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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of earliest event report July 16, 201(
NIKE, Inc.
(Exact name of registrant as specified in cha
OREGON 1-10635 93-0584541
(State or other jurisdiction (Commission (IRS Employer
of incorporation File Number) Identification No.)

ONE BOWERMAN DRIVE
BEAVERTON, OR

9700:-6453

(Address of principal executive office

Registrar’s telephone number, including area cc

(Zip Code)

(503)67:-6453

NO CHANGE

(Former name or former address, if changed sirstedport.)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the §liobligation of the registrant under any of

the following provisions:
O Written communications pursuant to Rule 425 unkde Securities Act (17 CFR 230.4:

Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

a
O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
a

Pre-commencement communications pursuant to Rietl under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.02

Departure of Directors or Certain Officers; Elentiaf Directors; Appointment of Certain Officers; i@pensatory Arrangements
Certain Officers.

On July 16, 2010, the Compensation Committee ofBthard of Directors of NIKE, Inc. (the “Companydpproved annual grants
stock options and restricted stock to Company eygas, including the executive officers who wereelisin the Summary Compensation T
of the Company’s most recent proxy statement (Menied Executive Officers”)The terms of the stock options and restricted sgvakted o
July 16, 2010 differed in the following materiabpects from the terms of similar awards grantegtior years:

Acceleration of vesting of both stock options aedtricted stock on a change in control of the Comipa subject to a soallec
“double trigger” under which acceleration will geally occur only if, within 2 years after a chanie control, the holdeg
employment is terminated by the Company withouu$& or by the holder for “good reasorVesting of stock options will al:
be accelerated if the Company is acquired anddfeidng company does not assume outstanding op!

Shares acquired under these stock options andctedtrstock awards are subject to the Com’s newly adopted Policy f
Recoupment of Incentive Compensation which, amdhgrahings, requires that an executive officer wdmvolved in wrongft
conduct that results in a restatement of the Corigaiinancial statements to repay to the Company ssxpeoceeds from a
sales of those shares at inflated prices ensuteg thie release of earnings that were subsequessisited

Acceleration of vesting of stock options on retimris modified- vesting of options that have been outstanding fdeast on
year will be accelerated if the holder retires rafeaching age 60 with at least 5 years of senadod, vesting of options that hs
been outstanding for at least one year will cotinotwithstanding termination of employment if thader retires after reachi
age 55 with at least 5 years of serv

Upondeath, disability, retirement after reaching agenith at least 5 years of service, or terminatiatheut cause or for got
reason within 2 years after a change in contrdiioap may be exercised for four years followingraration of employment
through the expiration of the original-year option period, whichever is shori

The following table sets forth the number of sharkeeestricted stock and the number of shares Uyidgrstock options granted to
Named Executive Officers on July 16, 20

Named Executive Officer Restricted Stock@) Stock Options(@
Mark G. Parke 50,754 165,00C
Donald W. Blair 7,251 50,000
Charles D. Denso 29,002 120,00C
Gary M. DeStefan 7,251 50,000
Trevor A. Edward: 7,251 50,000
Q) Consistent with awards in prior years, all restricstock vests in three equal installments on itise three anniversaries of the gi
date.
(2) All options have an exercise price of $68.96 pearshwhich was the closing price of the Com's Class B Common Stock on J

16, 2010. Consistent with awards in prior yeallspations have a term of 10 years and vest in fagual installments on the first fc
anniversaries of the grant da

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

10.1  Form of Nor-Statutory Stock Option Agreement for options grdrie executives after May 31, 2010 under the 19@@k

Incentive Plan

10.2  Form of Restricted Stock Agreement under the 1988kSncentive Plan for awards after May 31, 2(

10.3  Policy for Recoupment of Incentive Compensat




SIGNATURES

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

NIKE, Inc.
(Registrant)

Date: July 20, 201 By: /s/ Bernard F. Pliska

Bernard F. Pliske
Principal Accounting Officer







Exhibit 10.1

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

Pursuant to the 1990 Stock Incentive Plan (therlaf NIKE, Inc., an Oregon corporation (the “Coany”), the Company grants
(th“Optionee”) the right and the option (the “Optiortt) purchase all or any part of of tbenfanys Class |
Common Stock at a purchase price of $ er share, subject to the terms and conditionsisfafireement between the Company
the Optionee (this “Agreement”By accepting this Option grant, the Optionee agteed| of the terms and conditions of the Optioarg. Thi
terms and conditions of the Option grant set farththe attached Exhibit A and in the attached AmperFor Nond.S. Optionees a
incorporated into and made a part of this Agreem@apitalized terms not explicitly defined in ttAgreement but defined in the Plan s
have the same definitions as in the Plan.

1. Grant Date; Expiration Date. The Grant Date for this Option is . Theti@h shall continue in effect ur
(th¢‘Expiration Date”)unless earlier terminated as provided in Sections @ of Exhibit A. The Option shall not be exasatile o
or after the Expiration Date.

2. Vesting of Option. The Vesting Reference Date of this Option is . Until it expires or is terminated as prodde
Sections 1 or 6 of Exhibit A, the Option may be reiged from time to time to purchase whole shargstcawhich it has becor
exercisable. The Option shall become exercisall@3% of the shares on each of the first fouraensiaries of the Vesting Reference Datt
that the Option will be fully exercisable on theifth anniversary of the Vesting Reference Date.

3. Non-Statutory Stock Option. The Company hereby designates the Option tormnatatutory stock option, rather than
Incentive Stock Option as defined in Section 42thefUnited States Internal Revenue Code of 198@nzended.

NIKE, Inc.

Mark G. Parker
Chief Executive Officer




NIKE, INC.
EXHIBITATO
1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT
1. Termination of Employment or Service.

11 General Rule. Except as provided in this Section 1 or in Sec6®, the Option may not be exercised unlesse
time of exercise the Optionee is employed by othim service of the Company and shall have beermgmoged or provided such serv
continuously since the Grant Date. For purposethisf Agreement, the Optionee is considered to ropleyed by or in the service of 1
Company if the Optionee is employed by or in thevise of the Company or any parent or subsidiargpeomtion of the Company (
“Employer”).

1.2 Termination Generally. If the Optionees employment or service with the Company terminédesany reasc
other than total disability, death, normal retiretner early retirement as provided in Sections 1.3, 1.5 or 1.6, or cause or good reast
connection with a change in control as providedattion 6.2, the Option may be exercised at ang ti@fore the Expiration Date or
expiration of three months after the date of teation, whichever is the shorter period, but onlgnfl to the extent the Optionee was entitl¢
exercise the Option at the date of termination.

1.3 Termination Because of Total Disability. If the Optionees employment or service with the Company termir
because of total disability, the Option shall, daling the receipt and processing by the Compmamggal department of any necessary
appropriate documentation in connection with thei@ee’s termination (the “Processing Periodigcome exercisable in full and may
exercised at any time before the Expiration Datdefore the date that is four years after the déteermination, whichever is the shoi
period. The term “total disabilitytheans a medically determinable mental or physiophirment that is expected to result in death srlaste:
or is expected to last for a continuous period »fnrdonths or more and that, in the opinion of thenfany and two independent physicii
causes the Optionee to be unable to perform datien employee, director, officer or consultanthef Employer and unable to be engage
any substantial gainful activity. Total disabilighall be deemed to have occurred on the firstafter the two independent physicians f
furnished their written opinion of total disability the Company and the Company has reached aipmhtotal disability.

1.4 Termination Because of Death. If the Optionee dies while employed by or in gevice of the Company, t
Option shall, following the Processing Periodecome exercisable in full and may be exerciseshattime before the Expiration Date or be
the date that is four years after the date of deetichever is the shorter period, but only by pleeson or persons to whom the Optiosea#jht:
under the Option shall pass by the Optiosegill or by the laws of descent and distributidrtlee state or country of domicile at the time
death.

15 Termination Because of Normal Retirement. Subject to Section 6.2, if the Optioneemployment or servi
with the Company terminates because of the Optieneamal retirement before the first anniversary of the Vesting Refeeate, th
Option shall immediately terminate. If the Optiereeemployment or service with the Company terngisdiecause of the Optiongeiorme
retirement on or after the first anniversary of Yfesting Reference Date, the Option shall, follayvihe Processing Period, become exerci:
in full and may be exercised at any time beforeBRpiration Date or before the expiration of foways after the date of termination, whichu
is the shorter period. For purposes of this Sacti®, the term “normal retirementieans a termination of employment or service atten a
a result of death or total disability that occursdime when (a) the Optionseage is at least 60 years, and (b) the Optioneddéan employe
by or in the service of the Company or a parersiudasidiary corporation of the Company for at Iéast full years.

1.6 Termination Because of Early Retirement. Subject to Section 6.2, if the Optionee€mployment or service w
the Company terminates because of the Optieneafly retirement before the first anniversaryhef Vesting Reference Date, the Option ¢
immediately terminate. If the Optionee’s employmenservice with the Company terminates becaugsheofOptionees early retirement on
after the first anniversary of the Vesting Refeeeate, the Option shall continue to become exaitésaccording to the schedule specifie
this Agreement with no forfeiture of any portion tbe Option resulting from such termination, and @ption may be exercised at any t
before the Expiration Date or before the expiratibrfiour years after the date of termination, wieibr is the shorter period. For purpose
this Section 1.6, the term “early retiremenigans a termination of employment or service otih@n as a result of death or total disability
occurs at a time when (a) the Optioreeage is at least 55 years and less than 60 ye@dis(b) the Optionee has been employed by or |
service of the Company or a parent or subsidiargamation of the Company for at least five full yga

1.7 Absence on Leave. Absence on leave or on account of illness orhbdisa under rules established by
committee of the Board of Directors of the Compappointed to administer the Plan (the “Committeziall not be deemed an interruptiol
employment or service.

1.8 Failure to Exercise Option. To the extent that following termination of emyeent or service, the Option is |
exercised within the applicable periods describgala or in Section 6.2, all further rights to puasl shares pursuant to the Option shall «
and terminate.

2. Method of Exercise of Option.The Option may be exercised only by notice in wgtfrom the Optionee to the Company
a broker designated by the Company, of the Opt’s binding commitment to purchase shares, speciftieghumber of shares the Optio



desires to purchase under the Option and the datehicch the Optionee agrees to complete the traiosaand, if required to comg
with the Securities Act of 1933, containing a regergation that it is the Optionsahtention to acquire the shares for investmedtrast with :
view to distribution (the “Exercise Notice”On or before the date specified for completion ltd purchase, the Optionee must pay
Company the full purchase price of those sharesiter of, or a combination of, the following medisoat the election of the Optionee:
cash payment by wire transfer; or (b) delivery nfexercise Notice, together with irrevocable instians to a broker to deliver promptly to
Company the amount of sale proceeds required tahgjull purchase price. Unless the Committeemeines otherwise, no shares sha
issued upon exercise of an Option until full payirfen the shares has been made, including all atsommed for tax withholding as discus
in Section 4 below.

3. Nontransferability. The Option is nonassignable and nontransferaplihd Optionee, either voluntarily or by operatiaf
law, except by will or by the laws of descent aigtribution of the state or country of the Optioteedomicile at the time of death, and du
the Optionee’s lifetime, the Option is exercisainhdy by the Optionee.

4, Responsibility for Taxes. The Optionee shall, immediately upon notificat@rthe amount due, if any, pay to the Comg
by wire transfer, or irrevocably instruct a brokempay from stock sales proceeds, amounts necessastisfy any applicable federal, state
local tax withholding requirements. If additionaithholding is or becomes required (as a resulexdrcise of the Option or as a resul
disposition of shares acquired pursuant to exeafistke Option) beyond any amount deposited bedetevery of the certificates, the Optior
shall pay such amount to the Company, by wire fenen demand. If the Optionee fails to pay theant demanded, the Company or
Employer may withhold that amount from other amaypdayable to the Optionee, including salary, sulifeapplicable law.

5. Changes in Capital Structure. If the outstanding shares of Common Stock of @menpany are hereafter increase:
decreased or changed into or exchanged for a éiffenumber or kind of shares or other securitiegshef Company by reason of
recapitalization, reclassification, stock splithdmination of shares or dividend payable in shaappropriate adjustment shall be made by
Committee in the number and kind of shares subbgetite Option, and the purchase price for sharbgsuto the Option, so that the Optioree’
proportionate interest before and after the ocoweeof the event is maintained. Notwithstanding fitregoing, the Committee shall have
obligation to effect any adjustment that would dgim result in the issuance of fractional shares| any fractional shares resulting from
adjustment may be disregarded or provided for yn rmanner determined by the Committee. Any suclisidjents made by the Commi
shall be conclusive.

6. Sale of the Company; Change in Control.

6.1 Sale of the Company. If there shall occur a merger, consolidatiorptam of exchange involving the Compi
pursuant to which the outstanding shares of Com8tock of the Company are converted into cash cerastock, securities or property, ¢
sale, lease, exchange or other transfer (in omsardion or a series of related transactions)lpbakubstantially all, the assets of the Comg
then either:

6.1.1 the Option shall be converted mmooption to acquire stock of the surviving or ddgg corporation ii
the applicable transaction for a total purchaseepeiqual to the total price applicable to the ungged portion of the Option, and w
the amount and type of shares subject thereto archase price per share thereof to be conclusidetgrmined by the Committ:
taking into account the relative values of the cames involved in the applicable transaction arel dkchange rate, if any, usec
determining shares of the surviving corporatioréoheld by the former holders of the Companglass B Common Stock followi
the applicable transaction, and disregarding foaeti shares; or

6.1.2 the Option will become exercisabldull effective as of the consummation of sucéngaction, and tl
Committee shall approve some arrangement by whietOptionee shall have a reasonable opportunigxeocise the Option effecti
as of the consummation of such transaction or wtiserrealize the value of the Option, as determimgethe Committee. If the Opti
is not exercised in accordance with proceduresoygior by the Committee, the Option shall terminatwithstanding any provisio
apparently to the contrary in this Agreement).

6.2 Change in Control . If Section 6.1.2 does not apply, the Option sHallowing a reasonable Processing Pel
become exercisable in full and may be exercisezhgittime before the Expiration Date or before théedhat is four years after the dat
termination of employment or service, whichevethis shorter period, if a Change in Control (asra&fibelow) occurs and at any time aftel
earlier of Shareholder Approval (as defined belafvgny, or the Change in Control and on or beftre second anniversary of the Chanc
Control, (i) the Optiones’employment or service is terminated by the Comganits successor) without Cause (as definedvigglor (ii) the
Optionee’s employment or service is terminatedigy®@ptionee for Good Reason (as defined below).

6.2.1 For purposes of this Agreement,Ghange in Control” of the Company shall mean the occurrenc
any of the following events:

(@) At any time during a period of twonsecutive years, individuals who at the beginnifigut
period constituted the Board of Directors of thex@any (“Incumbent Directors™hall cease for any reason to constitu
least a majority thereof; provided, however, the term “Incumbent Director8hall also include each new director ele
during such two-year period whose nomination oct@e was approved by twirirds of the Incumbent Directors ther
office;

(b) At any time that the holders of thas3 A Common Stock of the Company have the rigletié¢c
(voting as a separate class) a majority of the neemiof the Board of Directors of the Company, aperson” or
“grour” (within the meaning of Sections 13(d) and 14(d)(R}he Exchange Act) shall, as a result of a terategxchang



offer, open market purchases or privately negaligterchases from anyone other than the Compang
become the beneficial owner (within the meanindrofe 13d3 under the Exchange Act), directly or indirecthf, more tha
fifty percent (50%) of the then outstanding Clas€@mmon Stock of the Company;

(c) At any time after such time as thé&dbeos of the Class A Common Stock of the Comparagses:
have the right to elect (voting as a separate ckasnajority of the members of the Board of Direstof the Company, a
“person” or “group” Within the meaning of Sections 13(d) and 14(d)®)he Exchange Act) shall, as a result of a term
exchange offer, open market purchases or privategotiated purchases from anyone other than thep@oyn have becor
the beneficial owner (within the meaning of RuledBunder the Exchange Act), directly or indirecthf,securities of th
Company ordinarily having the right to vote for thkection of directors (“Voting Securitiestepresenting thirty perce
(30%) or more of the combined voting power of thent outstanding Voting Securities;

(d) A consolidation, merger or plan ofckange involving the Company (“Mergerds a result ¢
which the holders of outstanding Voting Securitregnediately prior to the Merger do not continuehtidd at least 50% of tl
combined voting power of the outstanding Voting B#ies of the surviving corporation or a parentparation of th
surviving corporation immediately after the Mergdisregarding any Voting Securities issued to tained by such holders
respect of securities of any other party to thedéeror

(e) A sale, lease, exchange, or othersfea (in one transaction or a series of relatadsactions) «
all or substantially all of the assets of the Compa

6.2.2 For purposes of this Agreemershareholder Approval ” shall mean approval by the shareholde
the Company of a transaction, the consummationhaétwwould be a Change in Control.

6.2.3 For purposes of this AgreemenGause” shall mean (a) the willful and continued failureperform
substantially the Optionegreasonably assigned duties with the CompanyeoEthployer (other than any such failure resultirogn
incapacity due to physical or mental iliness) aftefemand for substantial performance is delivesdtie Optionee by the Company
the Employer which specifically identifies the manrin which the Company or the Employer believest tihe Optionee has 1
substantially performed the Optionseluties, or (b) the willful engagement in illegainduct which is materially and demonstr:
injurious to the Company or the Employer. Ng actfailure to act, shall be considered “willfuf'the Optionee reasonably belie
that the action or omission was in, or not oppdsethe best interests of the Company or the BEyepl

6.2.4 For purposes of this Agreemei@obd Reasori shall mean:

(@) the assignment of a different tijteh) or responsibilities that results in a decreiasthe level o
responsibility of the Optionee after Shareholdemprywval, if applicable, or the Change in Control wheompared to tt
Optionee’s level of responsibility for the Compasiyor the Employes operations prior to Shareholder Approva
applicable, or the Change in Control; provided thabd Reason shall not exist if the Optionee comrtinto have the same «
greater general level of responsibility for Compaperations after the Change in Control as theddpg had prior to tl
Change in Control even if the Company operatiorsaasubsidiary or division of the surviving company

(b) a reduction in the Optionsdase pay as in effect immediately prior to Shalckdr Approval, i
applicable, or the Change in Control,

(c) a material reduction in total berefivailable to the Optionee under cash incentteeksncentivi
and other employee benefit plans after Sharehd\proval, if applicable, or the Change in Controhpared to the tot
package of such benefits as in effect prior to &haider Approval, if applicable, or the Change on€ol, or

(d) the Optionee is required to be basede than 50 miles from where the Optiorseeffice it
located immediately prior to Shareholder Approvalapplicable, or the Change in Control except fequired travel a
company business to an extent substantially camgistith the business travel obligations which @mionee undertook «
behalf of the Company prior to Shareholder ApprpWapplicable, or the Change in Control.

7. Clawback Policy . The Optionee acknowledges and agrees that ateshpurchased upon exercise of the Option sh
subject to the NIKE, Inc. Policy for Recoupmentlmfentive Compensation as approved by the Boatdirgfctors and the Committee anc
effect on the Grant Date.

8. Conditions on Obligations. The Company shall not be obligated to issue shafr€lass B Common Stock upon exercis
the Option if the Company is advised by its legalitsel that such issuance would violate applicédnleign, state or federal laws, includ
securities laws or exchange control regulations.

9. No Right to Employment or Service. Nothing in the Plan or this Agreement shall (@)fer upon the Optionee any righ
be continued in the employment of an Employer ¢erfere in any way with the Employer’s right torténate the Optiones’employment |
will at any time, for any reason, with or withowduse, or to decrease the Optiosemdmpensation or benefits, or (b) confer uponQp&onet
any right to be retained or employed by the Emplayeo the continuation, extension, renewal or ification of any compensation, contrac
arrangement with or by the Employer. The detertionaof whether to grant any option under the Hlamade by the Company in its s
discretion. The grant of the Option shall not @snfpon the Optionee any right to receive any &ttt option or other award under the Pla
otherwise.



10. No Advice Regarding Grant. The Company is not providing any tax, legal ogficial advice, nor is the Company mal
any recommendations regarding the Optionee’s [ygation in the Plan, or the Optionseicquisition or sale of the underlying shareslas€E
Common Stock. The Optionee is hereby advised tsuwo with the Optioneg’ own personal tax, legal and financial advisogarding th
Optionee’s participation in the Plan before takimy action related to the Plan.

11. Successors of Company. This Agreement shall be binding upon and shalténto the benefit of any successor of
Company but, except as provided herein, the Optiap not be assigned or otherwise transferred bpgteonee.

12. Rights as a Shareholder. The Optionee shall have no rights as a sharehalitbr respect to any shares of Clas
Common Stock until the date the Optionee becomesdider of record of those shares. No adjustrekall be made for dividends or ot
rights for which the record date occurs beforedai the Optionee becomes the holder of record.

13. Amendments. The Company may at any time amend this Agreertioeaxtend the expiration periods provided in Set
1 or 6.2 or to increase the portion of the Optiwat is exercisable. Otherwise, this Agreement maybe amended without the written con
of the Optionee and the Company.

14. Committee Determinations. The Optionee agrees to accept as binding, conéusind final all decisions a
interpretations of the Committee or other admiaistr of the Plan as to the provisions of the Plathis Agreement or any questions arit
thereunder.

15. Governing Law; Attorneys’ Fees. The Option grant and the provisions of this Agneat are governed by, and subjec
the laws of the State of Oregon. For purposegigating any dispute that arises under this gaarthe Agreement, the parties hereby subn
and consent to the jurisdiction of, and agree sah litigation shall be conducted, in the couft$M@shington County, Oregon or the Un
States District Court for the District of Oregonhave this grant is made and/or to be performedhénevent either party institutes litigat
hereunder, the prevailing party shall be entittedetasonable attorneys’ fees to be set by thedwialt and, upon any appeal, the appellate court

16. Electronic Delivery. The Company may, in its sole discretion, decide tovéelany documents related to current or fL
participation in the Plan by electronic means. Omionee hereby consents to receive such docunbgnédectronic delivery and agrees
participate in the Plan through an on-line or etegt system established and maintained by the @ospr a third party designated by the
Company.

17. Severability. The provisions of this Agreement are severableibady one or more provisions are determined tdlbgal
or otherwise unenforceable, in whole or in par, tmaining provisions shall nevertheless be biandimd enforceable.

18. Appendix . Notwithstanding any provisions in this Agreeméhthe Optionee is a resident of any country ottiemn th:
United States on the Grant Date, the Option grauall e subject to the special terms and conditiseis forth in the Appendix to tt
Agreement, including additional terms for all nonSUoptionees and additional terms for the Optitmeeuntry. Moreover, if the Optior
relocates outside of the United States to one @fctiuntries included in the Appendix, or from onelscountry to another such country,
special terms and conditions for all nonS. optionees and for such country will apply e Optionee, to the extent the Company deterr
that the application of such terms and conditiensdcessary or advisable in order to comply witkalleaw or facilitate the administration of
Plan. The Appendix constitutes part of this Agream

19. Imposition of Other Requirements. The Company reserves the right to impose otéguirements upon the Optionee’
participation in the Plan, on the Option and on ahgres of Class B Common Stock acquired undePtamr, to the extent the Compi
determines it is necessary or advisable in ordeotoply with local law or facilitate the adminiditn of the Plan, and to require the Optic
to sign any additional agreements or undertakihgsray be necessary to accomplish the foregoing.

20. Complete Agreement. This Agreement, including the Appendix, consétithe entire agreement between the Opt
and the Company, both oral and written concernlirggrhatters addressed herein, except with regatttetamposition of other requirements
described under Section 19 above, and all prioeeagents or representations concerning the matieressed herein, whether written or «
express or implied, are terminated and of no fur#ffect.




NIKE, INC.
APPENDIX FOR NON-U.S. OPTIONEES
1990 STOCK INCENTIVE PLAN
NON-STATUTORY STOCK OPTION AGREEMENT

This Appendix includes additional terms and comwdisi that govern Options for Optionees residingidatsf the United States anc
one of the countries listed herein. Capitalizedntenot explicitly defined in this Appendix but @efd in the Agreement shall have the s
definitions as in the Agreement.

This Appendix also includes information regardirgtain issues of which the Optionee should be awéterespect to participation
the Plan. The information is based on the seestigxchange control and other laws in effect énrédspective countries as of July 2010.
laws are often complex and change frequently. Assalt, the Company strongly recommends that thio@ee not rely on the information
this Appendix as the only source of informatioratielg to the consequences of participation in tla@ Because the information may be ot
date at the time that the Optionee exercises tho@pr sells shares of Class B Common Stock aeduipon exercise of the Option.

In addition, the information contained herein imggl in nature and may not apply to the Optiogqerticular situation, and t
Company is not in a position to assure the Optiarfeee particular result. Accordingly, the Optioriseadvised to seek appropriate professi
advice as to how the relevant laws in the Optiomieeuntry may apply to a particular situation.

Further, if the Optionee is a citizen or resideftaocountry other than the one in which the Opten® currently working, tt
information contained herein may not be applicable.

Finally, the Company may, at any time and at its1aliscretion, restrict the available methods ofreiséng the Option/paying tl
purchase price or direct the repatriation of thecpeds of the sale of shares of Class B Commork @tmuired upon exercise of the Optio
facilitate compliance with any tax, securities trey relevant laws in the Optionee’s country.




ADDITIONAL TERMS FOR ALL NON-U.S. OPTIONEES

The following additional terms and conditions appdythe Option if the Optionee is a resident of aoyntry other than the Unit
States at the time of grant, vesting or exercisthefOption. Additional countrgpecific terms and conditions that apply to thei@pif the
Optionee is a resident of the particular countrgib®n page APP-6.

1. Active Employment. Notwithstanding Section 1 of Exhibit A to the A&gment, in the event of termination of
Optionee’s employment or service (whether or ndiriach of local labor laws):

11 the Optionegtight to vest in the Option, if any, will termieaeffective as of the date that the Optionee itonge
actively employed or in service,

1.2 the Optionegright to exercise the Option after terminatioreafployment or service, if any, will be measure:
the date of termination of active employment ovey, and

13 neither the right to vest nor thehtigp exercise will be extended by any notice pkmeandated under local i
(e.g., active employment or service would not idel@ period of “garden leave” or similar periodguant to local law).

The Committee shall have the exclusive discretimddtermine when the Optionee is no longer actieetployed or in service for purpose:
the Option.

2. Responsibility for Taxes. This provision replaces Section 4 of Exhibit Atlhe Agreement.

Regardless of any action the Compamy the Employer takes with respect to any or albme tax, social insurance, pay
tax, payment on account or other tax-related itesteted to the Optioneg’participation in the Plan and legally applicatdehe Optionee «
deemed by the Company or the Employer to be aropppte charge to the Optionee even if technicdllg by the Company or the Employ
(“Tax-Related Items”), the Optionee acknowledgeat tthe ultimate liability for all Tax-Related Itermis and remains the Optionee’
responsibility and may exceed the amount actuaititheld by the Company or the Employer. The Ommifurther acknowledges that the
Company and/or the Employer (1) make no representabr undertakings regarding the treatment of BeRelated Items in connection w
any aspect of the Option, including, but not lidite, the grant, vesting or exercise of the Optibe, issuance of shares of Class B Corr
Stock upon exercise of the Option, the subsequata shares of Class B Common Stock acquirecupatgo such issuance and the recei
any dividends; and (2) do not commit to and areeumab obligation to structure the terms of the g@many aspect of the Option to reduc
eliminate the Optionee’s liability for TalRelated Items or achieve any particular tax regtltcther, if the Optionee has become subjectxtan
more than one jurisdiction between the Grant Datkthe date of any relevant taxable event, theddpgé acknowledges that th€ompany
and/or the Employer (or former employer, as applepmay be required to withhold or account for ‘Redated Items in more than ¢
jurisdiction.

Prior to any relevant taxable or taithholding event, as applicable, the Optionee wédly or make adequate arrangem
satisfactory to the Company and/or the Employer to satisfy all TRetated Items. In this regard, the Optionee aighsrthe Company and
the Employer, or their respective agents, at tllégcretion, to satisfy the obligations with regdod all TaxRelated Items by one ot
combination of the following:

(1) withholding from the Option€'s wages or other cash compensation paid to theo@gsiby the Company and/or
Employer;
(2) withholding from proceeds of the sale of sharelafss B Common Stock acquired upon exercise ofCtpgor

either through a voluntary sale or through a mamgasale arranged by theCompany (on the Optione& behal
pursuant to this authorization);

3) withholding in shares to be issued upon exercigaefOption.

The Company shall withhold or account for TRglated Items by considering applicable minimunmustey withholding
amounts or other applicable withholding ratesthé obligation for TaXRelated Items is satisfied by withholding in shafestax purposes, tl
Optionee is deemed to have been issued the fulbruwf shares subject to the exercised Option, ittidtanding that a number of the shi
are held back solely for the purpose of payingTthe-Related Items due as a result of any aspateoDptionee’s participation in the Plan.

Finally, the Optionee shall pay to the Companyha Employer any amount of Tdelated Items that the Company or
Employer may be required to withhold or accountdera result of the Optioneeparticipation in the Plan that are not, in thecdition of th
Company or the Employer, satisfied by the meangipusly described. The Company may refuse to isswkeliver the shares or the proce
of the sale of shares of Class B Common Stockdf ®ptionee fails to comply with the Optionee’sigétions in connection with the Tax-
Related Items.

3. Nature of Grant. In accepting this Option grant, the Optionee aslrdges that:

3.1 the Plan is established voluntarijythe Company, it is discretionary in nature anchéty be modified, amends
suspended or terminated by the Company at any time;



3.2 the grant of the Option is voluntand occasional and does not create any contramtudher right to receive futL
grants of Options, or benefits in lieu of Optioasen if Options have been granted repeatedly ipése

3.3 all decisions with respect to fut@rgtion grants, if any, will be at the sole disavatbf the Company;
3.4 the Optionee is voluntarily partidipg in the Plan;
3.5 the Option and the shares of ClasgSodBhmon Stock subject to the Option are extraorglintams that do ni

constitute compensation of any kind for serviceamyf kind rendered to the Company or the Emploged, which are outside the scope of
Optionee’s employment contract, if any;

3.6 the Option and the shares of ClagdoBimon Stock subject to the Option are not intertdeplace any pensi
rights or compensation;

3.7 the Option and the shares of ClasSdBhmon Stock subject to the Option are not parhaimnal or expecte
compensation or salary for any purposes, includimgt, not limited to, calculating any severance,gmation, termination, redundan
dismissal, end of service payments, bonuses, $engice awards, pension or retirement or welfarehts or similar payments and in no e\
should be considered as compensation for, or ngldti any way to, past services for the Company ,Employer or any subsidiary or affilii
of the Company;

3.8 the Option grant and the Optiosgrticipation in the Plan will not be interpretedform an employment contr:
or relationship with the Company or any subsidiamaffiliate of the Company;

3.9 the future value of the underlyingqurgs of Class B Common Stock is unknown and cabeopredicted wit
certainty;

3.10 if the underlying shares of Clas€@nmon Stock do not increase in value, the Optidihhave no value;

3.11 if the Optionee exercises the Op#ind obtains shares of Class B Common Stock, the o the shares of Cle

B Common Stock acquired upon exercise may increadecrease in value, even below the purchase; gnice

3.12 no claim or entittlement to compeimsatbr damages shall arise from forfeiture of thpti@n resulting fror
termination of the Optioneg’employment or service with the Company or the IBggy (for any reason whatsoever and whether orim
breach of local labor laws) and in considerationtted grant of the Option to which the Optionee @& atherwise entitled, the Optior
irrevocably agrees never to institute any claimiregfedhe Company or the Employer, waives his ordiglity, if any, to bring such a claim, ¢
releases the Company and the Employer from any sl&m; if, notwithstanding the foregoing, any sudaim is allowed by a court
competent jurisdiction, then by participating i tRlan, the Optionee shall be deemed irrevocaliyate waived any entitlement to pursue :
claim and agrees to execute any and all docunmexasssary to request dismissal or withdrawal of laim.

4, Data Privacy. The Optionee hereby explicitly andambiguously consents to the collection, use anahisfer, in electroni
or other form, of the Optione& personal data as described in this Agreement @my other Option grant materials by and among,
applicable, the Employer, the Company and its sulimiies and affiliates for the exclusive purpose ohplementing, administering ar
managing the Optionee’s participation in the Plan.

The Optionee understands that the Company and the@oyer may hold certain personal information abotite Optionee
including, but not limited to, the Optiones’name, home address and telephone number, datbiri, social insurance number or oth
identification number, salary, nationality, job fi¢, any shares of Common Stock or directorshipschl the Company, details of all Optio
or any other entitlement to shares of Common Staakarded, canceled, exercised, vested, unvesteditstanding in the Optionea favor
for the exclusive purpose of implementing, admirighg and managing the Plan‘Data”).

The Optionee understands that Data will be trangkl to a designated Plan broker or such other stgulan servic
provider as may be selected by the Company in thteirE, which is assisting the Company with the ireptentation, administration ar
management of the Plan. The Optionee understaniattthe recipients of the Data may be located iretbnited States or elsewhere, ¢
that the recipients’ country (e.g., the United Sta) may have different data privacy laws and proiges than the Optionees country. Thi
Optionee understands that the Optionee may requebkst with the names and addresses of any potdmiaipients of the Data by contactil
the Optionees local human resources representative. The Op#ienauthorizes the Company, a designated Plan broded any othe
possible recipients which may assist the Compamggpntly or in the future) with implementing, admistering and managing the Plan
receive, possess, use, retain and transfer the Dataelectronic or other form, for the sole purposgf implementing, administering ar
managing the Optione& participation in the Plan. The Optionee undersids that Data will be held only as long as is nesay tc
implement, administer and manage the Optionggarticipation in the Plan. The Optionee understis that the Optionee may, at any tir
view Data, request additional information about ttstorage and processing of Data, require any neeegsamendments to Data or refuse
withdraw the consents herein, in any case withowst by contacting in writing the Optioneg’local human resources representative. -
Optionee understands, however, that refusing orhwitawing the Optionee’s consent may affect the @pge’s ability to participate in th
Plan. For more information on the consequencestbke Optione’s refusal to consent or withdrawal of consent, tgptionee understanc
that the Optionee may contact the Optionee’s lobaman resources representative.

5. Language. If the Optionee has received this Agreementnyr @her document related to the Plan translatedaranguac
other than English and if the meaning of the tratesl version is different than the English verstbe,English version will contro



6. Exception to Retirement Provisions. If the Company receives an opinion of counsat there has been a legal judgn
and/or legal development in the country of Optioreesidence that would likely result in the favdeadetirement treatment under Sections
and 1.6 of Exhibit A being deemed unlawful and/@cdminatory, then the Company will not apply Sees 1.5 and 1.6 of Exhibit A at t
time of the Optionee’s termination of employmenservice, and instead will apply Section 1.2 wrhibit A.

ARGENTINA

Securities Law Information . Shares of the CompamyClass B Common Stock are not publicly offeredisied on any stock exchange
Argentina. The offer is private and not subjectht® supervision of any Argentine governmental axdtj.

Exchange Control Information . Depending upon the method of exercise the Opticheeses with respect to the Option, the Optioneg
be subject to restrictions with respect to the pase and/or transfer of foreign currency pursuantAtgentine currency exchar
regulations. The Optionee hereby agrees to comllp any and all Argentine currency exchange restms, approvals and report
requirements in connection with the exercise of@ipdion.

Under current regulations adopted by the Argen@eatral Bank (‘BCRA”),the Optionee may purchase and remit foreign cuyrevith ¢
value of up to US$2,000,000 per month for the psepof acquiring foreign securities, including sisaoé Class B Common Stock acqui
under the Plan, without prior approval from the BCRHowever, the Optionee must register the purehaigh the BCRA and execute ¢
submit an affidavit to the entity selling the fageicurrency confirming that the Optionee has natipased and remitted funds in exces
US$2,000,000 during the relevant month.

In the event that the Optionee transfers procee@xdess of US$2,000,000 from the sale of shar€dasfs B Common Stock acquired ur
the Plan into Argentina in a single month, the Ome will be required to place 30% of any proceedsxcess of US$2,000,000 in a non-
interest bearing dollar denominated mandatory deposount for a holding period of 365 days.

Please note that exchange control regulations gedtina are subject to frequent change. The Opéicould consult with his or her persi
legal advisor regarding any exchange control okibga that the Optionee may have prior to exergisire Option or receiving proceeds fi
the sale of shares of Class B Common Stock acquiped exercise of the Option.

AUSTRALIA

Limitations on Exercise. The following supplements Section 2 of ExhibitcAthe Agreementand Section 2 of the Additional Terms For
Non-U.S. Optionees in this Appendix:

If the Option vests when the market price per sludr€lass B Common Stock is equal to or less timenpurchase price for the Option,
Optionee shall not be permitted to exercise theddptThe Option may only be exercised startingh@business day following the first day
which the market price per share of Class B ComBtogk exceeds the purchase price for the Option.
Lastly, due to tax laws in Australia, the Expiratioate of the Option shall be the date that is 8¢V years from the Grant Date.
Securities Law Information. If the Optionee acquires shares of Class B ComniookSipon exercise of the Option and subsequerfitiys
the shares for sale to a person or entity resigheAtistralia, such an offer may be subject to disate requirements under Australian law,
the Optionee should obtain legal advice regardmgapplicable disclosure requirements prior to mglkiny such offer.

AUSTRIA

Consumer Protection Information . To the extent that the provisions of the Austriaan€umer Protection Act are applicable to
Agreement and the Option, the Optionee may beledtib revoke his or her acceptance of the Agre¢ihéme conditions listed below are m

0] If the Optionee accepts the Option outside of theiness premises of the Company, the Optionee raagntitled to revok
his or her acceptance of the Agreement, providedréivocation is made within one week after the @me accepts t
Agreement

(i) The revocation must be in written form to be valitis sufficient if the Optionee returns the Agmeent to the Company

the Company’s representative with language that lmarunderstood as the Optioreekfusal to conclude or honor
Agreement, provided the revocation is sent withim period set forth abov

BELGIUM

Taxation of Option. The Option must be accepted in writing either (@ 60 days of the offer (for tax at offer), ai) @fter 60 days of tt
offer (for tax at exercise).

Reporting Information. The Optionee is required to report any bank okérage accounts opened and maintained outsidéuBelon his o
her annual tax return.



BRAZIL

Compliance with Law. By accepting the Option, the Optionee acknowledgssr her agreement to comply with applicable Bieaz laws
and to pay any and all applicable taxes associsitfithe exercise of the Option, the receipt of diwdends, and the sale of shares issued
exercise of the Option.

Exchange Control Information . If the Optionee is a resident or domiciled iraBt, he or she will be required to submit an annigglaratiol
of assets and rights held outside of Brazil toGleatral Bank of Brazil if the aggregate value offsassets and rights is equal to or greater
US$100,000. Assets and rights that must be rephamtdude shares issued upon exercise of the Qption

CANADA

Method of Exercise. This provision supplements Section 2 of ExhibitoAttie Agreement and Section 2 of the Additionalmi®For All Non-
U.S. Optionees in this Appendix:

Notwithstanding anything to the contrary in therPta this Agreement, the Optionee will not be pétexi to pay the purchase price or any-
Related Items by delivery to the Company, or atést to the Company of ownership, of other Clagdddihmon Stock.

French Language Provision. The following provision will apply if the Optiae is a resident of Quebec:

The parties acknowledge that it is their expresshvtihat the Agreement, as well as all documentsgesand legal proceedings entered
given or instituted pursuant hereto or relatingdlity or indirectly hereto, be drawn up in English.

Les parties reconnaissent avoir exigé la rédactaranglais de la convention, ainsi que de tous omais exécutés, avis donnés et procé
judiciaries intentées, directement ou indirectemegiitivement & ou suite a la présente conven

Termination of Employment or Service. This provision supplements Section 1 of the Aiddal Terms For All NonJ.S. Optionees in th
Appendix.

In the event of involuntary termination of the @ptee’'s employment or service (whether or not irablneof local labor laws), the Optionee’
right to receive and vest in the Option, if anyll términate effective as of the date that is tadier of: (1) the date the Optionee receives
of termination of employment or service from then@mny or the Optioneg’Employer, or (2) the date the Optionee is no déorartivel
employed by or in the service of the Company ordrisier Employer regardless of any notice periogheniod of pay in lieu of such noti
required under local law (including, but not lindtéo, statutory law, regulatory law and/or commamw); the Committee shall have
exclusive discretion to determine when the Optiomeéonger actively employed or in service for ppges of the Option grant.

Data Privacy. This provision supplements Section 4 of the AddiioTerms For All Non-U.S. Optionees in this Appiend

The Optionee hereby authorizes the Company andtmepanys representatives to discuss with and obtain Ebvamt information from &
personnel, professional or not, involved in the muistration and operation of the Plan. The Optefierther authorizes the Company,
subsidiary or affiliate and the Committee to diseland discuss the Option with their advisors. @ptonee further authorizes the Comg.
and any subsidiary or affiliate to record such infation and to keep such information in the Opt@semployee file.

CHINA

Method of Exercise. This provision supplements Section 2 of ExhibitcAthe Agreement and Section 2 of the Additional Terms For
Non-U.S. Optionees in this Appendix:

Notwithstanding anything to the contrary in the dgment or the Plan, due to exchange control lav&hina, the Optionee will be requirec
exercise his or her Option using the cashlessadledixercise method pursuant to which all sharégesti to the exercised Option will be s
immediately upon exercise and the proceeds of &de,the purchase price, any Tax-Related Itemsbavikr's fees or commissions, will
remitted to the Optionee in accordance with anyliegiple exchange control laws and regulations. Tbenpany reserves the right to proy
additional methods of exercise depending on theldement of local law. This restriction will ngpgly to non-PRC citizens.

Exchange Control Requirements. The Optionee understands and agrees that, pursuotal exchange control requirements, the Oeti
will be required to immediately repatriate the cpshceeds from the cashless exercise of the Ofgi@hina. The Optionee further underst:
that, under local law, such repatriation of hisher cash proceeds may need to be effectuated tmralwgpecial exchange control acct
established by the Company, subsidiary, affiliatthe Employer, and the Optionee hereby consertsagrees that any proceeds from the
of shares may be transferred to such special atquian to being delivered to the Optionee. Therpany is under no obligation to secure
particular exchange conversion rate and the Compaeny face delays in converting the proceeds tol logerency due to exchange con
restrictions. The Optionee further agrees to cgmpth any other requirements that may be imposethb Company in the future in orde:
facilitate compliance with exchange control reguiests in China. These requirements will not applgon-PRC citizens.

CHILE

Securities Law Information. Neither the Company nor the shares of Class Br@oamStock subject to the Option are registered it
Chilean Registry of Securities or under the contfdhe Chilean Superintendence of Securities.



Exchange Control Information. It is the Optionees responsibility to make sure that the Optionee pl@m®s with exchange conti
requirements in Chile when the value of his or @etion transaction is in excess of US$10,000, idigas of whether the Optionee exerc
his or her Option through a cash exercise or cashteethod of exercise.

If the Optionee uses the cash exercise methoddrise his or her Option and the Optionee remitsi$uin excess of US$10,000 out of Cl
the remittance must be made through the Formal &gd Market (.e ., a commercial bank or registered foreign exchauffiee). In suc
case, the Optionee must provide to the bank ostemgid foreign exchange office certain informatiegarding the remittance of funde.Q .,
destination, currency, amount, parties involved,)et

If the Optionee exercises his or her Option usirgshless exercise method and the aggregate viathe purchase price exceeds US$10,
the Optionee must sign Annex 1 of the Manual of @&aXIll of the Foreign Exchange Regulations atel ifi directly with the Central Bai
within 10 days of the exercise date.

The Optionee is not required to repatriate fundgiobd from the sale of shares or the receipt ¢f dimidends. However, if the Optior
decides to repatriate such funds, the Optionee rdosso through the Formal Exchange Market if theowmh of the funds excee
US$10,000. In such case, the Optionee must rép@payment to a commercial bank or registeredgarexchange office receiving the funds.

If the Optionees aggregate investments held outside of Chile elec&tS5$5,000,000 (including the investments madesutite Plan), tt
Optionee must report the investments annually éoGentral Bank. Annex 3.1 of Chapter XIlI of therdign Exchange Regulations mus
used to file this report.

Please note that exchange control regulations ile @he subject to change. The Optionee shouldwomith his or her personal legal adv
regarding any exchange control obligations that@mptionee may have prior to exercising the Optiomezeiving proceeds from the sale
shares acquired upon exercise of the Option.

Annual Tax Reporting Obligation. The Chilean Internal Revenue Service (“CIR&WYuires all taxpayers to provide information arin
regarding: (i) the taxes paid abroad which theyl wse as a credit against Chilean income taxesl @n the results of foreic
investments. These annual reporting obligationstrbe complied with by submitting a sworn statensesiting forth this information befc
March 15 of each year. The forms to be used tangiuthe sworn statement are Tax Form 18B8&rfual Sworn Statement Regarding Credit:
Taxes Paid Abroad” and Tax Form 1851 “Annual SwStatement Regarding Investments Held Abrodfithe Optionee is not a Chile
citizen and has been a resident in Chile for laas three years, the Optionee is exempt from theirement to file Tax Form 1853. Thi
statements must be submitted electronically thrahghCIRS website: www.sii.cl.

CZECH REPUBLIC

Exchange Control Information. Upon request of the Czech National Bank, the Optomay need to file a notification within 15 dayshe
end of the calendar quarter in which he or she iaggjgshares upon exercise of the Option.

DENMARK

Exchange Control and Tax Reporting Information. The Optionee may hold shares acquired upon exeo€ifee Option in a safetgleposi
account (e.g., a brokerage account) either with a Danish bankith an approved foreign broker or bank. If #f@res are held with a fore
broker or bank, the Optionee is required to infdlhm Danish Tax Administration about the safdgposit account. For this purpose, he o
must file a Form V Erklaering V) with the Danish Tax Administration. Both the @pee and the broker or bank must sign the FornBy
signing the Form V, the broker or bank undertake®laigation, without further request each yearfavard information to the Danish T
Administration concerning the shares in the accoly signing the Form V, the Optionee authorizesDanish Tax Administration to exam
the account.

In addition, if the Optionee opens a brokerage actdor a deposit account with a U.S. bank), thekbrage account (or bank account
applicable) will be treated as a deposit accoumtibge cash can be held in the account. TherefweOptionee must also file a Forn
( Erklaering K) with the Danish Tax Administration. Both the @piee and the broker must sign the Form K. By isigihe Form K, th
broker undertakes an obligation, without furtheguest each year, to forward information to the Blanfax Administration concerning 1
content of the deposit account. By signing then&; the Optionee authorizes the Danish Tax Adniiaf®n to examine the account.

FINLAND
There are no country specific provisions.
FRANCE

Language Consent. By accepting the Option, the Optionee confirmgitngread and understood the documents relatitigisagrant (the Pla
the Agreement and this Appendix) which were prodigdeEnglish language. The Optionee accepts timestef those documents accordingly.

En acceptant attribution, vous confirmez ainsi avoir lu et congpes documents relatifs a cette attribution (larP le contrat et cette Anne:
qui ont été communiqués en langue anglaise. Votephez les termes en connaissance de cause.

Exchange Control Information. The Optionee may hold shares of Class B CommockSibtained under the Plan outside of France gea
that the Optionee declares all foreign accountsthdreopen, current, or closed on his or her animgaime tax returr



GERMANY

Exchange Control Information. If the Optionee remits proceeds in excess of €I2@&M of or into Germany, such crdssrder paymel
must be reported monthly to the State Central Baltkis reporting is normally accomplished through German bank involved in proces:
the Optionee's payment. In addition, the Optiomesst report any receivables or payables or debfisr@ign currency exceeding an amour
€5,000,000 on a monthly basis.

GREECE

Exchange Control Information. If the Optionee exercises his or her Option throagtash exercise, withdraws funds from a bank ieeG
and remits those funds out of Greece, the Optiomidlebe required to submit a written application ttoe bank containing the followi
information: (i) amount and currency to be rendiftéi) account to be debited; (iii) name and cahiaformation of the beneficiary (the per:
or company to whom the funds are to be remitteig); fank of the beneficiary with address and codenber; (v) account number of -
beneficiary; (vi) details of the payment such asphlrpose of the transactioe.@., exercise of shares); and (vii) expenses of guestction.

If the Optionee exercises his or her Option by whg cashless method of exercise, this applicatitimot be required since no funds will
remitted out of Greece.

HONG KONG

Securities Law Information: Warning: The Option and shares acquired upon exercise ofotpeon do not constitute a public offerinc
securities under Hong Kong law and are availablédyan employees of the Company, its subsidiarieaffiliates. The Plan, the Agreems
and other incidental communication materials haweélmeen prepared in accordance with and are narided to constitute a “prospectufsr
a public offering of securities under the applicaldecurities legislation in Hong Kong. Nor have tlocuments been reviewed by
regulatory authority in Hong Kong. The Optionigdnded only for the personal use of each eligiihployee of the Employer, the Compar
any subsidiary or affiliate and may not be disttidd to any other person. The Optionee is advisedxercise caution in relation to 1
Option. If the Optionee is in any doubt about ahyhe contents of the Agreement, including thipeflix, or the Plan, the Optionee shc
obtain independent professional advice.

Sale Restriction. Notwithstanding anything contrary in the Agreementhe Plan, in the event the Option vests andOponee or his or h
heirs and representatives exercise the Option thatlshares are issued to the Optionee or hisrdndies and representatives within six mo
of the Grant Date, the Optionee agrees that th@@ge or his or her heirs and representativesnwitldispose of any shares acquired pri
the six-month anniversary of the Grant Date.

Nature of Scheme. The Company specifically intends that the Plan widk be an occupational retirement scheme for mpapof th
Occupational Retirement Schemes Ordinance.

HUNGARY
There are no country specific provisions.
INDIA

Method of Exercise. Notwithstanding anything to the contrary in therPtat the Agreement, due to legal restrictions oidnthe Optionee w
not be permitted to pay the purchase price by Btseover” exercise {.e.,where shares of Class B Common Stock subject t@fiten will
be sold immediately upon exercise and the proceétise sale will be remitted to the Company to e purchase price for the purche
shares and any TaRelated Items or Fringe Benefit Tax withholdinghe Company reserves the right to permit this nektab paymer
depending on the development of local law.

Repatriation of Proceeds of Sale . The Optionee agrees to repatriate all proceedsvestérom the sale of shares of Class B Commonk
to India within a reasonable time following theesaf the shares of Class B Common Stock.(, within 90 days). The Optionee must main
the foreign inward remittance certificate receifezin the bank where the foreign currency is degpdsih the event that the Reserve Bar
India or the Company requests proof of repatriatidh is the Optionees responsibility to comply with applicable exchargmntrol laws il
India.

INDONESIA

Method of Exercise. The following provision supplements Section 2 ohibit A to the Agreementand Section 2 of the Additional Ter
For All Non-U.S. Optionees in this Appendix:

Due to regulatory requirements, the Optionee undeds that the Optionee will be restricted to thehtess seldll method of exercise. -
complete a cashless sall-exercise, the Optionee understands that thé@ge needs to instruct his or her broker to:séi) all of the shart
issued upon exercise; (ii) use the proceeds totipayurchase price, brokerage fees and any apdidax-Related Items; and (iii) remit t
balance in cash to the Optionee. The Optioneensillbe permitted to hold shares after exercisepedding on the development of local |
or the Optionees country of residence, the Company reserves difi¢ 1o modify the methods of exercising the Optal, in its sole discretic
to permit cash exercise, cashless sell-to covercesesor any other method of exercise and paymemtr-Related Items permitted under
Agreement



ISRAEL
Securities Law Notification. This offer of the Option does not constitute a pubffering under the Securities Law, 1968.

Method of Exercise. The following provision supplements Section 2 ohibit A to the Agreementand Section 2 of the Additional Ter
For All Non-U.S. Optionees in this Appendix:

Due to regulatory requirements, the Optionee undeds that the Optionee will be restricted to thehtess sell method of exercise. -
complete a cashless sall-exercise, the Optionee understands that thé@ge needs to instruct his or her broker to:séi) all of the shart
issued upon exercise; (ii) use the proceeds totpayurchase price, brokerage fees and any apdidax-Related Items; and (iii) remit t
balance in cash to the Optionee. The Optioneenwillbe permitted to hold shares after exercisepeldding on the development of local |
or the Optionees country of residence, the Company reserves difi¢ 1o modify the methods of exercising the Optal, in its sole discretic
to permit cash exercise, cashless sell-to covercesesor any other method of exercise and paymemtr-Related Items permitted under
Agreement.

ITALY

Method of Exercise. The following provision supplements Section 2 ohiit A to the Agreementand Section 2 of the Additional Ter
For All Non-U.S. Optionees in this Appendix:

Due to regulatory requirements, the Optionee undeds that the Optionee will be restricted to thehtess sell method of exercise. -
complete a cashless sall-exercise, the Optionee understands that théofge needs to instruct his or her broker to:séi) all of the shart
issued upon exercise; (ii) use the proceeds totpayurchase price, brokerage fees and any ap@idax-Related Items; and (iii) remit t
balance in cash to the Optionee. The Optioneenwiilbe permitted to hold shares after exercisepedding on the development of local |
or the Optionees country of residence, the Company reserves difi¢ 1o modify the methods of exercising the Optal, in its sole discretic
to permit cash exercise, cashless sell-to covercesesor any other method of exercise and paymemtr-Related Items permitted under
Agreement.

Data Privacy Notice. This provision replaces Section 4 of the Additioheims For All Non-U.S. Optionees in this Appendix:

The Optionee understands that the Company and theftoyer as a data processor of the Company may twadain personal informatio
about the Optionee, including, but not limited tthe Optionees name, home address and telephone number, datairtf, social insuranci
or other identification number, salary, nationalityjob title, any shares of stock or directorshipglt in the Company or any subsidiary
affiliate, details of all options or any other ertlment to shares of stock awarded, canceled, eised; vested, unvested or outstanding in
Optionees favor, and that the Company and the Employer wiltocess said data and other data lawfully receiviedm third parties
(collectively, “Personal Data”)for the exclusive purpose of managing and administg the Plan and complying with applicable lav
regulations and legislation. The Optionee also umginds that providing the Company with Personal taas mandatory for complianc
with laws and is necessary for the performance lo tPlan and that the Optiones’denial to provide Personal Data would make it iogsible
for the Company to perform its contractual obligatis and may affect the Option’s ability to participate in the Plan. The Option
understands that Personal Data will not be publie@, but it may be accessible by the Employer asata gorocessor of the Company &
within the Employers organization by its internal and external persognin charge of processing. Furthermore, Person@hta may b
transferred to banks, other financial institutionsr brokers involved in the management and admington of the Plan. The Optione
understands that Personal Data may also be transferto the independent registered public accountifign engaged by the Company, a
also to the legitimate addressees under applicdales. The Optionee further understands that ther@pany and its subsidiaries or affiliat
will transfer Personal Data amongst themselves ascessary for the purpose of implementation, admirdaion and management of tf
Optionees participation in the Plan, and that the Companyéits subsidiaries or affiliates may each furthéransfer Personal Data to thir
parties assisting the Company in the implementaticadministration and management of the Plan, incligy any requisite transfer ¢
Personal Data to a broker or other third party withhom the Optionee may elect to deposit any shareguired under the Plan or ar
proceeds from the sale of such shares. Such remifg may receive, possess, use, retain and tranBfssonal Data in electronic or oth
form, for the purposes of implementing, administeg and managing the Option¢s participation in the Plan. The Optionee understie
that these recipients may be acting as controllggepcessors or persons in charge of processingtrescase may be, according to applice
privacy laws, and that they may be located in orttside the European Economic Area, such as in theitdd States or elsewhere, includi
countries that do not provide an adequate levebata protection as intended under Italian privacg.

Should the Company exercise its discretion in susgieg all necessary legal obligations connectedwihe management and administrati
of the Plan, it will delete Personal Data as soos & has accomplished all the necessary legal odigns connected with the managem
and administration of the Plan.

The Optionee understands that Personal Data pro@egselated to the purposes specified above shallet place under automated or non-
automated conditions, anonymously when possibleattrtomply with the purposes for which Personal Data collected and wit
confidentiality and security provisions as set forby applicable laws and regulations, with specifieference to Legislative Decree |
196/2003.

The processing activity, including communicatiorhd transfer of Personal Data abroad, including oide of the European Economic Are
as specified herein and pursuant to applicable laessd regulations, does not require the Optionge&onsent thereto as the processin
necessary to performance of law and contractual ightions related to implementation, administraticend management of the Plan. T
Optionee understands that, pursuant to Section #tod Legislative Decree no. 196/2003, he or she thasright at any moment to, includin



but not limited to, obtain confirmation that Persah Data exists or not, access, verify its conteatigin and accuracy, delete, upda
integrate, correct, block or stop, for legitimateason, the Personal Data processing. To exerciseagy rights the Optionee should addre
the Data Controller as defined in the employee iy policy. Furthermore, the Optionee is aware thigersonal Data will not be used f
direct marketing purposes. In addition, Personahfa provided can be reviewed and questions or caimpé can be addressed by contact
the Optionee’s human resources department.

Plan Document Acknowledgment. By accepting the Option, the Optionee acknowledbas he or she has received a copy of the Pla
Agreement and this Appendix and has reviewed tla@,Rhe Agreement and this Appendix in their ettil@nd fully accepts all provisio
thereof. The Optionee further acknowledges thabhshe has read and specifically and expresslyoapp (a) the following provisions
Exhibit A to the Agreement: (i) Section 9: No Rigtt Employment or Service; (ii) Section 15: GovemilLaw; Attorneys’'Fees; an
(i) Section 18: Appendix; (b) the following praions of the Additional Terms For All Ndd-S. Optionees in this Appendix: (i) Seci
2: Responsibility for Taxes; (ii) Section 3: Natuwé Grant; and (iii) Section 5: Language; and (¢ Data Privacy Notice section set f
immediately above in this Appendix.

Exchange Control Information. The Optionee is required to report the followinghag or her annual tax return: (1) any transfersasth o
shares to or from lItaly exceedind@&000, (2) any foreign investments or investmdrgkl outside of Italy at the end of the calendaau
exceeding £0,000 if such investments (e.g., Options, shaf€dass B Common Stock, or cash) may result inimedaxable in Italy (this w
include reporting any vested Options if their insic value (i.e., the difference between the faarket value of the shares underlying the ve
options at the end of the year and the purchase)ptbmbined with other foreign assets exceH2l@0), and (3) the amount of the transfe
and from abroad which have had an impact duringc#thendar year on the Optionsdbreign investments or investments held outsideaty.
Under certain circumstances, the Optionee may bepkfrom the requirement under (1) above if thadfer or investment is made throug|
authorized broker resident in Italy.

JAPAN
There are no country specific provisions.
KOREA

Exchange Control Information. If the Optionee remits funds out of Korea to pag fhurchase price, the remittance of funds mu
confirmed by a foreignh exchange bank in Korea. Dipéionee should submit the following supportingdments evidencing the nature of
remittance to the bank together with the confiroratiapplication: (i) the Agreement; (ii) the Plaand (iii) his or her certificate
employment. This confirmation is not necessarthé Optionee pays the purchase price through amy & payment whereby some or al
the shares purchased upon exercise of the Opt®sdd to pay the purchase price, because in #sis there is no remittance of funds ot
Korea.

If the Optionee realizes US$500,000 or more from dhle of shares, he or she must repatriate thee@ds to Korea within eighteen (
months of the sale.

MALAYSIA

Malaysian Insider Trading Notification. The Optionee should be aware of the Malaysiailéngrading rules, which may impact his or
acquisition or disposal of shares or rights to ebamder the Plan. Under the Malaysian insidating rules, the Optionee is prohibited fi
purchasing or selling shareg.g., an Option, shares) when he or she is in posses$imformation which is not generally availabledawhict
he or she knows or should know will have a mategitdct on the price of shares once such informasayenerally available.

Director Notification Obligation. If the Optionee is a director of the Companwlalaysian subsidiary, he or she is subject tdam
notification requirements under the Malaysian Conigs Act. Among these requirements is an obligationotify the Malaysian subsidiary
writing when the Optionee receives or disposesdhterest .g., Option, shares) in the Company or any relatedpaomy. Such notificatiol
must be made within 14 days of receiving or dispgsif any interest in the Company or any relatedany.

MEXICO

No Entitlement or Claims for Compensation. This provision supplements Section 3 of the Add&l Terms For All Norld.S. Optionees
this Appendix:

By accepting the Option, the Optionee understamdsagrees that any modification of the Plan orAlgeeement or its termination shall
constitute a change or impairment of the termscmdiitions of employment.

Policy Statement. The invitation the Company is making under thanHk unilateral and discretionary and, thereftre,Company reserv
the absolute right to amend it and discontinue &rgy time without any liability.

The Company, with registered offices at One Bowereve, Beaverton OR, 97005, U.S.A., is solelyp@ssible for the administration of
Plan and participation in the Plan and, in the Qmes case, the acquisition of shares does not, inveay, establish an employm:
relationship between the Optionee and the Comparne she Optionee is participating in the Plan omteolly commercial basis and the <
employer is NIKE de Mexico S.A. de C.V.,Ontario 1107, Col. Providencia, C.P. 44630, GugdedaMexico, CP 44620, nor does it estal
any rights between the Optionee and the Emplc



Plan Document Acknowledgment. By accepting the Option, the Optionee acknowledbeast he or she has received copies of the Plal
reviewed the Plan and the Agreement in their eytisad fully understands and accepts all provismiithe Plan and the Agreement.

In addition, by accepting the Option, the Optioffieeher acknowledges that he or she has read aedifeally and expressly approves
terms and conditions in Section 3 of the Additiomarms For All Nond.S. Optionees in this Appendix, in which the faliag is clearl
described and established: (i) participation in Ren does not constitute an acquired right; i® Plan and participation in the Plan is offi
by the Company on a wholly discretionary basis) garticipation in the Plan is voluntary; and (the Company and its parent, subsidiaries
affiliates are not responsible for any decreagbérvalue of the shares underlying the Option.

Finally, the Optionee hereby declares that he erddes do not reserve any action or right to banyg claim against the Company for
compensation or damages as a result of participatiohe Plan and therefore grants a full and bireéehse to the Employer and the Comj
and its parent, subsidiaries and affiliates wipeet to any claim that may arise under the Plan.

Spanish Translation

Reconocimiento de la Ley Laboral.Estas disposiciones complementan el apartado 3 iCimmes adicionales para todos los E&.UU.
Optionees en el presente Apéndice :

Por medio de la aceptacién de la Opcién, quieniénopcion manifiesta que entiende y acuerda quaqeier modificacion del Plan o
terminacion no constituye un cambio o desmejorlbbsnérminos y condiciones de empleo.

Declaracién de Politica La invitacidon por parte de la Compafiia bajo ehPles unilateral y discrecional y, por lo tanto, Gompaiiia ¢
reserva el derecho absoluto de modificar y discargi el mismo en cualquier momento, sin ningunpoasabilidad.

La Compaifiia, con oficinas registradas ubicadas em @owerman Drive, Beaverton OR, 97005, EE.UU.laegnica responsable por
administracion del Plan y de la participacién emakmo y, en el caso del que tiene la opcién, uaicion de acciones no establece de fc
alguna, una relacién de trabajo entre el que tiémepcién y la Compafiia, ya que la participacionedriPlan por parte del que tiene la opc
es completamente comercial y el Unico patron MKE de Mexico S.A. de C.V.Ontario 1107, Col. Providencia, C.P. 44630, Guagkia,
Mexico, CP 44620, asi como tampoco establece nidgfecho entre el que tiene la opcién y el pat

Reconocimiento del Plan de Documentc Por medio de la aceptacion de la Opcion, el deee la opcidon reconoce que ha recibido co
del Plan, que el mismo ha sido revisado al iguad tputotalidad del Acuerdo y, que ha entendido gpéado las disposiciones contenidas ¢
Plan y en el Acuerdt

Adicionalmente, por medio de la aceptacién de laci@mp el que tiene la opcidn reconoce que ha lelflaque aprueba especifice
expresamente los términos y condiciones conterédiosl apartado 3 Condiciones adicionales para totiss noEE.UU. Optionees en
presente Apéndice, seccion en la cual se encuel#gramente descrito y establecido lo siguientg:lgiparticipacion en el Plan no constitt
un derecho adquirido; (ii) el Plan y la participasi en el mismo es ofrecida por la Compafia de foemi@ramente discrecional; (iii)
participacion en el Plan es voluntaria; y (iv) leo@pafiia, asi como su sociedad controlante, subsada filiales no son responsables |
cualquier detrimento en el valor de las accionesedacion con la Opcidn.

Finalmente, por medio de la presente quien tienepeidn declara que no se reserva ninguna accidier@cho para interponer una dema
en contra de la Compafiia por compensacion, dafierfuigio alguno como resultado de la participacién el Plan y en consecuencia, otc
el mas amplio finiquito a su patron, asi como aCampafiia, a su sociedad controlante, subsidiaridfilles con respecto a cualqu
demanda que pudiera originarse en virtud del Plan.

NETHERLANDS

Labor Law Acknowledgment. By accepting the Option, the Optionee acknowlsddat: (i) the Option is intended as an incenfivethe
Optionee to remain employed with the Employer anddt intended as remuneration for labor perfornaed; (i) the Option is not intended
replace any pension rights or compensation.

Securities Law Information. The Optionee should be aware of the Dutch insidating rules, which may impact the sale of shafeSlass
Common Stock issued upon exercise of the Optiarpatticular, the Optionee may be prohibited frdfecuating certain transactions if he
she has inside information about the Company.

Under Article 5:56 of the Dutch Financial SupergisiAct, anyone who has “insider informatiorélated to an issuing company is prohib
from effectuating a transaction in securities infrmm the Netherlands. “Inside informatiois’ defined as knowledge of specific informa
concerning the issuing company to which the sdesrielate or the trade in securities issued by sepany, which has not been made p
and which, if published, would reasonably be exgetd affect the share price, regardless of theldpment of the price. The insider coulc
any employee of the Company or a subsidiary il\tetherlands who has inside information as descriiadin.

Given the broad scope of the definition of insidiimation, an Optionee working at a subsidiaraffifiate in the Netherlands may have ins
information and, thus, would be prohibited fromeetiuating a transaction in securities in the Négimels at a time when he or she has
inside information.

If the Optionee is uncertain whether the ins-trading rules apply to him or her, then the Optienghould consult with his or her persc



legal advisor.
NEW ZEALAND

Securities Law Notification. The Optionee will receive the following documerits gddition to this Appendix) in connection withet®ptior
grant:

0] an Agreement which sets forth thentemand conditions of the Option grant;

(i) a copy of the Compang’most recent annual report and most recent finhneports that have been made publicly availablertabl
the Optionee to make informed decisions concertlisgOption; ant

(iii) a copy of a summary of the Plan (“Summaryi)e., the Company’s Form 8-Plan Prospectus under the U.S. Securities At9388
as amended), and the Company will provide any lath@nts or documents incorporated by referenceti@dSummary upon writti
request. The documents incorporated by referemoeetihe Summary are updated periodically. Shold@ptionee request copies
the documents incorporated by reference into tharary, the Company will provide the Optionee witle imost recent docume
incorporated by referenc

NORWAY
No countn-specific terms apply.
PHILIPPINES

Securities Law Information . The sale or disposal of shares of Class B CommookSicquired under the Plan may be subject toin
restrictions under Philippines securities laws.odéhrestrictions should not apply if the offer aadale of Class B Common Stock takes f
outside of the Philippines through the facilitifsaostock exchange on which the shares of Claso®Bron Stock are listed. The share
Class B Common Stock are currently listed on thevNerk Stock Exchange. The Optionsalesignated broker should be able to assi
Optionee in the sale of shares of Class B CommonkStn the New York Stock Exchangéf the Optionee has questions with regard tc
application of Philippines securities laws to thispbsal or sale of the shares of Class B CommookSicquired under the Plan then
Optionee should consult with his or her legal advis

POLAND

Exchange Control Information. If the Optionee transfers funds in excess 15,900 into or out of Poland in connection with thechase «
sale of shares acquired upon exercise of the Qptiinfunds must be transferred via a bank accolineé Optionee is required to retain
documents connected with a foreign exchange tréinsafor a period of five (5) years, as measuremnfrthe end of the year in which si
transaction occurred. If the Optionee holds shaoegiired upon exercise of the Option and/or maiata bank or brokerage account abr
the Optionee will have reporting duties to the Niaéil Bank of Poland.The Optionee should consult with his or her persdegal advisor ti
determine what he or she must do to fulfill anylaaple reporting duties.

PORTUGAL

Exchange Control Information. If the Optionee holds shares purchased upon iexerof the Option, the acquisition of shares shoul
reported to the Banco de Portugal for statistiaaippses. If the shares are deposited with a cooiatdsank or financial intermediary
Portugal, such bank or financial intermediary wilbmit the report on the Optionsdiehalf. If the shares are not deposited witbrarcercia
bank or financial intermediary in Portugal, the iOpee is responsible for submitting the reporti® Banco de Portugal.

RUSSIA

U.S. Transaction. The Optionee understands that the Option shallaid and this Agreement shall be concluded armbive effective onl
when the Agreement is electronically received y@ompany in the United States. Upon exercisb@fdption, any shares to be issued t
employee shall be delivered to the Optionee thraudfank or brokerage account in the United Stdtes.Optionee is not permitted to sell
shares of Class B Common Stock directly to otheysin legal entities or individuals.

Securities Law Notification. This Appendix, the Agreement, the Plan and dfleotmaterials that the Optionee may receive regg
participation in the Plan do not constitute adeémtj or an offering of securities in Russia. Tesuance of securities pursuant to the Pla
not and will not be registered in Russia; hence,dbcurities described in any Plafated documents may not be used for offeringuiic
circulation in Russia.

Exchange Control Information. In order to perform a cash exercise of the Optibe Optionee must remit the funds from a foreigrrenc
account at an authorized bank in Russia. Thisirespent does not apply if the Optionee uses a eashhethod of exercise, such that the
no remittance of funds out of Russia.

Under current exchange control regulations, withireasonably short time after sale of the shargsied upon exercise of the Option,
Optionee must repatriate the sale proceeds to &ussich sale proceeds must be initially credibethé Optionee through a foreign curre
account at an authorized bank in Russia. Aftestile proceeds are initially received in Russiay tlnay be further remitted to foreign bank
accordance with Russian exchange control lawshdfOptionee exercises his or her Option througlashless se¢-all method of exercis



(whereby the Optionee instructs the broker toaébf the shares issued upon exercise of his pOfpion, use the proceeds to pay the purc
price, brokerage fees and any TRelated Items and remit the balance in cash taOponee), to the extent that the Optionee receikie
exercise proceeds through the Optiosdetal payroll, the requirement to credit the prds through a Russian authorized bank will noty:
to the Optionee.

The Optionee is encouraged to contact his or hesopal advisor before remitting the Optioresale proceeds to Russia as exchange ¢
requirements may change.

SINGAPORE

Securities Law Notification. The Options were granted to the Optionee pursumatite “Qualifying Person” exemption under sectiai3@)
(fH of the Singapore Securities and Futures Actafitar 289, 2006 Ed.) (“SFA")The Plan document has not been lodged or registea
prospectus with the Monetary Authority of Singapoféde Optionee should note that his or her Optemessubject to section 257 of the ¢
and the Optionee will not be able to make any sylset sale in Singapore, or any offer of such sgyileset sale of the shares of Clas
Common Stock underlying the Option unless such saleffer in Singapore is made pursuant to the gtems under Part XllI Division (;
Subdivision (4) (other than section 280) of the SEAp 289, 2006 Ed.).

Director Notification Obligation. If the Optionee is a director, associate direcibrshadow director of a Singapore subsidiary @
Company, the Optionee is subject to certain natiftimn requirements under the Singapore Companiés Among these requirements is
obligation to notify the Singaporean subsidiaryiriting when the Optionee receives an interesig(,, Option, shares) in the Company or
related companies. Please contact the Companptéinoa copy of the notification form. In additiothe Optionee must notify the Singag
subsidiary when the Optionee sells shares of thragaay or any related company (including when th&éddpe sells shares acquired unde
Plan). These notifications must be made within tags of acquiring or disposing of any interesthe@ Company or any related company
addition, a notification must be made of the Optiga interests in the Company or any related compathimtwo days of becoming a direct

SOUTH AFRICA

Responsibility for Taxes. The following provision supplements Section 2tleé Additional Terms For All NotJ.S. Optionees in th
Appendix:

By accepting the Option, the Optionee agrees timahediately upon exercise of the Option, he orwhienotify the Employer of the amount
any gain realized. If the Optionee fails to advise Employer of the gain realized upon exercigeoh she may be liable for a fine. -
Optionee will be solely responsible for paying @ifference between the actual tax liability and aimeount withheld.

Tax Clearance Certificate for Cash Exercises. If the Optionee exercises the Option using a @sicise method, the Optionee must ol
and provide to the Employer, or any third partyigieated by the Employer or the Company, a Tax @leae Certificate (with respect
Foreign Investments) bearing the official stamp aighature of the Exchange Control Department ef Slmuth African Revenue Serv
(“SARS"). The Optionee must renew this Tax Clearance Catdievery twelve months, or such other period ag bearequired by tt
SARS. If the Optionee exercises by a cashlesciseemethod whereby no funds are remitted out otséfrica, no Tax Clearance Certific
is required.

Exchange Control Information. The Optionee should consult his or her persodsaisar to ensure compliance with applicable excle
control regulations in South Africa; as such regates are subject to frequent change. The Optiemeesponsible for ensuring complia
with all exchange control laws in South Africa.

SPAIN
Nature of Grant. This provision supplements Section 3 of the AddigiloTerms For All Non-U.S. Optionees in this Append
In accepting the Option, the Optionee consentattgipate in the Plan and acknowledges that heherhas received a copy of the Plan.

The Optionee understands that the Company hastenailly, gratuitously and discretionally decidedgi@ant stock options under the Plal
individuals who may be employees of the Compang subsidiary or affiliate throughout the world. eTtiecision is a limited decision tha
entered into upon the express assumption and éomditat any grant will not economically or otheseibind the Company or any subsidiar
affiliate. Consequently, the Optionee understathds the Option is granted on the assumption amdliion that the Option and any she
acquired upon exercise of the Option are not plaanyg employment contract (either with the Companyny subsidiary or affiliate) and st
not be considered a mandatory benefit, salary figrpurposes (including severance compensationhypogher right whatsoever. In additi
the Optionee understands that the Option wouldoeagranted to the Optionee but for the assump@maisconditions referred to herein; tt
the Optionee acknowledges and freely accepts tmatld any or all of the assumptions be mistakeshmuld any of the conditions not be

for any reason, then the grant of this Option shalhull and void.

This Option is a conditional right to shares of £8leB Common Stock and can be forfeited in the cdiser affected by, the Optionee’
termination of employment. This will be the caf®, example, even if (1) the Optionee is considarede unfairly dismissed without gc
cause; (2) the Optionee is dismissed for discipjinar objective reasons or due to a collective dsal; (3) the Optionee termina
employment due to a change of work location, dudiesny other employment or contractual conditi@);the Optionee terminates employn
due to unilateral breach of contract of the Companginy of its subsidiaries; or (5) the Optioreeeinployment terminates for any other re
whatsoever, except for reasons specified in Sextlo8, 1.4, 1.5, or 1.6 of Exhibit A to the AgreemeConsequently, upon termination of
Optionefs employment for any of the reasons set forth abibveOptionee may automatically lose any righthunvested Options grante:



him or her as of the date of the Optionee’s tertidmeof employment, as described in Exhibit A te thgreement.

Exchange Control Information. The Optionee must declare the acquisition of shardbhe Direccion General de Politica Comercial y
Inversiones Extranjera(the “DGPCIE") of theMinisterio de Economidor statistical purposes. The Optionee must akstdade ownership
any shares with the Directorate of Foreign Trarieasteach January while the shares are owneddditi@n, if the Optionee wishes to imp
the ownership title of any sharekd., share certificates) into Spain, he or she mustadecthe importation of such securities to the DGRCI

When receiving foreign currency payments derivexinfthe ownership of shares.¢., cash dividends or sale proceeds), the Optiones
inform the financial institution receiving the pagm of the basis upon which such payment is made Optionee will need to provide -
financial institution with the following informatim (i) the Optionees name, address and fiscal identification numbiér;tffe name ar
corporate domicile of the Company; (iii) the amoohthe payment; (iv) the currency used; (v) therdoy of origin; (vi) the reasons for t
payment; and (vii) additional information that mag required.

Securities Law Information. The grant of Options and the shares of Class Br@on Stock issued pursuant to the exercise of fiteo@art
considered a private placement outside of the sobganish laws on public offerings and issuamdesecurities.

SWEDEN

Tax Reporting Information. When the Optionee exercises the Option, the eyeplis required to report and withhold prelimin
income tax on the spread at exercise. Howevér tlite Optionee's obligation to inform the employer later than the month after exercise,
the Optionee has exercised the Option and to disdloe taxable amount.

SWITZERLAND

Securities Law Information. The grant of the Option is considered a privateeraffy in Switzerland and is, therefore, not subj®
registration in Switzerland.

Method of Exercise. The following provision supplements Section 2 ohtit A to the Agreement and Section 2 of the Aidaial Terms Fc
All Non-U.S. Optionees in this Appendix:

Due to regulatory requirements, the Optionee undeds that the Optionee will be restricted to thehtess sell method of exercise. -
complete a cashless sall-exercise, the Optionee understands that théo@ge needs to instruct his or her broker to:séi) all of the shart
issued upon exercise; (ii) use the proceeds totpayurchase price, brokerage fees and any apidax-Related Items; and (iii) remit t
balance in cash to the Optionee. The Optioneensiilbe permitted to hold shares after exercisepedding on the development of local |
or the Optionees country of residence, the Company reserves difi¢ td modify the methods of exercising the Optal, in its sole discretic
to permit cash exercise, cashless sell-to covercesesor any other method of exercise and paymemtr-Related Items permitted under
Agreement.

TAIWAN
There are no country specific provisions.
THAILAND

Exchange Control Information. If the Optionee remits funds out of Thailand toreiee his or her Option, it is the Optiongeésponsibilit
to comply with applicable exchange control lawsader current exchange control regulations, Optianag remit funds out of Thailand ug
U.S.$1,000,000 per year to purchase shares (aedwitie invest in securities abroad) by submittingapplication to an authorized agent, (
a commercial bank authorized by the Bank of Thailan engage in the purchase, exchange and withdraivéoreign currency). TF
application includes the Foreign Exchange Trangackorm, a letter describing the Option, a copyh&f Plan and related documents,
evidence showing the nexus between the CompanyhenBmployer. If the Optionee uses a cashlessadathexercise that does not invc
remitting funds out of Thailand, this requiremened not apply.

When the Optionee sells shares issued upon exeafttbe Option, the Optionee must repatriate adhcproceeds to Thailand and then cor
such proceeds to Thai Baht within 360 days of migaain. If the amount of the Optionegproceeds is US$20,000 or more, the Optionee
specifically report the inward remittance to thenBa@f Thailand on a foreign exchange transactiomfolf the Optionee fails to comply w
these obligations, the Optionee may be subjecetalties assessed by the Bank of Thailand.

The Optionee should consult his or her personaisadyprior to taking any action with respect to itamce of proceeds from the sale of sh
into Thailand. The Optionee is responsible forueimg compliance with all exchange control lawd hailand.

TURKEY

Exchange Control Information. Exchange control regulations require Turkishdests to purchase securities through financiakiméelian
institutions that are approved under the CapitatkétaLaw (i.e., banks licensed in Turkey). Therefore, if the iOpée exercises his or |
Option using a cash exercise method, the funds brustmitted through a bank or other financialiingon licensed in Turkey. A wire trans
of funds by a Turkish bank will satisfy this reqarinent. This requirement does not apply to a casldgercise, as no funds are remitted ¢
Turkey.



UNITED KINGDOM
Tax Obligations. The following provisions supplement Section 2haf Additional Terms For All Non-U.S. Optioneesliis Appendix:

The Optionee agrees that, if Optionee does notgpdiie Employer or the Company does not withhotanfithe Optionee the full amount
Tax-Related Items that the Optionee owes at exerciieeoDption, or the release or assignment of thigo@gor consideration, or the receip
any other benefit in connection with the Optiore(tfiaxable Event”within 90 days after the Taxable Event, or sucteotieriod specified
section 222(1)(c) of the U.K. Income Tax (Earnimgsl Pensions) Act 2003, then the amount that shoaNé been withheld shall constitui
loan owed by the Optionee to the Employer, effec80 days after the Taxable Event. The Optioneeeaghat the loan will bear interest ai
HMRC's official rate and will be immediately due andaggble by the Optionee, and the Company and/oEthgloyer may recover it at a
time thereafter by withholding the funds from sgldsonus or any other funds due to the OptioneéhbyEmployer, by withholding in sha
issued upon exercise of the Option or from the gaslkeeds from the sale of shares or by demandisg or a check from the Optionee.
Optionee also authorizes the Company to delaystheaince of any shares unless and until the lo@pésd in full.

Notwithstanding the foregoing, if the Optionee isddficer or executive director (as within the miganof section 13(k) of the U.S. Securi
and Exchange Act of 1934, as amended), the terntiseofnmediately foregoing provision will not apphin the event that the Optionee is
officer or executive director and T&elated Items are not collected from or paid by @ionee within 90 days of the Taxable Event
amount of any uncollected TaXelated Items may constitute a benefit to the @gioon which additional income tax and Nationalitasct
Contributions may be payable. The Optionee ackedgés that the Company or the Employer may recaweisuch additional income tax :
National Insurance Contributions at any time thitezdby any of the means referred to in Sectiorf the Additional Terms For All Nc-U.S
Optionees in this Appendix, although the Optioneknawledges that he/she ultimately will be respolesfor reporting any income tax
National Insurance Contributions due on this adddl benefit directly to the HMRC under the rassessment regime.

URUGUAY
There are no country specific provisions.
VIETNAM

Method of Exercise. The following provision supplements Section Eahibit A to the Agreement and Section 2 of thed#idnal Terms Fc¢
All Non-U.S. Optionees in this Appendix:

Due to regulatory requirements, the Optionee undeds that the Optionee will be restricted to thehtess sell method of exercise. -
complete a cashless sall-exercise, the Optionee understands that thé@ge needs to instruct his or her broker to:séi) all of the shart
issued upon exercise; (ii) use the proceeds totpayurchase price, brokerage fees and any aplidax-Related Items; and (iii) remit t
balance in cash to the Optionee. The Optioneensillbe permitted to hold shares after exercisepeldding on the development of local |
or the Optionees country of residence, the Company reserves difi¢ td modify the methods of exercising the Optal, in its sole discretic
to permit any other method of exercise and payroemtx-Related Items permitted under the Agreement.

Exchange Control Information. All cash proceeds from the sale of shares asritbesic above must be immediately repatriate
Vietnam. Such repatriation of proceeds may nedikteffectuated through a special exchange coatwbunt established by the Compan
its subsidiary or affiliate, including the EmployeBy accepting the Option, the Optionee consents agrees that the cash proceeds mi
transferred to such special account prior to beiliyered to the Optionee.






Exhibit 10.2

NIKE, INC.
RESTRICTED STOCK AGREEMENT

Pursuant to paragraph 7 of the 1990 Stock IncerRie@ (the “Plan”) of NIKE, Inc., an Oregon corpiima (the “Company”)anc
effective as of (the “Grant Datdfje Company hereby grants restricted stock to [
“Recipient”), subject to the terms and conditiofighis agreement between the Company and the Ratifthis “Agreement”).By acceptin
this restricted stock grant, the Recipient agreeslt of the terms and conditions of this Agreeme@apitalized terms not defined in
Agreement shall have the meanings ascribed to thehe Plan.

1. Grant of Restricted StockSubject to the terms and conditions of this Agnent, the Company hereby grants to the Rec
shares of Class B Common Siotike Company (th“‘Restricted Shares”)The Restricted Shares are subjet
forfeiture to the Company as set forth in SectidreBw.

2. Vesting
2.1 Generally All of the Restricted Shares shall initially bavested, and shall vest with respect to tret of the tote

Restricted Shares on each of the first three amsavies of the Grant Date (provided that the Redipis employed by or in the service of
Company on the applicable vesting date). For peep@f this Agreement, the Recipient is considesdze employed by or in the service of
Company if the Recipient is employed by or in tleevice of the Company or any parent or subsidiasparation of the Company (
“Employer”).

2.2 Acceleration Upon Death or DisapilitIf the Recipient ceases to be employed by dhinservice of the Company a
result of death or physical disability (within theeaning of Section 22(e)(3) of the Internal Reve@eele of 1986, as amended), all of
Restricted Shares shall immediately vest.

2.3 Double Trigger Acceleration on Charig Control. All of the Restricted Shares shall immediategstvif a Change
Control (as defined below) occurs and at any tifter éhe earlier of Shareholder Approval (as defibelow), if any, or the Change in Con
and on or before the second anniversary of the @hanControl, (i) the Recipiers’employment or service is terminated by the Comgear
its successor) without Cause (as defined belowfii)othe Recipients employment or service is terminated by the Renipfor Good Reas!
(as defined below).

231 For purposes of this AgreementChange in Control” of the Company shall mean the occurrence of anke
following events:

(a) At any time during a period of twonsecutive years, individuals who at the beginnifigsuch perio
constituted the Board of Directors of the Compdtgcumbent Directors”shall cease for any reason to constitute at leasajarity
thereof; provided, however, that the term “Incuntli2imector” shall also include each new directaotéd during such twgear perio
whose nomination or election was approved by twiaihof the Incumbent Directors then in office;

(b) At any time that the holders of thasd A Common Stock of the Company have the riglefect (voting &
a separate class) a majority of the members oBt#ad of Directors of the Company, any “person™gnoup” (within the meaning «
Sections 13(d) and 14(d)(2) of the Exchange Ac#lishs a result of a tender or exchange offernaparket purchases or privat
negotiated purchases from anyone other than thep@oyn have become the beneficial owner (withintfeaning of Rule 13@-unde
the Exchange Act), directly or indirectly, of mattean fifty percent (50%) of the then outstandin@ssl A Common Stock of t
Company;

(c) At any time after such time as thédkes of the Class A Common Stock of the Comparasedo have tl
right to elect (voting as a separate class) a ritgjof the members of the Board of Directors of @@empany, any “persondr
“group” (within the meaning of Sections 13(d) and 14(d){@he Exchange Act) shall, as a result of a termtezxchange offer, op
market purchases or privately negotiated purchieasanyone other than the Company, have becombeheficial owner (within t
meaning of Rule 13&-under the Exchange Act), directly or indirectty securities of the Company ordinarily having thght to vote
for the election of directors (“Voting Securitieggpresenting thirty percent (30%) or more of thenbmed voting power of the th
outstanding Voting Securities;

(d) A consolidation, merger or plan otkange involving the Company (“Mergerds a result of which tl
holders of outstanding Voting Securities immediatalior to the Merger do not continue to hold ase50% of the combined voti
power of the outstanding Voting Securities of theviving corporation or a parent corporation of therviving corporatio
immediately after the Merger, disregarding any WgtSecurities issued to or retained by such holohersspect of securities of &
other party to the Merger; or

(e) A sale, lease, exchange, or othersfea (in one transaction or a series of relatadsactions) of all
substantially all of the assets of the Comp:



2.3.2 For purposes of this Agreemen&Hareholder Approval ” shall mean approval by the shareholders o
Company of a transaction, the consummation of whiobld be a Change in Control.

2.3.3 For purposes of this Agreemer@atise” shall mean (a) the willful and continued failureprform substantial
the Recipiens reasonably assigned duties with the Company efEthployer (other than any such failure resultirgrf incapacity due
physical or mental illness) after a demand for &gl performance is delivered to the Recipiepttiie Company or the Employer wh
specifically identifies the manner in which the Gmany or the Employer believes that the Recipierst hat substantially performed -
Recipients duties, or (b) the willful engagement in illegadnduct which is materially and demonstrably irgus to the Company or 1
Employer. No act, or failure to act, shall be ddased “willful” if the Recipient reasonably believed that the actio omission was in, or r
opposed to, the best interests of the CompanyecEthployer.

234 For purposes of this Agreemer@obd Reasori’ shall mean:

@) the assignment of a different titjeb or responsibilities that results in a decre@&sethe level o
responsibility of the Recipient after Shareholdgp#oval, if applicable, or the Change in Controlemtcompared to the Recipient’
level of responsibility for the Company’s or the poyer’s operations prior to Shareholder Approval, if &aile, or the Change
Control; provided that Good Reason shall not eXisthe Recipient continues to have the same or eatgr general level
responsibility for Company operations after the @fein Control as the Recipient had prior to theargfe in Control even if tl
Company operations are a subsidiary or divisiothefsurviving company,

(b) a reduction in the RecipieBase pay as in effect immediately prior to Shaldsr Approval, if applicabl
or the Change in Control,

(c) a material reduction in total bergefivailable to the Recipient under cash incensteck incentive ar
other employee benefit plans after Shareholder éygdr if applicable, or the Change in Control conggbto the total package of si
benefits as in effect prior to Shareholder Approifapplicable, or the Change in Control, or

(d) the Recipient is required to be basemte than 50 miles from where the Recipientffice is locate
immediately prior to Shareholder Approval, if applle, or the Change in Control except for requtradel on company business
an extent substantially consistent with the busiriesvel obligations which the Recipient undertookbehalf of the Company prior
Shareholder Approval, if applicable, or the Chaimy€ontrol.

3. Forfeiture RestrictionIf the Recipient ceases to be employed by dhénservice of the Company for any reason or foreasor
with or without cause, any Restricted Shares thétndt vest pursuant to Section 2 above at or pidothe time of such termination
employment or service shall be forfeited to the @any; provided, however, that if the Recipisrgmployment is terminated by the Comg
without Cause or by the Recipient for Good Readtar &hareholder Approval but before a Change intf@d, any Restricted Shares that
forfeited under this sentence shall be restorati¢dRecipient and vested if a Change in Controsegbently occurs within one year. Nott
contained in this Agreement shall confer upon Reaoipany right to be employed by the Company or Bmployer or to continue to provi
services to the Company or any Employer or to faterin any way with the right of the Company oy &mployer to terminate Recipiesat’
services at any time for any reason, with or witreause.

4, Restriction on TransferThe Recipient shall not sell, assign, pledgen@ny manner transfer unvested Restricted Shares)y righ
or interest in unvested Restricted Shares, whetblentarily or by operation of law, except by will by the laws of descent and distributio
the state or country of the Recipientiomicile at the time of death. Any sale or tfansor purported sale or transfer, of unvestedtiRésc
Shares, or any right or interest in unvested RasttiShares, in violation of this Section 4 shalhill and void.

5. Tax Withholding Recipient acknowledges that, on the date (thestivig Date™jany portion of the Restricted Shares vests, theié
(as defined below) on that date of such vestedriRe=st Shares will be treated as ordinary compémsancome for federal and state incc
and FICA tax purposes, and that the Company wiltdspiired to withhold taxes on this income amouru. satisfy the required withholdi
amount, Recipient shall surrender to the Compaeynilimber of vested Restricted Shares having a Vedue@l to the required withholdi
amount, and the Company shall have the right teelassuch number of vested Restricted Shares withioytfurther action by Recipient bef
delivering the balance of the vested Restricted&ht Recipient in accordance with Section 7. grwposes of this Section 5, the “Value’s
Restricted Share shall be equal to the closing etapkice for Class B Common Stock on the last trgdilay preceding the Vesti
Date. Notwithstanding the foregoing, Recipient nedgct with respect to any Vesting Date to pay halding taxes in cash instead of ha
vested Restricted Shares withheld to cover taxegiligg notice to the Company in writing at leaStdays prior to the Vesting Date, in wk
case no vested Restricted Shares shall be deliver&Ecipient until Recipient shall have paid t@ ®8ompany in cash any required
withholding. Recipient agrees not to file with respect to any Rricted Shares any election under Section 83(b) tiie Internal Revenue
Code of 1986, as amended (the “Code”).

6. Rights as Shareholder; Dividenddpon the execution and delivery of this Agreeméme award of the Restricted Shares she
completed and, except as limited by this Agreemiet,Recipient shall be the owner of the RestriGadres with all rights of a sharehols
including the right to vote the Restricted Shanes & receive ordinary dividends payable with respe the Restricted Shares from the da
this Agreement. Until the Restricted Shares becoested, they will not be treated as issued shime$ederal income tax purposes .
dividends paid to the Recipient with respect to Restricted Shares will be treated for federal inedax purposes as additional compens
subject to applicable withholding.

7. Stock Certificate. To secure the rights of the Company under Sest®and 5, the Company will retain the certificatecertificate



representing the Restricted Shares. Upon anyifioréeof the Restricted Shares covered by this égrent, the Company shall have the rigl
cancel the Restricted Shares in accordance wishAbreement without any further action by the Riecip After Restricted Shares have ve
and all required withholding has been paid to tlwn@any in connection with such vesting, the Compsimgil deliver a certificate for t
remaining vested Restricted Shares to the Recipient

8. Changes in Capital StructurH, prior to vesting of Restricted Shares, thistanding Class B Common Stock is increased angst
into or exchanged for a different number or kindsbres or other securities of the Company or oftear corporation as a result of a si
dividend, stock split, reorganization, merger, adiggtion, plan of exchange, recapitalization oclassification, the restrictions and ot
provisions of this Agreement shall apply to anylsadditional shares of Class B Common Stock orrathares or securities which are issue
respect of the Restricted Shares to the same eadesuch restrictions and other provisions appthéoRestricted Shares.

9. Restrictive LegendsStock certificates for shares issued underAlgieement may bear the following legends:

The shares represented by this certificate areestilp a Restricted Stock Agreement between thistezgd owner
and NIKE, Inc. which restricts the transferabilitfythe shares. A copy of the agreement is onvite the Secretary of NIKE,
Inc.

10. Clawback Policy The Recipient acknowledges and agrees thathalles acquired by Recipient under this Agreemeall $fe
subject to the NIKE, Inc. Policy for Recoupment lo€entive Compensation as approved by the ComgaBgard of Directors and t
Compensation Committee of the Company’s Board oé@ors and in effect on the date of this Agreement

11. Miscellaneous

11.1 Entire Agreement; Amendmerithis Agreement constitutes the entire agreerokttie parties with regard to the subji
hereof and may be amended only by written agreebetmteen the Company and the Recipient.

11.2 Notices Any notice required or permitted under this Agreent shall be in writing and shall be deemed siefiit whe!
delivered personally to the party to whom it is edded or when deposited into the United State$ &daiegistered or certified mail, ret
receipt requested, postage prepaid, addressedet@dmpany, Attention: Corporate Secretary, at facfpal executive offices or to t
Recipient at the address of Recipient in the Comisarecords, or at such other address as such peyydesignate by ten (10) daysivanc
written notice to the other party.

11.3 Rights and BenefitsThe rights and benefits of this Agreement siralre to the benefit of and be enforceable by
Company’s successors and assigns and, subjectetoetitrictions on transfer of this Agreement, bedinig upon the Recipiert’ heirs
executors, administrators, successors and assigns.

11.4 Further Action The parties agree to execute such further imstnis and to take such further action as may reddpive
necessary to carry out the intent of this Agreement

115 Applicable Law; AttorneyBees. The terms and conditions of this Agreement sbalgoverned by the laws of the S
of Oregon. For purposes of litigating any dispiltat arises under this Agreement, the parties lyesabmit to and consent to the jurisdic
of, and agree that such litigation shall be coneldigh, the courts of Washington County, Oregonher WUnited States District Court for
District of Oregon, where this Agreement is madd/anto be performed. In the event either parsfifates litigation hereunder, the prevai
party shall be entitled to reasonable attorneyess f® be set by the trial court and, upon any dptieaappellate court.

NIKE, Inc.

Mark G. Parker
Chief Executive Officer



Exhibit 10.:

NIKE, Inc.
Policy for Recoupment of Incentive Compensation

If NIKE, Inc. (the “Company”)is required to prepare an accounting restatemerdarfp fiscal quarter or year commencing after
31, 2010 due to the material noncompliance of tleengany with any financial reporting requirementdahe Board of Directors of t
Company (the “Board”jletermines that the Misconduct (as defined beldwgny person who was an executive officer of thenfany at th
time of the Misconduct (an “Affected Officer”) coiiiuted to the noncompliance which resulted in didigation to restate the Compasy’
financial statements, the Board of Directors magune the Affected Officer to repay to the Compafiyor part of the following:

(@) the full amount of any bonus receibgdhe Affected Officer under the CompasExecutive Performance Shal
Plan (“PSP”) that was calculated based on the @imhistatements that were subsequently restated,;

(b) the full amount of any payout receiviey the Affected Officer under the Company’s Lofgrm Incentive Ple
(“LTIP") with respect to an award granted after May 31, 2040 was calculated in whole or in part basedhenfinancial statemer
that were subsequently restated;

(c) the full amount of any Profit ShariMake Up Contribution (as defined in the Companpeferred Compensati
Plan (“DCP")) credited to the account of the Affected Officer endhe DCP with respect to the fiscal year for whifmancia
statements were subsequently restated; and

(d) if, after the release of earningsday period with respect to which financial stataetsevere subsequently reste
and prior to the announcement of such restaterttentiffected Officer sold any shares of Company eam stock acquired pursu
to an option or other award granted after May 3lQRunder the Comparg/1990 Stock Incentive Plan, the excess of (i)attea
aggregate sales proceeds from the Affected Officeale of those shares, over (ii) the aggregass sabceeds the Affected Offi
would have received from the sale of those sharespaice per share determined appropriate by therdBin its discretion to refle
what the Companyg common stock price would have been if the restate had occurred prior to such sales; providedielver, the
the aggregate sales proceeds determined by thel Boder this clause (ii) with respect to sharesumed upon exercise of an opt
shall not be less than the aggregate exercise paiicefor those shares.

“Misconduct” shall mean willful commission of antaaf fraud or dishonesty or recklessness in thdopsance of a persos’duties. If a
amount repaid to the Company under this Policy milt be fully deductible by the Affected Officehet Board shall reduce the amount t
repaid by the amount determined by the Board tearably take into account the tax consequencesocdf epayment.

If any portion of a PSP or LTIP payout was defemweder the DCP, any amount to be repaid with respethat payout shall first |
recovered by canceling the amount so deferred uheéddCP and any investment returns credited uthdeDCP with respect to such cance
amount. Similarly, any Profit Sharing Make Up Qdmition under the DCP that is required to be ré&hall be recovered by canceling <
amount and any investment returns credited undeD@BP with respect to such cancelled amount. Tomgany may seek direct repayn
from the Affected Officer of any amount not so reeed and may, to the extent permitted by appleédolv, offset such amount against
compensation or other amounts owed by the Compartliet Affected Officer. In particular, amountskie repaid under this Policy may
recovered by offset against the aftax- proceeds of deferred compensation payouts uhéeDCP at the times such deferred compens
payouts occur under the terms of the DCP. Any arhthat remains unpaid for more than 30 days aféenand by the Company shall act
interest at the rate of nine percent (9%) per yaampounded at the end of each calendar quartgrpaid.



