Accousstiheen established and such utilization
shall be in accordance with the procedures sdt fogtein.

8. The Company intends that the Trust be a "grantist” with the principal and income of the Trtrelated as assets and income of the
Company for federal and state income tax purposes.

9. The Company intends that the assets of the $hadt at all times be subject to the claims ofgkeaeral creditors of the Company as
provided in the Trust Agreement.

10. The Company intends that the existence of thetBhall not alter the characterization of thenRis "unfunded"” for purposes of the
Employee Retirement Income Security Act of 1974amended ("ERISA"), and shall not be construedréwide income to Plan participants
under the Plan prior to actual payment of the wkaterued benefits thereunder. NOW THEREFORE, thragziny does hereby adopt this
amended and restated Plan as follows and doesalsby agree that the Plan shall be structured,dred disposed of as follows:

ARTICLE |
TITLE AND DEFINITIONS
1.1 Title
This Plan shall be known as the NIKE, Inc. Defer@mampensation Plan.
1.2 Definitions
Whenever the following words and phrases are uséuis Plan, with the first letter capitalized, yrehall have the meanings specified below.

"Account" means for each Participant the bookkegpiccount maintained by the Committee that is éeddivith amounts equal to (1) the
portion of the Participant's Salary that he or sleets to defer,

(2) the portion of the Participant's Bonus thabhshe elects to defer, (3) the portion of theiBigant's Commissions that he or she elects to
defer, (4) the portion of the Participant's Feed e or she elects to defer, (5) Company contahst if any, made to the Plan for the
Participant's benefit, and (6) adjustments to c¢flleemed earnings pursuant to Section 4.1(d).

"Actuarial Equivalent" means the actuarial presettie determined by the actuary appointed by thmg2my, in accordance with generally
accepted actuarial principles, with a discountfimrtality using the 1983 Group Annuity Mortality Ala and a discount for interest at the 30-
year Treasury rate for July 1999 (5.98

"Beneficiary" or "Beneficiaries" means the benefigilast designated in writing by a Participanaatordance with procedures established by
the Committee to receive the benefits specifieéinader in the event of the Participant's deathBBioeficiary designation shall become
effective until it is filed with the Committee dag the Participant's lifetimi



"Board of Directors" or "Board" means the Boardifectors of the Company.

"Bonus" means any cadlased incentive compensation (other than Commiskibat is payable to a Participant in additiothi Participant'
Salary.

"Change of Control" means any of the following:

(a) The purchase or other acquisition by any persotity or group of persons, within the meaningettion 13(d) or 14(d) of the Securities
Exchange Act of 1934, as amended (the "Act"), gr@mparable successor provisions, of beneficialership (within the meaning of Rule
13d-3 promulgated under the Act) of forty percantnmre of either the outstanding shares of Classid Class B common stock or the
combined voting power of the Company's then outstavoting securities entitled to vote generally;

(b) The approval by the stockholders of the Compafrgy reorganization, merger, or consolidation wébpect to which persons who were
stockholders of the Company immediately prior tohsteorganization, merger or consolidation do iminediately thereafter, own more than
fifty percent of the combined voting power entitkedvote generally in the election of directordtud reorganized, merged or consolidated
Company's then-outstanding securities;

(c) A liquidation or dissolution of the Company; or

(d) A sale of all or substantially all of the Compya assets.

"Code" means the Internal Revenue Code of 198&manded.

"Commissions" mean any cash-based commission cagapen payable to a Participant.

"Committee" means the Committee appointed by thaer@to administer the Plan in accordance with Agti¢lll. Unless specified otherwise
by the Board, the "Committee" shall mean the Ret@et Committee established under the Profit Shdriag.

"Company" means NIKE, Inc., any successor corpomnadind any entity that is directly or indirectlyntmlled by the Company or any entity
in which the Company has a significant equity atestment interest, as determined by the Company.

"Company Stock" means NIKE, Inc. Class B Commouglsto
"Compensation" means the Bonus, Commissions, FekSalary that the Participant earns for servieeslered to the Company.

"Consultant” means any person, including an advisiexcluding Directors, engaged by the Compamgmaler services to the Company and
designated by the Committee as eligible to padieipn the Plan.

"Director" means a non-employee member of the Board

"Director's 1999 Transition Retirement Benefit" medhe Actuarial Equivalent of the Director's Ratiient Annuity as determined on
September 1, 1999, divided by the fair market valu€ompany stock on September 1, 1999, and statewits representing shares of
Company Stock.

"Director's Retirement Annuity" means the projecadiual retirement benefit payable to a Retire@®ar in the amount of eighteen
thousand dollars ($18,000), reduced proportiondtelgach year of service completed as a Direetss than ten (but with no benefit if five or
fewer years of service).

"Disability" means a Participant's long-term disiépias defined in the Company's long-term dis#éptitilan for employees.
"Distributable Amount" means the amount credited ®articipant's Account.

"Distribution Event" means, with respect to eachtiPipant, the Participant's termination of Servioeany reason, including Retirement,
death or Disability, or, if specified by the Paigiant, a specific date. A Participant's Distribatievent election shall be made in writing at
such time, on such form and subject to such termdscanditions as the Committee may specify.

"Eligible Employee" means any Employee who is desigd in writing as eligible to participate in tAln by the Committee from among a
select group of management or highly-compensatepl@mees of the Company.

"Employee" means a common law employee of the Comparforming services regularly in the United 8sabr, if not performing services
regularly in the United States, a common law emgéogf the Company who is on U.S. payroll and pigidiing in a Company-sponsored
Global Transfer Progran



"Fees" means, (i) in the case of non-employee mesridfehe Board, annual cash fees paid by the Campacluding retainer fees,
committee fees and meeting fees, paid by the Coynasitcompensation for serving on the Board, afdh(the case of any other non-
employee service provider, the cash fees paiddb sudividual for services rendered to the Company.

"Fund" or "Funds" means one or more of the investrfiends selected by the Committee pursuant toi@est3.

"Initial Election Period" means the 30-day periotldwing the Eligible Employee's date of hire (@paintment to the Board or
commencement of services as a Consultant, as apfdjcor, if later, upon first becoming an Eligiliienployee, Director or Consultant.

"Investment Return" means, for each Fund, an amegual to the préax rate of gain or loss on the assets of such Fuetdof applicable fur
and investment charges) during each valuation gebiot not less frequently than monthly.

"Participant” means any Consultant, Director ogiblie Employee who elects to defer Compensatiactordance with Section 3.1.

"Payment Commencement Date" means (i) in the cad articipant's Retirement, on or before JanBarfollowing the Plan Year of the
Participant's Retirement, (ii) in the case of atheo Distribution Event, as soon as administrayiyelssible thereafter.

"Plan" means the NIKE, Inc. Deferred Compensatilam Bet forth herein, now in effect, or as amerfdech time to time.
"Plan Year" means the calendar year.

"Predecessor Plans" means the NIKE, Inc. Supplah&necutive Savings Plan and the NIKE, Inc. Sumgetal Executive Profit Sharing
Plan.

"Profit Sharing Plan" means the 401(k) Savings Rrafit Sharing Plan for Employees of NIKE, Inc.

"Retired Director" or "Director's Retirement" medhe cessation of a Director's services on the doaror after age 65 with ten (10) years of
service, but no later than age 72 if the Directinmenced service as a Director after the Compa®g8 fiscal year.

"Retirement” means the Participant's resignatiai the time thereof the Participant has complatddast five Years of Service with the
Company. For this purpose, "Years of Service" agasured based on credited years of vesting samider the Profit Sharing Plan.

"Salary" means the Employee's base salary for ldoe Year. Salary excludes any other form of comatos such as restricted stock,
proceeds from stock options or stock appreciatfiginis, severance payments, moving expenses, adher special allowance, adjustments
overseas employment other than the 12.5% transéenipm, or any other amounts included in an Elgiemployee's taxable income that is
not compensation for services. Deferral electidrad| e computed before taking into account anyicédn in taxable income by salary
reduction under Code Sections 125 or 401(k), oeutids Plan.

"Service" means service with the Company as an &yegl, Director or Consultant.
ARTICLE Il
PARTICIPATION
2.1 Participation

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

ARTICLE Il
DEFERRAL ELECTIONS
3.1 Elections to Defer Compensation

(a) Initial Election Period. Each Eligible Employé&irector or Consultant may elect to defer Compéing by filing an election with the
Committee that conforms to the requirements of this

Section 3.1, on a form provided by the Committeelater than the last day of his or her Initial&ien Period. Deferral Elections filed with
respect to the 1998 Plan Year shall supersederahwglbprior deferral elections made in connectioth the Predecessor Plans.

(b) General Rule. The amount of Compensation th&lgible Employee, Director or Consultant maycel® defer is as follows



(1) Any whole percentage of Salary up to 100%;
(2) Any whole percentage of Bonus up to 100%;

(3) Any whole percentage of Commissions up to 100%;

(4) Any whole percentage of Fees up to 100%; pexidhowever, that no election shall be effectiveethuce the Compensation paid to an
Eligible Employee to an amount that is less thanaimount necessary to pay applicable employmeastgxg., FICA, hospital insurance)
payable with respect to amounts deferred hereuadssunts necessary to satisfy any other benefitwlthholding obligations, any resulting
income taxes payable with respect to Compensatiaincnnot be so deferred, and any amounts negdessatisfy any wage garnishment or
similar type obligations.

(c) Minimum Deferrals. For each full Plan Year dhgriwhich the Eligible Employee is a Participang thinimum dollar amount that may be
deferred under this Section 3.1 is $5,000 ($1,000é case of Directors and Consultants).

(d) Effect of Initial Election. An election to def8alary, Commissions or Fees made during an ltection Period shall be effective as to
Salary and Commissions earned beginning with tisé fiay period beginning after the Initial Electi®ariod. Employees who first became
Eligible Employees during a Plan Year may makelaatien to defer Bonuses payable in subsequent Yans by making deferral elections
in accordance with subsections 3.1(e) and (f).

(e) Duration of Deferral Election. A Compensatigfairal election made under paragraph (a) or papdg(f) of this Section 3.1 shall remain
in effect, notwithstanding any change in the Paodiot's Compensation until modified or terminategeovided herein. A Participant may
irrevocably elect at any time to reduce the peagmto be deferred from Salary or Fees earneckiretnainder of the Plan Year to zero.
Subject to the minimum deferral requirement of sghisn (c) of this Section, the percentage of Jakldommissions and Fees designated by
the Participant for deferral may be modified bynfijla new election, in accordance with the termthisf Section, with the Committee not later
than December 15 of the year immediately precettindpeginning of the Plan Year for which the etatighall be in effect. A Participant's
deferral election shall terminate with respectutufe Compensation upon the Participant ceasiibg @n Eligible Employee, Director or
Consultant.

(f) Elections Other Than Elections During the RlitElection Period. Any Eligible Employee, Directmr Consultant who fails to elect to defer
Compensation during his or her Initial ElectioniPémay subsequently become a Participant by fidinglection, on a form provided by the
Committee, to defer Compensation as describedragpaph (b) above. An election to defer Compensatiast be filed no later than
December 15 (or such earlier date as the Committgeestablish) and will be effective for Salary n@oissions and Fees earned beginning
with the first pay period beginning on and aftex teginning of the next succeeding Plan Year agdBamus payable in the next succeeding
Plan Year.

(g9) Director's 1999 Transition Election. Any Directas of September 1, 1999, shall have made aticglem or before September 24, 199¢
either remain eligible for the Director's RetirernAnnuity or elect to convert such annuity to thieedtor's 1999 Transition Retirement
Benefit, in either case such benefit not payabtd the Director's Retirement. In the event an gtgcDirector converted the Director's
Retirement Annuity, such election shall be irrevsleaand paid as provided herein.

3.2 Company Contributions

(a) Eligibility. An Eligible Employee who qualifier a contribution for a Plan Year under the RrSfiaring Plan shall be eligible for a
Company contribution under this Plan for such Plaar if they either (i) make a Deferral Electiorden 3.1 for the Plan Year, or

(i) receive compensation under the Profit Shakfen exceeding the Internal Revenue Code Sectid(@XQ7) limit of $150,000 (as indexe
for its Plan Year, or both.

(b) Company Contribution. An Eligible Employee wisceligible under subsection 3.2(a) shall be cestiivith a "Restoration Amount" for
each Plan Year. "Restoration Amount" means the attmywhich the Eligible Employee's allocated shafrthe "Profit Sharing
Contribution" (as defined in the Profit Sharingmléor the corresponding Profit Sharing Plan Yeardjng with or within the Plan Year)
would be higher if calculated on the basis of Congja¢éion as defined under this Plan and determifdefore any reduction for deferral of
compensation under this Plan, and (ii) without rddga the Internal Revenue Code Section 401(a){dift).".

(c) Discretionary Company Contributions. In additio Company contributions in accordance with $&c8.2(b), the Company may, in its
sole discretion, make discretionary contributiamghie Accounts of one or more Participants at $imels and in such amounts as the Boar
the Committee may determine.

(d) Director's Retirement Contribution. In addititnany Company contributions made in accordande 82 (a)-(c), the Company shall
credit to the Accounts of any electing Director thanber of shares of Company Stock equivalentacetlcting Director's 1999 Transition
Retirement Benefit. The Company may contribute si@res corresponding to the total of all elecbirgctor's benefits, at such time and in
such amount as the Board or the Committee mayrdeter provided that any shares so contributed sealhin in the name of the Company
(or any trust established by the Company for thigpse), and shall be its sole property in whickeleating Director shall have any interest.

3.3 Investment Election



(a) Hypothetical Investment Funds. The Committeg,rmaits discretion, provide each Participant wathist of investment Funds available
hypothetical investment, and the Participant masigieate, in a manner specified by the Committee,armore Funds that his or her Accc
will be deemed to be invested in for purposes ¢émhaining the amount of earnings to be creditethéd Account. The Committee may, from
time to time, in its sole discretion select a conuiadly available fund to constitute the Fund atliuselected. The Investment Return of each
such commercially available fund shall be usedet@idnine the amount of earnings to be creditedattidpants’ Accounts under Section 4.1

(d).

(1) Deemed Investment Elections. In making thegiesion pursuant to this Section 3.3, the Partitipaay specify that all or any 1%
multiple of his or her Account be deemed to be $ted in one or more of the Funds offered by the @itee. Subject to such limitations and
conditions as the Committee may specify, a Paditipnay change the designation made under thiso8e:8 in such manner and at such
time or times as the Committee shall specify. Faaticipants fails to elect a Fund under this $ec8.3, or if the Committee shall not provide
Participants with a list of Funds pursuant to Béxtion 3.3, the Participant shall be deemed te letacted a money market fund.

(2) No Company Obligation. The Company may, butdneet, acquire investments corresponding to thesggdated by the Participants
hereunder, and it is not under any obligation téntaén any investment it may make. Any such invesits, if made, shall be in the name of
the Company, and shall be its sole property in twhig Participant shall have any interest.

(b) Director's Plan Investments. In addition to &gpothetical investment Fund elections the Direntay make with respect to amounts
deferred under 3.1, the following shall apply tDieector's Plan Account:

(1) 1999 Transition Retirement Plan Subaccount. ditgety of an electing Director's 1999 TransitRetirement Benefit shall be maintained
in a separate subaccount, reflecting the numbsharfes of Company Stock in which the electing Qireis vested and entitled to under the
Plan as his or her 1999 Transition Retirement Berie balance in such subaccount shall be exgdessunits (denominated in shares of
Company Stock). The number of units reflected irlkacting Director's 1999 Transition Retirement &érsubaccount shall be appropriately
adjusted periodically to reflect any dividend, s@plit- up or any combination or exchange, howeaecomplished, with respect to the shares
of Company Stock represented by such units.

ARTICLE IV
ACCOUNTS
4.1 Participant Accounts.

The Committee shall establish and maintain an Actéar each Participant under the Plan. Each Rpatit's Account may be further divided
into separate subaccounts (“investment fund sulbatst), corresponding to investment Funds eleciethé Participant pursuant to

Section 3.3 or as otherwise determined by the Catmenio be necessary or appropriate for proper &laministration. A Participant's Accol
shall be credited as follows:

(a) As soon as practicable following the end otheagplicable pay period, the Committee shall criditinvestment fund subaccounts of the
Participant's Account with an amount equal to Sal@ommissions or Fees deferred by the Particigaring each pay period in accordance
with the Participant's election; that is, the pmrtof the Participant's deferred Salary, CommissmmFees that the Participant has elected
deemed to be invested in a certain type of investifiand shall be credited to the investment furtthsaount corresponding to that
investment Fund.

(b) As soon as practicable after each Bonus oigb&bnus would have been paid, the Committee shadit the investment fund subaccot
of the Participant's Account with an amount eqadhe portion of the Bonus deferred by the Pargicifs election; that is, the portion of the
Participant's deferred Bonus that the Participastéiected to be deemed to be invested in a ceéyfa@of investment Fund shall be credited
to the investment fund subaccount correspondirigabinvestment Fund.

(c) As soon as practicable after the last day @Rtan Year or such earlier time or times as th@@itee may determine, the Committee <
credit the investment fund subaccounts of the &pant's Account with an amount equal to the partibany, of any Company contribution
made to or for the Participant's benefit in accoogawith Section 3.2; that is, the portion of tletRipant's Company contribution, if any, t
the Participant has elected to be deemed to bstiedén a certain type of investment Fund shaltiedited to the investment fund subaccount
corresponding to that investment Fund.

(d) At such time or times as the Committee mayrdetee, but not less frequently than monthly, easlestment fund subaccount of a
Participant's Account shall be credited with eageiim an amount equal to that determined by myitigl the balance credited to such
investment fund subaccount as of the last dayeptieceding valuation period by the Investment fRefor the corresponding Fund selected
by the Company.

ARTICLE V

VESTING



5.1 Account.

(a) Compensation Deferrals. A Participant's Accaitrtbutable to Compensation deferred by a Paditi pursuant to the terms of this Plan,
together with any amounts credited to the PartidipaAccount under Section 4.1(d) with respectuchsdeferrals, shall be 100% vested at all
times.

(b) Company Contributions. Unless specified otheenAdy the Board or the Committee, the value ofridi@ant's Account attributable to any
Company contributions pursuant to Section 3.2, ttegrewith any amounts credited to the Participaft'sount under Section 4.1(d) with
respect to such amounts, shall be vested in the gaoportion as the Participant's account in theditP8haring Plan.

(c) Director's 1999 Transition Retirement Plan Btugents. An electing Director's 1999 TransitionifRRetent Benefit, together with any
earnings thereon, shall be 100% vested at all times

ARTICLE VI
GENERAL DUTIES
6.1 Trustee Duties.

The Trustee shall manage, invest and reinvest thst Fund as provided in the Trust Agreement. ThestEe shall collect the income on the
Trust Fund, and make distributions therefrom, slpeovided in this Plan and in the Trust Agreement.

6.2 Company Contributions.

While the Plan remains in effect, the Company stmalke contributions to the Trust Fund at least aazh quarter. As soon as practicable
after the close of each Plan quarter, the Comphaly make an additional contribution to the Trush# to the extent that previous
contributions to the Trust Fund for the currentrRi@arter are less than the total of the Compemsdtferrals made by each Participant plus
Company contributions, if any, accrued as of tlselof the current Plan quarter. The Trustee sloalbe liable for any failure by the
Company to provide contributions sufficient to @dlyaccrued benefits under the Plan in accordaritette terms of this Plan.

6.3 Department of Labor Determination.

In the event that any Participants are found tobkgible, that is, not members of a select grolimanagement or highly compensated
employees, according to a determination made bjp#martment of Labor, the Committee shall take ebait steps it deems necessary, in its
sole discretion, to equitably protect the interegtthe affected Participants.

ARTICLE VII
DISTRIBUTIONS
7.1 Distribution of Deferred Compensation: Termio@tof Service

(a) Retirement; Disability; Death. In the eventatRipant's Service terminates as a result ofrBaient, longerm disability (as defined in tl
Company's long-term disability plan for employeesyleath, and provided further that such Partidipa@es not return to Service prior to the
Payment Commencement Date, the Participant's Busédle Amount shall be paid to the Participant(after his or her death to his or her
Beneficiary) in substantially equal quarterly inlsteents over 15 years beginning on his or her Payr@®@mmencement Date.
Notwithstanding the foregoing, a Participant maylieu of quarterly installments over 15 yearscebecash lump sum payment or quart
installments over five or 10 years by filing anatien with the Committee within 30 days of the dageor she first becomes a Participant.

A Participant may change his or her form of disttibn under this subsection 7.1(a) provided thatdniher change is filed with the
Committee at least one year prior to his or hemiay Commencement Date; otherwise, the most refistnibution election made by the
Participant one (1) or more years prior to the Payn€ommencement Date shall govern.

Notwithstanding the foregoing, if the Participamistributable Amount is $25,000 or less, the Digtrable Amount shall automatically |
distributed in the form of a cash lump sum on thdiBipant's Payment Commencement Date. If thediaaht's Distributable Amount is paid
in installments, the Participant's Account shatitdaue to be credited monthly with earnings purstarsection 4.1(d) of the Plan and the
installment amount shall be adjusted annually iecegains and losses until all amounts creditedi$ or her Account under the Plan have
been distributed.

Amounts payable pursuant to this subsection 7sHall be subject to the limitation on payout un8ection 7.5.

(b) Other Termination. In the case of a Participghtse Service with the Company terminates forraagon other then Retirement, I-term



disability of death, the Participant's DistribuBmount shall be paid to the Participant in therf@f a cash lump sum on the Participant's
Payment Commencement Date, provided that no ssttibdition shall occur in the event the Participattirns to Service prior to the
Payment Commencement Date.

(c) Death While Receiving Benefits. If the Partanip is in pay status at the time of death, the Beiney shall be paid the remaining quarterly
installments as they come due.

(d) Director's 1999 Transition Retirement Plan Bltisttion. Notwithstanding the foregoing distributiprovisions with respect to a
Participant's other Accounts, an electing Direstd®99 Transition Retirement Benefit and CompamwglSsubaccounts, shall be paid to such
Director (or his or her designated beneficiaryqisingle lump sum distribution upon the Direct®&irement, long-term disability or death.
Distributions of such subaccounts shall be madghares of Company

7.2 Scheduled and Unscheduled Withdrawals.

(a) Scheduled Withdrawals. A Participant may, inreection with his or her Compensation deferralt@dador a Plan Year, specify a
withdrawal (a "Scheduled Withdrawal") of all of fis her Account attributable to Compensation deféfor such Plan Year, including any
amounts credited with respect to such deferralsyaunt to Section 4.1(d), subject to the followiggtrictions:

(1) A Participant's Scheduled Withdrawal electiomstspecify a Scheduled Withdrawal date that Ieaudt three years from the date the
election is received by the Company.

(2) The election to take a Scheduled Withdrawall ffeamade by filing a form provided by and filedtlnthe Committee.

(3) The amount payable to a Participant in conpeatiith a Scheduled Withdrawal shall in all cased80% of the Compensation deferred
for the Plan Year with respect to which the elactépplies, together with any earnings creditedithsamount pursuant to Section 4.1(d),
determined as of the end of the calendar montli asgreceding the month of the Scheduled Withdiala&e, provided that no portion of the
of the Participant's Account attributable to Compeantributions pursuant to Section 3.2, if anyglshe eligible for Scheduled Withdrawal.

(4) A Participant may, at least one year prior tacheduled Withdrawal date, revoke his or her Salegdwithdrawal election in favor of a
later Scheduled Withdrawal date that is at leastywar later, provided that a Participant may mstpone a Scheduled Withdrawal more than
twice.

(5) Subject to Section 7.5, payment of a Schedweétidrawal shall be made in a single lump sum amss practicable after the Scheduled
Withdrawal date.

(6) A Participant's Scheduled Withdrawal electibalsbecome void and of no effect upon terminatibthe Participant's employment with
the Company for any reason before the Participanotisduled withdrawal date. In such event, theibigton provisions of
Section 7.1 shall apply.

(b) Unscheduled Withdrawals. Participants may regteewithdraw amounts from their Accounts attréhle to Compensation deferrals prior
to termination of Service (an "Unscheduled Withda#ijv Upon receiving an Unscheduled Withdrawal esjuthe Committee shall
determine, in its discretion as applied in a umif@nd nondiscriminating manner, whether to permjtsuch Unscheduled Withdrawal and
the amount, if any, to be withdrawn, subject toftiiowing restrictions:

(1) The election to take an Unscheduled Withdrashall be made by filing a form provided by anddilgith the Committee.

(2) The amount payable to a Participant in conoeatiith an Unscheduled Withdrawal shall in all scasqual 90% of the amount requested
by the Participant or, if lesser, 90% of the Unskthed Withdrawal amount approved by the Commitpeeyided, however, that the maxim
amount payable to a Participant in connection waittUnscheduled Withdrawal shall be 90% of the ihistable Amount as of the end of the
calendar month in which the Unscheduled Withdrastedtion is made, and provided further, that ndiporof the amount attributable to
Company contributions pursuant to Section 3.2n¥, ahall be eligible for an Unscheduled Withdrawal

(3) If a Participant receives an Unscheduled Wiladl, the remaining portion of the requested oreygd amount, as applicable (i.e., 109
such amount), shall be permanently forfeited aeddbmpany shall have no obligation to the Partidijpa his Beneficiary with respects to
such forfeited amount.

(4) If a Participant receives an Unscheduled Wiilad, the Participant shall be ineligible to Papiite in the Plan for the balance of the Plan
Year in which the Unscheduled Withdrawal occurs toaedfollowing Plan Year.

(5) A Participant shall be limited to two UnschestlWithdrawals during the term of his or her Plartipipation.

(6) An Unscheduled Withdrawal pursuant to this Bec?.2 of less than 90% of the Participant's [istiable Amount shall be made pro rata
from his or her assumed investments accordingddé&tances in such investments. Subject to thgdang and subject to the Committe



approval, payment of any amount with respect tactviai Participant has filed a request under thisi@e.2 shall be made in a single cash
lump sum as soon as practicable after the endeatdlendar month in which the Withdrawal electiwapproved.

7.3 Unforeseeable Emergency.

The Committee may, pursuant to rules adopted agdtapplied in a uniform manner, accelerate the dftlistribution of a Participant's
Account because of an Unforeseeable Emergencyydtraa. "Unforeseeable Emergency" shall mean anreskeable, severe financial
condition resulting from (a) a sudden and unexpkitieess or accident of the Participant or hitier dependent (as defined in Section 152(a)
of the Code); (b) loss of the Participant's propdrte to casualty; or

(c) other similar extraordinary and unforeseeablsumstances arising as a result of events beylwmddntrol of the Participant, but which
may not be relieved through other available resesiaf the Participant, as determined by the Coremitt accordance with uniform rules
adopted by it. Unless the Committee, in its disoretdetermines otherwise, distribution pursuarthts subsection of less than the
Participant's entire interest in the Plan shalinagle pro rata from his or her assumed investmenty@ding to the balances in such
investments. Subject to the foregoing, paymenngfamount with respect to which a Participant fiasl fa request under this subsection shall
be made in a single cash lump sum as soon asqabletiafter the end of the calendar month in whiehCommittee approves the Participe
request.

7.4 Change of Control.

Notwithstanding anything in this Section 7 to tleaiary, including, but not limited to, Section thélow, the Distributable Amount shall
paid to each Participant, or to the Beneficiargath deceased Participant, within 30 days aftedaite of a Change of Control. Such amount
shall be paid in such form as elected by the Rpaitt with respect to a distribution by reasonha& Participant's Retirement or, if no such
election has been filed, in a lump sum.

7.5 Section 162(m) Limitation

If the Committee determines in good faith prioat€hange of Control that there is a reasonabléHibed that all or any portion of any
payment of benefits under this Section 7 to a &ipetht would not be deductible for federal incorme purposes by the Company because of a
limitation on the total amount of the Participamksiuctible compensation from the Company, inclgdiny other such compensation already
paid to the Participant earlier in the same figear of the Company, the following shall apply:

(a) Payment of the non-deductible amount shalldferded until the first day of the following fiscgbar of the Company;

(b) If the amount deferred under subsection (a)ldvexceed the limitation of the total amount of Berticipant's deductible compensation
from the Company for the following fiscal year, #wecess shall be deferred to the first day of tleeseding fiscal year in which the
deductibility of compensation paid or payable te Barticipant will not be so limited, subject tdsection (c);

(c) In no event shall any payment be deferred utidsr
Section 7.5 more than three years from the datedsdbd for payment under this Section 7;

(d) Adjustment for earning shall continue to belaggpunder
Section 4.1(d) during the period of deferral unitiés Section 7.5.

7.6 Inability To Locate Participant

In the event that the Committee is unable to loea®articipant or Beneficiary within two years éalling the Participant's Distribution Event,
the amount allocated to the Participant's Defekcalount shall be forfeited. If, after such forfe#ythe Participant or Beneficiary later claims
such benefit, such benefit (calculated immediapelgr to the forfeiture) shall be reinstated withmterest or earnings.

ARTICLE VI
ADMINISTRATION
8.1 Committee

A Committee shall be appointed by, and serve apkbasure of, the Board. The number of members dsmg the Committee shall be
determined by the Board which may from time to twaey the number of members. A member of the Coteminay resign by delivering a
written notice of resignation to the Board. The Bbaay remove any member by delivering a certiiegy of its resolution of removal to
such member. Vacancies in the membership of then@ittee shall be filled promptly by the Board.

8.2 Committee Action.

The Committee shall act at meetings by affirmatigte of a majority of the members of the Committey action permitted to be taken &



meeting may be taken without a meeting if, priostich action, a written consent to the actiongaei by all members of the Committee and
such written consent is filed with the minuteshaf proceedings of the Committee. A member of thea@ittee shall not vote or act upon any
matter which relates solely to himself or herssltaParticipant. The chairman or any other memberambers of the Committee designated
by the chairman may execute any certificate orrotiréten direction on behalf of the Committee.

8.3 Powers and Duties of the Committee.

(a) The Committee, on behalf of the Participants their Beneficiaries, shall enforce the Plan inardance with its terms, shall be charged
with the general administration of the Plan andldteve all powers necessary to accomplish its psep, including, but not by way of
limitation, the following:

(1) To select the funds to be the Funds in accaelarith Section 3.3 hereof;
(2) To construe and interpret the terms and promisof this Plan;
(3) To amend, modify, suspend or terminate the Platcordance with Section 9.4;

(4) To compute and certify the amount and kindexidfits payable to Participants and their Bendfiesaand to direct the Trustee as to the
distribution of Plan assets;

(5) To maintain all records that may be necessaryhie administration of the Plan;

(6) To provide for the disclosure of all informatiand the filing or provision of all reports andtsiments to Participants, Beneficiaries or
governmental agencies as shall be required by law;

(7) To make and publish such rules for the regomatif the Plan and procedures for the administnaticthe Plan as are not inconsistent with
the terms hereof; and

(8) To appoint a plan administrator or any othezrdgand to delegate to them such powers and daot@mnection with the administration of
the Plan as the Committee may from time to timegnibe.

8.4 Construction and Interpretation.

The Committee shall have full discretion to constamd interpret the terms and provisions of thégPivhich interpretation or construction
shall be final and binding on all parties, inclugliout not limited to the Company and any ParticiarBeneficiary. The Committee shall
administer such terms and provisions in a unifonth @ondiscriminatory manner and in full accordawite any and all laws applicable to the
Plan.

8.5 Information.

To enable the Committee to perform its functiohs, Company shall supply full and timely informatiorthe Committee on all matters
relating to the Compensation of all Participartigjitdeath or other cause of termination, and silclr pertinent facts as the Committee may
reasonably require.

8.6 Compensation, Expenses and Indemnity.
(a) The members of the Committee shall serve witbompensation for their services hereunder.

(b) The Committee is authorized at the expensaeflompany to employ such legal counsel as it negyndadvisable to assist in the
performance of its duties hereunder. Expenseseaglifi connection with the administration of thenP$hall be paid by the Company.

(c) To the extent permitted by applicable state lgn@ Company shall indemnify and save harmles€tramittee and each member thereof,
the Board and any delegate of the Committee wlao ismployee of the Company against any and allresqs liabilities and claims,
including legal fees to defend against such liibgiand claims arising out of their dischargeadnd)faith of responsibilities under or incident
to the Plan, other than expenses and liabilitiesray out of willful misconduct. This indemnity dhaot preclude such further indemnities as
may be available under insurance purchased by dngp@ny or provided by the Company under any bydayweement or otherwise, as such
indemnities are permitted under state law.

8.7 Quarterly Statements.

Under procedures established by the Committeertacipant shall receive a statement with respediich Participant's Account on a
quarterly basis



ARTICLE IX
MISCELLANEOUS
9.1 Unsecured General Creditor.

Participants and their Beneficiaries, heirs, susges and assigns shall have no legal or equitaiiés, claims, or interests in any specific
property or assets of the Company. No assets dftimepany shall be held in any way as collateraliscfor the fulfilling of the obligations
of the Company under this Plan. Any and all of@empany's assets shall be, and remain, the gangriddged, unrestricted assets of the
Company. The Company's obligation under the Plaii be merely that of an unfunded and unsecurethiz® of the Company to pay money
in the future, and the rights of the Participamtd Beneficiaries shall be no greater than thosseécured general creditors.

9.2 Restriction Against Assignment.

The Company shall pay all amounts payable hereumdgrto the person or persons designated by the &hd not to any other person or
corporation. No part of a Participant's Accountlisba liable for the debts, contracts, or engagemehany Participant, his or her Beneficie
or successors in interest, nor shall a Participaxdtount be subject to execution by levy, attaaftyar garnishment or by any other legal or
equitable proceeding, nor shall any such persor hay right to alienate, anticipate, commute, pde@dmcumber, or assign any benefits or
payments hereunder in any manner whatsoever. IPantcipant, Beneficiary or successor in interestdjudicated bankrupt or purports to
anticipate, alienate, sell, transfer, assign, pde@gcumber or charge any distribution or paymemh fthe Plan, voluntarily or involuntarily,
the Committee, in its discretion, may cancel sustridution or payment (or any part thereof) tdarthe benefit of such Participant,
Beneficiary or successor in interest in such maasghe Committee shall direct.

9.3 Withholding.

There shall be deducted from each payment made timel®lan all taxes which are required to be véttilby the Company in respect to such
payment. The Company shall have the right to redmgepayment by the amount of cash sufficient tiigle the amount of said taxes.

9.4 Amendment, Modification, Suspension or Terniorat

The Committee may amend, modify, suspend or tert@itee Plan in whole or in part, except that no rmadn@ent, modification, suspension or
termination shall have any retroactive effect uee any amounts allocated to a Participant's Augquiovided that a termination or
suspension of the Plan or any Plan amendment officattbn that will significantly increase coststtoe Company shall be approved by the
Board. In the event that this Plan is terminatkd,timing of the disposition of the amounts cradliie a Participant's Account shall occur in
accordance with Section 7.1, subject to earligridigtion at the discretion of the Committee.

9.5 Governing Law.
This Plan shall be construed, governed and admaneidtin accordance with the laws of the State efOm.
9.6 Receipt or Release.

Any payment to a Participant or the Participangséiciary in accordance with the provisions of Bien shall, to the extent thereof, be in
satisfaction of all claims against the Committed d#re Company. The Committee may require suchdiaatit or Beneficiary, as a condition
precedent to such payment, to execute a receiptedease to such effect.

9.7 Payments on Behalf of Persons Under Incapacity.

In the event that any amount becomes payable uhdd?lan to a person who, in the sole judgmeri®Qommittee, is considered by reason
of physical or mental condition to be unable toegivvalid receipt therefore, the Committee mayaditieat such payment be made to any
person found by the Committee, in its sole judgminbave assumed the care of such person. Any gratymade pursuant to such
determination shall constitute a full release aisdithrge of the Committee and the Company.

9.8 No Employment Rights.

Participation in this Plan shall not confer upowy person any right to be employed by the Compargngrother right not expressly provided
hereunder.

9.9 Headings, etc Not Part of Agreement.

Headings and subheadings in this Plan are insétembnvenience of reference only and are not todsesidered in the construction of the
provisions hereof



IN WITNESS WHEREOF, the Company has caused thisisent to be executed by its duly authorized offmethis day of
, 200

NIKE, INC.

By:



NIKE, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Three Mont hs Ended
August 31,
2001 2000
(in mill ions)
Net income $199.2 $210.2
Income taxes 110.0 120.8

Cumulative effect of accounting change 5.0 -

Income before income taxes and
accounting change 314.2 331.0

Add fixed charges

Interest expense (A) 13.8 17.0
Interest component of leases (B) 12.7 12.4
Total fixed charges 26.5 29.4

Earnings before income taxes and
fixed charges (C) $339.9 $358.8

Ratio of earnings to total fixed
charges 12.8 12.2

(A) Interest expense includes both expensed anithtiapd. (B) Interest component of leases incluaies-third of rental expense, which
approximates the interest component of operatiagds.
(C) Earnings before income taxes and fixed chaigyesclusive of capitalized interest.

End of Filing
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