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NIKE, Inc.
One Bowerman Drive
Beaverton, Oregon 97005-6453

August 8, 200
To Our Shareholders:

You are cordially invited to attend the annual nmeebdf shareholders of NIKE, Inc. to be held at Tiger Woods Conference Center,
One Bowerman Drive, Beaverton, Oregon 97005-64B63vionday, September 22, 2008, at 10:00 A.M. Padiiice. Registration will begin
at 9:00 A.M.

The meeting will consist of a brief presentatiolidiwed by the business items listed on the attaciwite.

Whether or not you plan to attend, the prompt etteswand return of your proxy card will both assthat your shares are represented at
the meeting and minimize the cost of proxy solt@ita

Sincerely,

mﬂ_jégds ,{/ /Ig@

Philip H. Knight
Chairman of the Boar



Notice of Annual Meeting of Shareholders
September 22, 2008

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Ine.Caegon corporation, will be held on Monday, Seyter 22, 2008, at 10:00 A.M.,
at the Tiger Woods Conference Center, One BowelDrase, Beaverton, Oregon 97005-6453, for the follaywpurposes:

1. To elect a Board of Directors for the ensuing y
2. To ratify the appointment of PricewaterhouseCoop& as independent registered public accounting.i
3. To transact such other business as may properlg ti@fore the meetin

All shareholders are invited to attend the meet8itareholders of record at the close of busineskilyn25, 2008, the record date fixed
by the Board of Directors, are entitled to noti€and to vote at the meeting. You must present pooxy or voter instruction card or meeting
notice for admission.

By Order of the Board of Directors

JOHN F. COBURN il
Secretary

Beaverton, Oregon
August 8, 2008

Whether or not you intend to be present at the imggplease sign and date the enclosed proxy dnchri in the enclosed envelope, or
vote by telephone or over the internet following thstructions on the proxy.




PROXY STATEMENT

The enclosed proxy is solicited by the Board ofebiors of NIKE, Inc. (“NIKE” or the “Company”) fouse at the annual meeting of
shareholders to be held on September 22, 200&taanty adjournment thereof (the “Annual Meetindhe Company expects to provide
notice and electronic delivery of this proxy staggrnand the enclosed proxy to shareholders onartakugust 8, 2008.

The Company will bear the cost of solicitation ofxies. In addition to the solicitation of proxieg mail, certain officers and employt
of the Company, without extra compensation, may atsicit proxies personally or by telephone. Ceméproxy solicitation materials will t
furnished to fiduciaries, custodians and broketamgses for forwarding to the beneficial ownershagres held in their names.

All valid proxies properly executed and receivedsy Company prior to the Annual Meeting will baea in accordance with the
instructions specified in the proxy. Where no instions are given, shares will be voted (1) FORetleetion of each of the named nominees
for director, and (2) FOR ratification of the apmimnent of PricewaterhouseCoopers LLP as independgistered public accounting firm.

A shareholder giving the enclosed proxy has thegodw revoke it at any time before it is exercibgdaffirmatively electing to vote in
person at the meeting or by delivering to Johndbuen lll, Secretary of NIKE, either an instrumeiitevocation or an executed proxy
bearing a later date.

VOTING SECURITIES

Holders of record of NIKE's Class A Common StocKlgss A Stock”) and holders of record of NIKE's €8e8B Common Stock Class
B Stock”), at the close of business on July 25800l be entitled to vote at the Annual Meeti@n that date, 96,191,444 shares of Class A
Stock and 394,220,937 shares of Class B Stock issned and outstanding. Neither class of CommockStas cumulative voting rights. All
share and per-share amounts in this proxy statehaset been adjusted to reflect the two-doe stock split of the Class A Stock and the C
B Stock effected on April 2, 2007 in the form of@0 percent common stock dividend.

Each share of Class A Stock and each share of Bl&sck is entitled to one vote on every mattémsitted to the shareholders at the
Annual Meeting. With regard to Proposal 1, the &d&cof directors, the holders of Class A Stock #melholders of Class B Stock will vote
separately. Holders of Class B Stock are currenitjtled to elect 25 percent of the total Boardinaed up to the next whole number. Holders
of Class A Stock are currently entitled to ele tamaining directors. Under this formula, hold#r€lass B Stock, voting separately, will
elect three directors, and holders of Class A Stecting separately, will elect nine directors. Higls of Class A Stock and holders of Class B
Stock will vote together as one class on Propos



PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 12 directors will be elected at the AahMeeting. All of the nominees were elected at2887 annual meeting of
shareholders. Directors will hold office until thext annual meeting of shareholders or until the@cessors are elected and qualified.

Jill K. Conway, Alan B. Graf, Jr., and Jeanne RBk3an are nominated by the Board of Directors fecteon by the holders of Class B
Stock. The other nine nominees are nominated bBtaed of Directors for election by the holdersGthss A Stock.

Under Oregon law, if a quorum of each class ofealders is present at the Annual Meeting, the director nominees who receive
the greatest number of votes cast by holders afS#4aStock and the three director nominees whavedbe greatest number of votes cast by
holders of Class B Stock will be elected directévsstentions and broker non-votes will have nocftm the results of the vote. Unless
otherwise instructed, proxy holders will vote thiexpes they receive for the nominees listed beléwny nominee becomes unable to serve,
the holders of the proxies may, in their discretioote the shares for a substitute nominee or neesimesignated by the Board of Directors.

The Corporate Governance Guidelines adopted bBdiaed of Directors provide that any nominee foedior in an uncontested elect
who receives a greater number of votes “withhetdirf his or her election than votes “for” such dlaetshall tender his or her resignation for
consideration by the Nominating and Corporate Guaece Committee. The Committee shall recommenidet®bard the action to be taken
with respect to the resignation. The Board will [zl disclose its decision within 90 days of thertification of the election results.

Background information on the nominees as of J4ly20D08, appears below:

Nominees for Election by Class A Shareholders

John G. Connors —Mr. Connors, 49, a director since 2005, is a parin Ignition Partners LLC, a Seattle-area ventagital firm.
Mr. Connors served as Senior Vice President andfCtinancial Officer of Microsoft Corporation frodecember 1999 to May 2005. He
joined Microsoft in 1989 and held various managenpesitions, including Corporate Controller fromQ#%to 1996, Vice Presider
Worldwide Enterprise Group in 1999, and Chief Imfiation Officer from 1996 to 1999. Mr. Connors imiamber of the Board of Trustees —
Swedish Medical Center, and also member of thedofDirectors of Jobster, Inc., Admit One Segurihc., FiREapps, Inc., SecondSpace,
Splunk Inc., the Washington Policy Center, andUhéversity of Washington Tyee Club.
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Timothy D. Cook —Mr. Cook, 47, a director since 2005, is the Clkgkrating Officer of Apple, Inc. Mr. Cook joined Ale in
March 1998 as Senior Vice President of Worldwide@pions and also served as Executive Vice Presiddoridwide Sales and Operations.
Mr. Cook was Vice President, Corporate MaterialsGompaq Computer Corporation from 1997 to 1998viBus to his work at Compagq,
Mr. Cook served in the positions of Senior Vicedttent Fulfillment and Chief Operating Officer bktReseller Division at Intelligent
Electronics from 1994 to 1997. Mr. Cook also worledinternational Business Machines Corporatiamfrl983 to 1994, most recently as
Director of North American Fulfillment.

Ralph D. DeNunzio— Mr. DeNunzio, 76, a director since 1988, is Rfesst of Harbor Point Associates, Inc., New YorlevNYork, a
private investment and consulting firm. Mr. DeNwnrias employed by the investment banking firm afd&r, Peabody & Co. Incorporated
from 1953 to 1987, where he served as Presidemt 1®77 to 1986, as Chief Executive Officer from Q%8 1987 and as Chairman of the
Board of Directors from 1986 to 1987. Mr. DeNunga&rved as Vice Chairman and Chairman of the Bob@bwernors of the New York
Stock Exchange from 1969 to 1972 and was Presafahe Securities Industry Association in 19811870, Mr. DeNunzio headed the
Securities Industry Task Force, which led to enactinof the Securities Investor Protection Act 07Q@nd establishment of the Securities
Investor Protection Corporation.

Douglas G. Houser— Mr. Houser, 73, a director since 1970, has lzepartner in the Portland, Oregon law firm of Bedit, Houser,
Bailey since 1965. Mr. Houser is a trustee of Wilidte University and a Fellow in the American Cgdeof Trial Lawyers, and has served as
a member of the Board of Governors and TreasurdreoDregon State Bar Association and as a Direxdttire Rand Corporation, Institute
Civil Justice Board of Overseers.

Philip H. Knight — Mr. Knight, 70, a director since 1968, is Chaamof the Board of Directors of NIKE. Mr. Knightasco-founder of
the Company and, except for the period from Jur@81Brough September 1984, served as its Prediaent1968 to 1990, and from
June 2000 to 2004. Prior to 1968, Mr. Knight wa=sdified public accountant with Price Waterhousd &€oopers & Lybrand and was an
Assistant Professor of Business Administration@tIBnd State University.

Mark G. Parker— Mr. Parker, 52, has been President and Chie€like Officer and a director since January 2006 hids been
employed by NIKE since 1979 with primary responigibs in product research, design and developmeatketing, and brand management.
Mr. Parker was appointed divisional Vice Presidartharge of development in 1987, corporate Viaeskent in 1989, General Manager in
1993, Vice President of Global Footwear in 199&] Bresident of the NIKE Brand in 2001.

Johnathan A. Rodgers— Mr. Rodgers, 62, a director since November 2@0&e President and Chief Executive Officer of Ove,
LLC. Prior joining TV One, LLC in March 2003, Mr.dRigers was President, Discovery Networks US foc®iery Communications, Inc.
from 1996 to 2003. Prior to his



work at Discovery Communications, Mr. Rodgers h&faear career at CBS, Inc. where he held a yaoiegxecutive positions, including
President, CBS Television Stations. Mr. Rodgerdse a director of Procter & Gamble Company, a feeief the University of California —
Berkeley, and a director of the National Cablee€emmunication Association.

Orin C. Smith —Mr. Smith, 65, a director since 2004, was Presid@it Chief Executive Officer of Starbucks Corpamatirom 2000 tc
2005. He joined Starbucks as Vice President andfCtinancial Officer in 1990, became President @hgef Operating Officer in 1994, and
became a director of Starbucks in 1996. Prior itaijg Starbucks, Mr. Smith spent a total of 14 geaith Deloitte & Touche. He was later
the Executive Vice President and Chief Financidld®f of two transportation companies. Betweenahessignments, he was Chief Policy
and Finance Officer in the administrations of twadNington State Governors. Mr. Smith is also a megrobthe Board of Directors of
Washington Mutual, Inc., and The Walt Disney Compan

John R. Thompson, J— Mr. Thompson, 67, a director since 1991, waslteech of the Georgetown University men’s basKketba
team from 1972 until 1998. Mr. Thompson was heathmf the 1988 United States Olympic basketbalhteHe hosts a sports radio talk
show in Washington, D.C., and is a nationally bz sports analyst for Turner Network TelevisioNT) and the Westwood One, Inc.
radio network. He serves as Assistant to the Peasiof Georgetown for Urban Affairs, and he is atgresident of the National Association
of Basketball Coaches and presently serves onoidsdBof Governors.

Nominees for Election by Class B Shareholders

Jill K. Conway — Dr. Conway, 74, a director since 1987, is cutyea Visiting Scholar with the Massachusetts liusé of
Technology’s Program in Science, Technology andedpacDr. Conway was a Professor of History andskient of Smith College,
Northampton, Massachusetts, from 1975 to 1985 v&tweaffiliated with the University of Toronto frot®64 to 1975, and held the positior
Vice President, Internal Affairs from 1973 to 1918. Conway holds numerous Honorary Doctorates fidorth American universities. She
is also a director of Colgate-Palmolive Company arfidrmer director of Merrill Lynch & Co., Inc.

Alan B. Graf, Jr. — Mr. Graf, 54, a director since 2002, is the &xéve Vice President and Chief Financial OfficéFedEx
Corporation, a position he has held since 1998 isadnember of FedEx Corporation’s Executive Cottari Mr. Graf joined FedEx
Corporation in 1980 and was Senior Vice Presidadt@hief Financial Officer for FedEx Express, Fe@ipredecessor, from 1991 to 1998.
He is also a director of Mid-America Apartment Couomities, Inc.

Jeanne P. Jacksor— Ms. Jackson, 56, a director since 2001, is Feuadd CEO of MSP Capital, a private investment amy.
Ms. Jackson was CEO of Walmart.com from March 2@0lanuary 2002.
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She was with Gap, Inc., as President and CEO ocaBaRepublic from 1995-2000, also serving as CEGayf, Inc. Direct from 1998-2000.
Since 1978, she has held various retail managepussitions with Victoria’s Secret, The Walt Disnegr@pany, Saks Fifth Avenue, and
Federated Department Stores. Ms. Jackson is tisédent of the United States Ski and Snowboard Fatiod Board of Trustees, and serves
on the Board of Advisors of the University of Califiia, Irvine. She is also a director of McDonal@asrporation, Nordstrom, Inc., and
Harrah’s Entertainment, Inc.

Board of Directorsand Committees

The Board currently has an Executive Committeédaait Committee, a Nominating and Corporate GoveceaCommittee, a Finance
Committee, a Corporate Responsibility Committee, a€ompensation Committee, and may also appdiet aommittees from time to tinm
Each committee has a written charter; all suchtehgras well as the Company’s corporate governguitkelines, are available at the
Company’s internet websiteafww.nikebiz.com/investojysand will be provided in print to any shareholddro submits a request in writing to
NIKE Investor Relations, One Bowerman Drive, Beémer Oregon 970(-6453. There were five meetings of the Board oEBliors during
the last fiscal year. Each director attended at|@a percent of the total number of meetings efBbard of Directors and committees on
which he or she served, except for Mr. Thompsorg attended 73 percent. The Company encouragesettats to attend each annual
meeting of shareholders, and all directors attertide@®007 Annual Meeting.

Pursuant to New York Stock Exchange rules, in ofdea director to qualify as “independent,” theaBo of Directors must
affirmatively determine that the director has naenial relationship with the Company that would eirghe director’'s independence. The
rules permit the Board to adopt categorical stasiglander which relationships will be deemed immalavithout any specific Board
determination. Accordingly, the Board has determiti&t commercial or charitable relationships betbe/following thresholds will not be
considered material relationships that impair actor’'s independence: (i) if a NIKE director or iradiate family member is an executive
officer of another company that does business NItE and the annual sales to, or purchases frorKENire less than one percent of the
annual revenues of the other company; and (iiNIKQE director or immediate family member servesaofficer, director or trustee of a
charitable organization, and NIKE’s contributionghe organization are less than one percent bbtiganization’s total annual charitable
receipts. After applying this categorical stand#ne, Board of Directors has determined that a#ators have no material relationship with
Company and, therefore, are independent, excepéssrs. Knight, Parker, and Thompson. Mr. Knigid 8r. Parker are executive officers
of the Company, and Mr. Thompson is not indepengdarguant to New York Stock Exchange rules as atrefthe Company’s payments to
his son described below under the heading “Traiwactvith Related Persons.”

Executive sessions of non-management directorssigtimg of all directors other than Mr. Knight alld. Parker) are regularly
scheduled and held at least once each year. Thtgopas presiding director at
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these executive sessions is rotated among the<dfdine various Board committees, other than tkecktive Committee, so there is no
single lead director. The current presiding direetithe executive sessions is Mr. Smith.

The Executive Committee of the Board is currentdynposed of Messrs. Knight (Chairman), Parker, aodddr. The Executive
Committee is authorized to act on behalf of therBam all corporate actions for which applicable @oes not require participation by the
full Board. In practice, the Executive Committe¢san place of the full Board only when emergerssues or scheduling make it difficult or
impracticable to assemble the full Board. All anidaken by the Executive Committee must be rega@té¢he next Board meeting. The
Executive Committee held no formal meetings dutheyfiscal year ended May 31, 2008, but took astioom time to time pursuant to
written consent resolutions.

The Audit Committee is currently composed of Mes&maf (Chairman), Connors, and Smith. The Boasldetermined that each
member of the Audit Committee meets all applicahtizpendence and financial literacy requirementieuthe New York Stock Exchange
listing standards. The Board has also determinatd\h. Graf is an “audit committee financial exfieas defined in regulations adopted by
Securities and Exchange Commission. The Audit Cdtemis responsible for the engagement or dischafrtee independent registered
public accountants, reviews and approves servia@sded by the independent registered public actamis, and reviews with the
independent registered public accountants the saogeesults of their annual examination of the @any’s consolidated financial stateme
and any recommendations they may have. The Auditr@ittee also reviews the Compasyrocedures with respect to maintaining books
records, the adequacy and implementation of intewunditing, accounting, disclosure, and financ@attrols, and the Company’s policies
concerning financial reporting and business prastidhe Audit Committee met 12 times during thedigyear ended May 31, 2008.

The Nominating and Corporate Governance Commigtegiirently composed of Mr. DeNunzio (Chairman), ©Qonway, and
Mr. Houser. The Board has determined that each raenftthe Nominating and Corporate Governance Cdtaeimeets all applicable
independence requirements under the New York Stackange listing standards. The Nominating and Qate Governance Committee
identifies individuals qualified to become Boardmizers, recommends director nominees for electi@aeth annual shareholder meeting,
develops and recommends corporate governance m@delnd standards for business conduct and efffiesCommittee also oversees the
annual self-evaluations of the Board and its cortemé and makes recommendations to the Board caongehe structure and membership of
the other Board committees. Company policy requhliesNominating and Corporate Governance Commiitteeview any transaction or
proposed transaction with a related person aneéteriehine whether to ratify or approve the transactwith ratification or approval to occur
only if the Committee determines that the transacis fair to the Company or that approval or redifion of the transaction is in the interest
of the Company. The Nominating and Corporate Geweca Committee met three times during the fiscat y@ded May 31, 2008.
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The Finance Committee is currently composed of ke&mith (Chairman), Connors, and DeNunzio. Tmaktée Committee considers
long-term financing options and needs of the Congpbimg-range tax and currency issues facing thm@my, and management
recommendations concerning major capital expersiitand material acquisitions or divestments. Tharkie Committee met eight times
during the fiscal year ended May 31, 2008.

The Corporate Responsibility Committee is currentiynposed of Dr. Conway (Chair), Ms. Jackson anddvie Houser, Rodgers, and
Thompson. The Corporate Responsibility Committegeres significant activities and policies regardlaor and environmental practices,
community affairs, charitable and foundation atigdg, diversity and equal opportunity, and enviremtal and sustainability initiatives, and
makes recommendations to the Board of Directore. Cbrporate Responsibility Committee met four tirdesng the fiscal year ended
May 31, 2008.

The Compensation Committee is currently composedroDeNunzio (Chairman), Mr. Cook, and Ms. Jacksbime Compensation
Committee determines the Chief Executive Officedmpensation and makes recommendations to the Begadding other officers’
compensation, management incentive compensatiangements and profit sharing plan contributiong Tompensation Committee also
grants stock options and restricted stock bonusdenthe NIKE, Inc. 1990 Stock Incentive Plan, datermines targets and awards under the
NIKE, Inc. Executive Performance Sharing Plan dNIKE, Inc. Lon-Term Incentive Plan. The Compensation Committeesixetimes
during the fiscal year ended May 31, 2008.

Director Nominations

The Nominating and Corporate Governance Committertifies potential director candidates througtagety of means, including
recommendations from members of the Committee®Bibard, suggestions from Company management,tardteolder recommendations.
The Committee also may, in its discretion, engdgectbr search firms to identify candidates. Shaldérs may recommend director
candidates for consideration by the Nominating @odporate Governance Committee by submitting aevwritecommendation to the
Committee, c/o John F. Coburn Ill, Secretary, NIKig,., One Bowerman Drive, Beaverton, Oregon 976853. The recommendation sho
include the candidate’s name, age, qualificatiomd{ding principal occupation and employment higipand written consent to be named as
a nominee in the Company’s proxy statement anéneesas a director, if elected.

The Board of Directors has adopted qualificati@ndards for the selection of independent nominaedifector which can be found at
our internet websitevww.nikebiz.com/investors provided in the these standards and the Coyp&vorporate Governance Guidelines,
nominees for director are selected on the basianefing other things, distinguished business expegier other non-business achievements;
education; significant knowledge of internationasimess, finance, marketing, technology, law, beofields which are complementary to,
and balance the knowledge of other Board membatssiie to



represent the interests of all shareholders; imldgrece; character; ethics; good judgment; diveraitg ability to devote substantial time to
discharge Board responsibilities. In considerirgrdgtnomination of an incumbent director, the Naatiimg and Corporate Governance
Committee reviews the director’s overall serviceht® Company during his or her term, includingtiienber of meetings attended, level of
participation and quality of performance, as welbay special skills or diversity that such dirediongs to the Board. All potential new
director candidates, whether recommended by shiakeiscor identified by other means, are initiakyeened by the Chair of the Nominating
and Corporate Governance Committee, who may sediti@thl information about the background and digdtions of the candidate, and
who may determine that a candidate does not haafigations that merit further consideration by tlull committee. With respect to new
director candidates who pass the initial screerniimgNominating and Corporate Governance Committeets to discuss and consider each
candidate’s qualifications and potential contribns to the Board, and determines by majority vdtetiver to recommend such candidates to
the Board of Directors. The final decision to eitbkect a candidate to fill a vacancy between AhiMeetings or include a candidate on the
slate of nominees proposed at an Annual Meetimggide by the Board of Directors.

Directors first elected after the 1993 fiscal yearst retire at age 72.

Shareholder Communications with Directors

Shareholders or interested parties desiring to conicate directly with the Board of Directors, witie non-management directors, or
with any individual director, may do so in writimgldressed to the intended recipient or recipiefdsjohn F. Coburn 1ll, Secretary, NIKE,
Inc., One Bowerman Drive, Beaverton, Oregon 9708536 All such communications will be reviewed, caleg as necessary, and then
forwarded to the designated recipient or recipiémestimely manner.

Code of Business Conduct and Ethics

The NIKE Code of Ethics (“Code”) is available att@ompany’s internet websitevivw.nikebiz.com and will be provided in print
without charge to any shareholder who submits aeggjin writing to NIKE Investor Relations, One Banman Drive, Beaverton, Oregon
97005-6453. The Code applies to the Company’s ehxetutive officer and senior financial officeradao all other Company directors,
officers and employees. The Code provides thatnaiyer of the Code may be made only by the Board; #uch waiver in favor of a direc
or executive officer will be publicly disclosed. @iCompany plans to disclose amendments to, anceveairom, the Code on the Company’s
internet websitewww.nikebiz.com/investors.



Director Compensation for Fiscal 2008

Fees Earned or Option All Other
Awards (1) Compensation (2)

Paid in Cash Total
Name %) [6) %) %)
John G. Connor $ 66,00( $ 59,09: $ 11,50( $136,59:
Jill K. Conway 58,66 59,09: 14,98( 132,74(
Timothy D. Cook 58,00( 59,09: 7,80( 124,89:
Ralph D. DeNunzic 89,33: 73,86¢ 30,62( 193,81¢
Alan B. Graf, Jr 80,33: 59,09: 30C 139,72¢
Douglas G. House 64,50( 73,86¢ 5,30( 143,66¢
Jeanne P. Jacks: 65,00( 59,09:¢ 5,30( 129,39¢
Johnathan A. Rodge 58,50( 83,92¢ 13,50¢ 155,93«
Orin C. Smith 77,16¢ 59,09: 20,30( 156,55¢
John R. Thompson, . 40,00( 59,09: 40,65¢ 139,75

(1) Represents the amount of compensation expersgmized under FAS 123R in fiscal 2008 with respeannual director options
granted in fiscal 2008 and fiscal 2007, disregaydistimated forfeitures. Compensation expenseualeq the grant date fair value of
the options estimated using the Black-Scholes opdiicing model, and is recognized ratably overdhe-year vesting period. On
September 17, 2007, each listed director other khessrs. DeNunzio and Houser was granted an oftirof 000 shares with an
exercise price of $56.31 per share, which was libgrgg market price of our Class B Common Stoclthengrant date. The grant date
fair value of each of these options was $54,00818:50 per share covered by the option. On Semefi) 2007, each of
Messrs. DeNunzio and Houser was granted an optiof,000 shares with an exercise price of $56.3Elpare, which was the closing
market price of our Class B Common Stock on thefglate. The grant date fair value of each of tlogg®ns was $67,500, or $13.50
per share covered by the option. On November 1@ 20r. Rodgers was granted an option for 10,0@0eshwith an exercise price of
$47.745 per share, which was the closing markeemf our Class B Common Stock on November 15, 20@6last trading day prior
the grant date. The grant date fair value of thisom was $99,400, or $9.94 per share covered dption. The assumptions made in
determining the grant date fair values of optiondar FAS 123R are disclosed in Note 10 of Notgddonsolidated Financial Statements
in our Annual Report on Form 10-K for the year eshtiéay 31, 2008. As of May 31, 2008, non-employeectors held outstanding
options for the following numbers of shares of @Glass B Common Stock: Mr. Connors, 30,000; Dr. Cayw86,000; Mr. Cook,
22,000; Mr. DeNunzio, 53,000; Mr. Graf, 46,000; Miouser, 15,000; Ms. Jackson, 48,000; Mr. Roddet€)00; Mr. Smith, 38,000;
and Mr. Thompson, 28,00

(2) Includes medical and life insurance premiunid pg us of $14,680 for Dr. Conway and $15,551Nwr Thompson. Also includes
matching charitable contributions by us under thi€ENMatching Gift
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Program, under which directors are eligible to dbate to qualified charitable organizations andp@vide a matching contribution to
the charities in an equal amount, up to $20,008émaggregate for each director annually. In fi2€48, we matched contributions to
charities in the following amounts: Mr. Connors1$00, Mr. Cook, $7,500, Mr. DeNunzio, $20,000, Mauser, $5,000, Ms. Jackson,
$5,000, and Mr. Smith, $20,000. Also includes comuia¢ airfare for family members who accompaniedssts. DeNunzio, Rodgers,
and Thompson to a board meeting, in the amourtd @320, $13,208, and $24,807, respectively. Alstutles sample and test prodi
we provided to directors during the fiscal yeae #ialue of which we estimate at $300 for each thirdzased on our incremental cc

Director Fees and Arrangements

Under our standard director compensation prograeffect in fiscal 2008, each non-employee direptorived an annual retainer fee at
the rate of $50,000 per year, a $2,000 meetingoieeach board meeting attended and a $1,000 ngefetinfor each committee meeting
attended. Prior to September 1, 2007, the anntaihes fee was $40,000 per year. Additionally, loe date of each annual meeting of
shareholders, each non-employee director receivepton to purchase 4,000 shares of our ClassfBrmn Stock. The option has a term of
ten years and an exercise price equal to the ¢gJamarket price of our Class B Common Stock on tiaatgdate. The option becomes
exercisable in full on the date of the next anmaéting of shareholders. Messrs. Connors, Cook, Roalgers and Smith and Ms. Jackson
participate in our standard director compensatimg@mm. Messrs. DeNunzio and Houser also partieipaour standard program, except tl
in exchange for electing in fiscal 2000 to partitgin the standard program when it was first tatgd, they each receive an option to
purchase 5,000 shares of our Class B Common Stmtlkead of 4,000 shares.

Mr. Thompson and Dr. Conway do not participateun standard director compensation program. Purdoaglections made in fiscal
2000, Mr. Thompson and Dr. Conway received in fig€8 an annual retainer fee at the rate of $32p# year (instead of the $50,000
annual retainer fee paid under our standard progra®$2,000 meeting fee for each board meeting@eie and a $1,000 meeting fee for each
committee meeting attended. Prior to Septembe®d7 2he annual retainer for Mr. Thompson and im&ay was $22,000 per year.
Pursuant to these elections, Mr. Thompson and Bnw@y also receive medical insurance and $500,00f ansurance coverage paid for
us. Additionally, on the date of each annual megtihshareholders, Mr. Thompson and Dr. Conway eacéive an option to purchase
4,000 shares of our Class B Common Stock on the sarms as apply to the options granted pursuasitgtandard program.

In fiscal 2008, non-employee directors servinglasrcto a board committee, except the Executive @itae, also received an annual
fee at the rate of $10,000 for each committee edagnd the chair of the Audit Committee receive@danual fee at the rate of $15,000. Prior
to September 1, 2007, the annual
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fee for committee chairs was $5,000 for all boamhmittees We also pay for or reimburse our non-egg# directors for travel and other
expenses incurred in attending board meetings.féey that changed during the fiscal year were pedrdhat is, paid at the lower rate for the
period prior to September 1, 2007, and at the higgtte thereafter.

Philip H. Knight, as the chairman of our board é&dtors, is one of our executive officers, butdd a Named Executive Officer.
Mr. Knight does not receive any additional compéinsafor services provided as a director.

Director Participation in Deferred Compensation Ria

Under our Deferred Compensation Plan, non-empldyreetors may elect in advance to defer up to 1&@gnt of the director fees paid
by us, including retainer fees, committee feesrardting fees. For a description of the plan, seen“*RQualified Deferred Compensation in
Fiscal 2008” below. In addition, in fiscal 2000,.@onway and Messrs. DeNunzio, Houser, and Thompemeived credits to a fully vested
NIKE stock account under the Deferred Compensdtian in exchange for their waiver of rights to fetpayments under a former I-
employee director retirement program. The Clash@es credited to these directamstounts will be distributed to them upon theiiresten
from the Board, and the accounts are credited guitirterly dividends until distributed.
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Stock Holdings of Certain Ownersand Management

The following table sets forth the number of sharesach class of NIKE securities beneficially ownas of July 14, 2008, by (i) each
person known to the Company to be the beneficialesvef more than 5 percent of any class of the Gomis securities, (ii) each of the
directors and nominees for director, (iii) eachaxive officer listed in the Summary Compensati@bl€ (“Named Officers”), and (iv) all
nominees, Named Officers, and other executive effi@s a group. Because Class A Stock is conweititd Class B Stock on a share-for-
share basis, each beneficial owner of Class A S®dkemed by the Securities and Exchange Commissibe a beneficial owner of the
same number of shares of Class B Stock. Therafoiedicating a person’s beneficial ownership ohiss of Class B Stock in the table, it has
been assumed that such person has converted s BIStock all shares of Class A Stock of whidhserson is a beneficial owner. For
these reasons the table contains substantial dtiplis in the numbers of shares and percentagékas$ A and Class B Stock shown for
Mr. Knight, for Cardinal Investment Sub | L.P., afiod all directors and officers as a group.

John G. Connors
Bellevue, Washingto
Jill K. Conway
Boston, Massachuse!
Timothy D. Cook
Cupertino, Californiz
Ralph D. DeNunzio
Riverside, Connectict
Alan B. Graf, Jr
Memphis, Tennesse
Douglas G. Houser
Portland, Oregol
Jeanne Jackson
Newport Coast, Californi
Philip H. Knight
Beaverton, Oregon

Mark G. Parker (6)
Beaverton, Orego
Johnathan A. Rodgers
Silver Spring, Marylant
Orin C. Smith
Seattle, Washingto
John R. Thompson, Jr
Washington, D.C
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Title of

Class
Class E

Class E

Class E

Class E

Class E

Class t

Class E

Class #

Class t

Class E

Class t

Class E

Class E

Shares
Beneficially

Owned (1)
32,460(3)

70,019(3) (4)
18,000(3)
213,359(3) (4)
50,000(3)
174,800(3) (4)
46,600(3)

91,910,094(5)
(5)

91,923,76¢
875,889(3) (7)

10,000(3)
34,000(3)

39,268(3) (4)

Per cent of

Class (2)

95.5%
18.%

0.2%



Shares
Beneficially

Per cent of
Title of
Class Owned (1) Class (2)
Donald W. Blair (6) Class E 382,374(3) (7) —
West Linn, Oregol
Charles Denson (6) Class E 789,999(3) (7) (8 0.2%
Portland, Oregol
Trevor Edwards (6) Class E 395,220(3) (7) 0.1%
Portland, Oregol
Gary M. DeStefano (6) Class E 173,429(3) (7) —
Beaverton, Orego
Sojitz Corporation of America Preferrec(9) 300,000 10C%
Portland, Oregol
Cardinal Investment Sub I, L.P Class # 2,000,00C(10) 2.1%
Fort Worth, Texa: Class E 28,486,262(10) 7.2%
FMR LLC Class E 24,207,637(11) 6.1%
Boston, Massachuse!
All directors and executive officers as a group |(28sons) Class # 91,910,09¢ 95.5%
Class E 3) 19.7%
95,507,72¢

&

@

) A person is considered to beneficially owy ahares: (a) over which the person exercises@sabared voting or investment power, or (b) ofahhthe person has the right to acquire

beneficial ownership at any time within 60 dayscfsas through conversion of securities or exeraistock options). Unless otherwise indicated, mptind investment power
relating to the above shares is exercised solethéypeneficial owner or shared by the owner aeditline’s spouse or childre:

Omitted if less than 0.1 perce

~

(3) These amounts include the right to acquitesipant to the exercise of stock options, withird&9s after July 14, 2008, the following numbersludres: 26,000 shares for

4

G

6
@

Mr. Connors, 32,000 shares for Dr. Conway, 18,0@0es for Mr. Cook, 48,000 shares for Mr. DeNun4®,000 shares for Mr. Graf, 10,000 shares foriuser, 44,000 shares for
Ms. Jackson, 713,750 shares for Mr. Parker, 10sb@@es for Mr. Rodgers, 34,000 shares for Mr. Sr24h000 shares for Mr. Thompson, 338,000 shane®ifoBlair, 732,500
shares for Mr. Denson, 353,000 shares for Mr. Ed&at34,500 shares for Mr. DeStefano, and 2,766sB@ges for the executive officer and director gt

Includes shares credited to accounts undeNtKE, Inc. Deferred Compensation Plan in thedeihg amounts: 9,253 for Dr. Conway, 8,559 for MeNunzio, 9,426 for

Mr. Houser, and 7,268 for Mr. Thompst¢

Does not include: (a) 130,448 Class A shawesed by a corporation which is owned by Mr. Kniglgpouse, (b) 1,850,000 Class B shares held bitight Foundation, a charitable
foundation in which Mr. Knight and his spouse airectors, (c) 2,000,000 Class A shares and 950(0886s B shares held by Oak Hill Strategic PartrieR,, a limited partnership in
which a company owned by Mr. Knight is a limitedtpar, and (d) 25,536,262 Class B shares held bgica Investment Sub | L.P., a limited partnersinipvhich Mr. Knight is a
limited partner. Mr. Knight has disclaimed ownesbf all such share

- =

Executive officer listed in the Summary Compensaiiable.

Includes shares held in accounts under th&ENInc. 401(k) and Profit Sharing Plan for Mes&arker, Blair, Denson, Edwards and DeStefanoerathounts of 6,301, 1,858, 8,134,
3,107, and 6,353 shares, respectiv

— =

(8) Includes 200 shares held by a partnership in whichDensor's spouse is a general partr
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(9) Preferred Stock does not have general vatgigs except as provided by law, and under cedazumstances as provided in the Company’s Reab#atecles of Incorporation, as
amended

(10) Includes 2,000,000 shares of Class A CommonkSind 950,000 shares of Class B Common Stockbyet@ak Hill Strategic Partners, L.P., which is andommon control with
Cardinal Investment Sub I, L.

(11) Information provided as of December 31, 2007 ineskthe 13G filed by the sharehold

Section 16(a) Beneficial Owner ship Reporting Compliance

Section 16(a) of the Securities Exchange Act o#41@Rjuires the Company’s directors and executifiees, and persons who own
more than 10 percent of a registered class of tmpgany’s equity securities, to file with the Seties and Exchange Commission (the
“SEC”) and the New York Stock Exchange initial report®whership and reports of changes in ownership ofiion Stock and other equ
securities of the Company. Officers, directors grehter than 10 percent shareholders are requyréttblregulations of the SEC to furnish
Company with copies of all Section 16(a) forms thiky To the Company’s knowledge, based solelyariew of the copies of such reports
furnished to the Company and written representattbat no other reports were required, during igeaf year ended May 31, 2008 all
Section 16(a) filing requirements applicable tooiicers, directors and greater than 10 percenefieial owners were complied with.

Transactions with Related Per sons

Mr. Knight makes his airplane available for bussase by the Company for no charge. NIKE operatdsiaaintains the aircraft.
Mr. Knight has reimbursed the Company $723,098\i¢E’s operating costs related to his personalafghis aircraft during fiscal 2008,
determined based on the cost of fuel and otheabkricosts associated with the flights under FARBO@1(d).

The Company engages the services of Howard Slusteefather of John Slusher, Vice President of 8gdarketing, to provide
operational consulting services to the Companyo Abpsirsuant to the terms of a past consulting agee¢ with the Company, the Company
agreed to pay for health insurance and for lifeiaace policies for Howard Slusher following expioa of the agreement. During fiscal 2008
the Company paid Howard Slusher $157,992 for cainguervices and health and life insurance premidmconnection with that prior
consulting agreement, in December 2000 he wasgatsded a stock option to purchase 100,000 shathsaw exercise price equal to the
market price of $27.9065 per share at the timeafitg and during fiscal 2008 he paid the Company %2650 to purchase the stock.

Three of Mr. Parker’s siblings are employed by @wmnpany in norexecutive roles. Bob Parker is a Strategic Accdlawmbager, and he
been employed by the Company for over 24 yeargh®te Parker is the General Manager, China-Convangehas been employed by the
Company for over 20 years; and Ann Parker is adsddésign Recruiter, and has been employed by tmepany for over 19 years.
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During fiscal year 2008, the Company paid aggregatepensation to Bob Parker, Stephen Parker andPanker in the amounts of
$280,058, $314,782, and $195,578, respectively.chbngpensation was consistent with compensationtpaither employees holding similar
positions, and was composed of salary, performbnoes, the grant date fair value of stock optiasted during the fiscal year estimated
using the Black-Scholes pricing model, and prdfdaring and matching contributions to Company-spoatoetirement plans.

Mr. Thompson’s son, John Thompson Ill, is the heasketball coach at Georgetown University, anddbmpany has a contract with
him to provide endorsement and consulting sentizeélse Company through August 2009. The Company piain $141,241 for services,
product, and travel during fiscal year 2008 purstaithe contract. The Company also donated $25®@0charitable foundation which
provides education and healthcare services forngedeed children and families, and of which Johomjson Ill is the president and a board
member.

Compensation Committee Interlocks and Insider Participation

The members of the Compensation Committee of tredBof Directors during the fiscal year ended May 2008 were Ralph D.
DeNunzio, Timothy D. Cook, Jeanne P. Jackson ahd Bo Thompson, Jr. As described in the immedigiedgeding paragraph, the
Company made payments to Mr. Thompson'’s son imlfd808 pursuant to an endorsement contract. Msmfison resigned from the
Compensation Committee in May 2008.
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COMPENSATION DISCUSSION AND ANALYSIS
Operation of the Compensation Committee

The Compensation Committee of the Board of Direc{tre “Committee”) exercises sole authority wigspect to the performance
evaluation and compensation of the CEO. The Coramitiay not delegate this authority. Subject taftygroval of our Board of Directors,
the Committee also determines the compensationodther Named Executive Officers. The Committess alversees the performance
evaluation of those officers and the administrabbour executive compensation programs. The Cotamieceives recommendations from
the CEO as to compensation of other Named Exec@iffieers, and the CEO patrticipates in Committesedssions regarding the
compensation of those officers. The Committee miestxecutive session without the CEO to deterrhisecompensation. The Committee is
comprised of Ralph D. DeNunzio (Chairman), TimolhyCook, and Jeanne P. Jackson, each of whomiiglapendent director under
applicable New York Stock Exchange listing standaiithe Committee operates pursuant to a writtertehthat is available on our website
at: www.nikebiz.com/investors

Each year, the Committee reviews our executivé tmapensation programs to ensure that they coatioueflect the Committee’s
commitment to link executive compensation with ¢heation of value for our shareholders. The prograave been designed to deliver total
compensation that motivates and rewards short@rgiterm financial performance to maximize sharééoValue, and to be externally
competitive to attract and retain outstanding aindrde executive talent. The Committee has theaatleority under its charter to retain
compensation consultants engaged to assist the @taarim evaluating the compensation of executifieers, but the Committee has not
retained any such consultants. In conducting timeiarreview, the Committee considers informatioovted by our human resources staff.
Our human resources staff retains Hewitt AssocianesTowers Perrin, both independent compensatinauiting firms, to provide surveys
and reports containing competitive market data. §taéf uses this information to make recommendatiorthe Committee concerning
executive compensation. These consultants do natever, formulate executive compensation stratefgieNIKE or recommend individual
executive compensation. The Committee reviews sumesprepared by our human resources staff andthsedata as well as reliance on
Committee’s collective experience and judgmenttoegecutive compensation.

Use of Market Survey Data

To help establish competitive ranges of base saladyincentive compensation opportunities for pagsoof making recommendation:
the Committee, our human resources staff uses ditimpenarket data from surveys and reports preppageHewitt Associates and Towers
Perrin. We use two benchmarks. One is a broad gsbupmpanies across many industries with revenfi§40 billion or

16



more. The second benchmark we use is a peer gmuprised of 24 consumer product companies that seleeted based on factors such as
having products or markets similar to ours, madegiitalization or size similar to ours, or a comnhavor market for executive talent.

For purposes of setting executive compensatiofifoal 2008, the companies in this peer group vasréllows: Abbott Laboratories,
Apple Inc., The Clorox Company, The Coca Cola Comyp&olgate-Palmolive Company, Columbia Sportsw&ampany, Federated
Department Stores Inc., FedEx Corp., Gap Inc., @endills Inc., Hewlett Packard Company, Intel Cgrmternational Business Machines
Corporation, Kellogg Co., Limited Brands Inc., Maladd’s Corporation., Microsoft Corp., Pepsico, JiRolo Ralph Lauren Corporation, The
Procter & Gamble Company, Starbucks Corp., Texssuments Incorporated, The Walt Disney Compang,\&illiams-Sonoma, Inc.

The surveys that our human resources staff revievedch of the two benchmarks show percentile cosgten levels for various
executive positions. The Committee does not endeavget executive compensation at or near anycpéat percentile, and considers total
compensation to be competitive if it is within thend of the 28'to 75" percentiles. Market data is only one of many factbat the
Committee considers in the determination of exeeutbompensation levels. Other factors include natepay equity, level of responsibility,
the individual's performance, expectations regagdire individual’s future contributions, our ownrfigmance, budget considerations, and
succession planning retention strategies.

Objectives and Elements of Our Compensation Program

Our executive overall compensation strategy is mqgiszhed through a total compensation programithaligned with our business
strategy and culture to attract and retain tomptaleward business results and individual perfarteaand, most importantly, maximize
shareholder returns. Our total compensation prodoarthe Named Executive Officers consists of théofving elements:

» Base salary that reflects the execl's accountabilities, skills, experience, performamace future potentic
* Annual performanc-based incentive bonus based on company finanaaltseunder our Executive Performance Sharing
e A portfolio approach to long-term incentive compeitn to provide a balanced mix of equity and penfance-based cash

incentives
. Performance-based awards payable in cash undéotige Term Incentive Plan to encourage attainmemdrg-term financial
objectives

. Time vested stock options to align the interestexafcutives with those of sharehold

. Time vested restricted stock awards to provideritices consistent with shareholder returns, argufiply a strong retention
incentive
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* Benefits
. Profit sharing under defined contribution retirernglans
. Pos-termination payments under r-competition and/or employment agreeme

In determining the award levels for each of thenaets in our total compensation program, our pbhpby is to “pay for performance,”
so we place relatively greater emphasis on thentine® components of compensation (Executive Perdmice Sharing Plan, Long-Term
Incentive Plan, and Stock Options) to align theri@sts of our executives with shareholders, andvatetthem to maximize shareholder
returns. This is balanced with retention incentipesvided by base salary and restricted stock asvakt look to the experience and judgn
of the Committee to determine what it believesddh®e appropriate mix of compensation elementedoh executive, rather than applying
fixed ratios or formulae, or relying solely on merkiata or quantitative measures. In allocatingmemsation among the various elements, the
Committee considers market data, Company performand budget, the impact of the executive’s pasitithe Company, individual past
performance, expectations for future performangpegence in the position, any anticipated incréagbe individual’s responsibilities,
internal pay equity for comparable positions, amccgssion planning retention strategies.

Annual Cash Compensation
Base Salary

When making recommendations to the Committee coimgibase salary levels for our Named Executivéc®f§, our human resources
staff considers the market data described abowectimmend base salaries generally between theaB8tf5th percentiles of the salaries for
comparable positions reflected in the surveys apdnts. Other factors considered in setting ansalalry levels include the individual's
performance in the prior year, expectations regarthe individual's future performance, experieircéhe position, any anticipated increase
in the individual's responsibilities, internal paguity for comparable positions, and successionnphg strategies. The Committee reviews
these factors each year and adjusts base salargke sure that we are appropriately rewarding peidoce. In setting a Named Executive
Officer’s overall compensation package for the ybawever, the Committee attempts to place a welgtigreater emphasis on the incentive
components of that compensation, than on baseysalar

The Committee generally reviews and adjusts bdaseiesmannually based on a review of individuafpenance at a meeting in June,
with salary adjustments becoming effective forfirg pay period ending in August. During the fis2B08 salary review in June 2007, the
Committee decided to increase Mr. Parker’s baseysélom $1,250,000 to $1,400,000, because ofthimg performance, increasing
experience in the position, and to more closelyrahiis salary with comparable salaries for CEOtjms
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at our peer group of companies. The Committee éddid increase Mr. Denson’s base salary from $10080t0 $1,200,000, Mr. Blair's base
salary from $685,000 to $750,000, and Mr. DeStéefabase salary from $925,000 to $965,000. The asze for Mr. Denson and

Mr. DeStefano were generally in line with averagmpany-wide merit increases for fiscal 2008, whMie Blair’s salary was further
increased to more closely align his base salary witat the Committee believed to be comparableaisaléor CFO positions at our peer gre
of companies. Mr. Edward®ase salary was increased from $725,000 to $77560@ear in connection with his increasing resfalittes in
managing our key product categories.

Performance-Based Annual Incentive Bonus

Annual bonuses are paid to the Named Executive@#iunder our Executive Performance Sharing PR®&R"). Our “pay for
performance” philosophy for bonuses is simple: & @xceed our financial objectives, we will pay mdfreve fail to reach them, we will pay
less or nothing at all. The PSP for all executigdsased 100% on overall corporate performance gaa@has measured by income before
income taxes excluding the effect of any acquisgtjaivestitures or accounting changes (“PTI").iBg®ur bonus program for all executives
on overall corporate performance is intended ttefogamwork and send the message to each exethditvkis or her role is to help ensure
overall organizational success and maximize shédeheoeturns.

Each year the Committee establishes a target fonesich Named Executive Officer under the PSPesged as a percentage of base
salary paid during the year. The threshold bonweuthe PSP is 50% of the target bonus and themmamibonus is 150% of target. For fis
2008, the Committee approved target bonuses ascarage of salary paid during the year of 125%MarParker, 110% for Mr. Denson,

80% for Mr. DeStefano, and 70% for Mr. Blair and. dwards. These were the same target bonus pagesnapproved for the Named
Executive Officers for fiscal 2007, except that tagget bonus for Mr. Parker was increased fron?4,18nd the target bonus for Mr. Denson
was increased from 100% because the Committeesassttee market compensation for similar positionsur peer group of companies and
made a judgment that relatively more of their tetahpensation should be incentive based. The Caesrsets these target bonus levels each
year based on its judgment of the impact of thetiposin the Company and what it finds to be conitpet with our peer group of compani

and our competitors, while maintaining internal gaplity for comparable positions.

The Committee approved PSP performance goalsscalfR008 of $2,412 million of PTI for the targeinos payout, $2,200 million of
PTI for a 50% threshold bonus payout, and $2,624omiof PTI for a 150% maximum bonus payout. Then@nittee determined that the
fiscal 2008 PTI target should represent a 9.6%eim®e over fiscal 2007 PTI of $2,200 million. Thecpatage increase in PTI over prior year
results required to achieve the target bonus pagach year is not a uniform percentage, but idbbsteed by the Committee based on its
evaluation of our business plan and prospecthfoyear. The
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threshold and maximum PTI levels are also deterthinethe Committee based on similar factors. Thm@idtee set the threshold PTI target
level at 8.8% below the target PTI, and set theimam PTI target level at 8.8% above the target PTI.

The PSP payout for all executives as a percentbigeget bonus for fiscal 2008 was 112% based srachievement of adjusted PTI of
$2,465 million in fiscal 2008, which was 102% oéttarget payout level. To arrive at adjusted PUit,actual income before income taxes of
$2,503 reported for fiscal 2008 was adjusted tmialkate the effects of the acquisition of Umbro plied the divestitures of NIKE Bauer
Hockey and the Starter brand of Exeter Brands Grallipf which occurred in fiscal 2008.

Long-Term Compensation
Performance-Based Long-Term Incentive Plan

The first component in our long-term portfolio nigxperformance-based awards payable in cash undéromg-Term Incentive Plan
(“LTIP™). As with the annual bonus, the LTIP foll@wour “pay for performance’ philosophy. If we exdemir targets, we will pay more; if we
fall short, we will pay less or nothing at all. Shprogram causes our executives to focus on oy&rafj-term financial performance, and is
intended to reward them for improving sharehol@¢unns. At the beginning of each fiscal year, tlen@ittee establishes performance goals
and potential cash payouts for the next three Ifigears for all executives under the LTIP. LTIP ms for all executives are based 50% on
cumulative revenues for the three-year performgec®d and 50% on cumulative diluted earnings pares (“EPS”) for the period, in each
case excluding the effect of acquisitions, divastis and accounting changes.

In June 2007, the Committee approved LTIP awarddl tdamed Executive Officers for the fiscal 200810 performance period. Tar
award levels were approved for each Named Execiffieer, with the threshold award equal to 50%ef target award and the maximum
award equal to 200% of the target award. The taargerds were $1,500,000 for Mr. Parker, $1,000f0001r. Denson and $300,000 for
Mr. Blair, Mr. DeStefano and Mr. Edwards. The tdrgeards for Mr. Parker and Mr. Denson were in@ddsom $600,000 and $500,000,
respectively, in the prior year, reflecting the Quittee’s desire to have a higher portion of thempensation dependent on achievement of
these long-term growth measures. Target awarddduekthe other Named Executive Officers remairtetti@ same levels approved each year
since 2003. The Committee sets these target LM&ldeeach year based on its judgment of what iebes to be a desirable mix of long-term
compensation, the impact of the position in the @any, and of what it finds to be competitive withr @eer group of companies and our
competitors, while maintaining internal pay eqdidy comparable positions.

For the fiscal 2008-2010 performance period, thawative revenue necessary to achieve the targatobpayout corresponds to a
compounded annual growth rate (“CAGR?”) in revenfres fiscal 2007 results of 8%. The 50% threshagiqut requires cumulative
revenues corresponding to a 5.3% CAGR,
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and the 200% maximum payout requires cumulativemags corresponding to a 11.5% CAGR. The Comnstiethe CAGR for the target
award payout level (the calculation of which exdsdhe effect of any acquisitions during the penfamce period) to correspond to our long-
term financial goal of high single digit revenu@gth including the effect of acquisitions. For E®%r the fiscal 2008-2010 performance
period, the target payout requires cumulative E®¥8&sponding to a 13% CAGR from fiscal 2007 resdite 50% threshold payout requires
cumulative EPS corresponding to an 8.5% CAGR, had®200% maximum payout requires cumulative EPSesponding to a 20.1% CAGR.
The Committee set the CAGR for the target awardpalevel (the calculation of which excludes thieef of any acquisitions during the
performance period) to correspond to our long-tBnancial goal of mid-teens EPS growth including #ffect of acquisitions. The total
payout percentage will be the average of the pagerdgentages determined for cumulative revenuesamdlative EPS, respectively.

Our executive officers were eligible to receive iEamLTIP awards set in June 2005 covering theali@06-2008 performance period.
Based on our performance over the last three fiseals, the maximum 150% payout percentage undeethwards was earned. Cumulative
revenues for the period were $49,954 million afidiustment to eliminate the effects of the acquisibf Umbro plc, and the divestitures of
NIKE Bauer Hockey and the Starter brand of Exetamnils Group, all of which occurred in fiscal 2008108% of the target payout level
revenue and a 10.8% CAGR, which corresponded &D&olpayout level for revenues. Cumulative EPSHergeriod, after adjustment to
eliminate the effects of the acquisition of Umbitol.l.and the divestitures of NIKE Bauer Hockey &mel Starter brand of Exeter Brands
Group, as well as FAS 123R expense from fiscal 20072008, was $18.96, or 112% of the target pagwet for EPS and an 18.5% CAGR,
which corresponded to a 150% payout level for ERt&. total payout percentage was the average gfdpeut percentages determined for
cumulative revenues and cumulative EPS, respeytivel

Performance-Based Stock Options

The second component in our long-term portfolio mistock options. Stock options are designedigmahe interests of the Compasy’
executives with those of shareholders by encougagiecutives to enhance the value of the Compadytence, the price of the Class B
Stock. This is true “pay for performance”: execatare rewarded only if the market price of ouclstises, and they get nothing if the price
does not rise. Our stock option program is genetmbed on granting options for a consistent nurabshares each year for each position.
When determining the grants, the Committee focosethe number of shares, not the value for accogmturposes. Our approach is based on
our desire to carefully control annual share usagkavoid fluctuations in grant levels due to shaiee changes. The Committee awards
stock options to each executive based on its judgwfea desirable mix of long-term incentive comgation, and what it believes to be
competitive with our peer group of companies andammpetitors, while maintaining internal pay egutr comparable positions. Our hun
resources staff periodically tests the reasonabteakour stock option grants against peer groufkehaata.
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Options are generally granted annually to all blggemployees, including the Named Executive Officen July of each year. Stock
options for fiscal 2008 were granted by the Comamithn July 20, 2007 with an exercise price equtiléalosing market price of our stock
that date.

Options were granted in July 2007 to Mr. Parkerlf85,000 shares and to Mr. Denson for 110,000 sh&te Parker and Mr. Denson
did not receive stock options in the July 2006 ahoption grant, because they had each receiveadption grants in the prior fiscal year as a
result of their promotions to Chief Executive Officand sole President of the NIKE Brand, respelgtivihe Committee believed that
Mr. Parker and Mr. Denson should resume receiviagksoptions to continue to provide incentivesligratheir interests with those of
shareholders, and in the Committee’s judgmenttiérd@ned that the number of shares were apprograded on the Committee’s
determination of a desirable mix of long-term comgation, Mr. Parker and Mr. Denson’s growing exgeee in their positions, the number
of shares granted in the past, and a review oftgtarcomparable executives in our peer group ofpamies. Options were granted in July
2007 to Messrs. Blair, DeStefano, and Edwards @Go@@0 shares each. These numbers of option shameted to these executives appear
lower than the number of shares granted in the gear, because the prior year’s option shares agjiested as a result of the April 2, 2007
two-for-one stock split (the number of shares dedtznd the exercise price halved). However, ther@itiee does not adjust the number of
shares for new grants of stock options followirgg@ck split. Accordingly, the number of option sfegranted to Mr. DeStefano remained
same as the number granted in July 2006. The nuaflmgtion shares granted to Mr. Edwards incredised 33,000 in July 2006 to 50,00C
July 2007 based on the Committee’s recognitioni®fritreasing responsibilities in managing our geyduct categories, and the number of
option shares granted to Mr. Blair also increasethf33,000 in July 2006 to 50,000 in July 2007 Ham®the Committee’s determination that
the grant should be increased due to what it bediég be higher equity incentive compensation feiplesition in our peer group of
companies.

Options we grant generally promote executive r@tartecause they carry four-year vesting periodsaan forfeited if the employee
leaves before vesting occurs. Under certain camthitoptionees may receive accelerated vesting of eieir options upon retirement as
described below under the heading “Potential Paysndpon Termination or Change-in-Control.” Basedlugir ages and years of service,
Mr. Parker, Mr. Denson, Mr. DeStefano and Mr. Edi¥gacould terminate employment at any time and veckill vesting of their options, a
Mr. Blair could terminate employment and be vesite60% of his unvested options. This provisiondocelerated vesting has been a stan
feature of our stock option grants to all employsiese 2002.

Restricted Stock Awards

The third component in our long-term portfolio nexrestricted stock awards. Stock ownership ancksbased incentive awards align
the interests of our Named Executive Officers wlith interests of our shareholders, as the valtiei®fncentive rises and falls with the stock
price, consistent with shareholder
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returns. Historically, the Committee has generallyarded restricted stock to Named Executive Officerce every three years. However, the
Committee has decided to grant restricted stockiahnto Mr. Parker and Mr. Denson to provide atiekly greater alignment between their
compensation and shareholder returns, and to ealratention incentives. In addition, the Commitiegey also award restricted stock in
connection with promotions or other special circtanses. Restricted stock awards are generally iinadldy at the same meeting at which
stock options are granted. Awards generally vettiriee equal installments on each of the firstalaeniversaries of the grant date. The
awards promote executive retention as unveste@sliid at the time the executive’s employmerdrisinated are forfeited. Award
recipients receive dividends on the full numberesiricted shares awarded, both vested and unvested

Mr. Parker and Mr. Denson were the only Named EtreeDfficers that received restricted stock awandfiscal 2008. In July 2007,
Mr. Parker received an award covering 25,633 sharesr Class B Stock valued at $1,500,000 baseth@ilosing price of our Class B
Stock on the grant date and Mr. Denson receivealard covering 17,089 shares of our Class B Statiked at $1,000,000. Mr. Blair,
Mr. DeStefano and Mr. Edwards did not receive retetl stock awards in fiscal 2008, because thegived awards in fiscal 2007. The
Committee set the restricted stock award leveldforParker and Mr. Denson based on successiomiplgmetention strategies, what the
Committee believed to be a desirable mix of longateompensation, and the Committee’s judgment aititifound to be competitive with
our peer group of companies and our competitors.nDman resources staff periodically tests theamasleness of our restricted stock
awards against peer group market data.

Profit Sharing and Retirement Plans

The NIKE 401(k) Savings and Profit Sharing Planus tax qualified retirement savings plan pursaanthich our employees,
including the Named Executive Officers, are ablentike pre-tax contributions from their cash compé&nos. We make matching
contributions for all participants each year edoal00% of their elective deferrals up to 5% ofithetal eligible compensation, which is
initially invested in Class B Stock. We also makewal profit sharing contributions to the accowftsur employees under the 401(k)
Savings and Profit Sharing Plan. The contributiaresallocated among eligible employees based @rceptage of their total salary and
bonus for the year. The total profit sharing cdnttion and the percentage of salary and bonusibated for each employee is determined
each year by the Board of Directors. For fiscal@@Be Board of Directors approved a profit shadogtribution for each employee equal to
4.85% of the employee’s total eligible salary andus.

The Internal Revenue Code limits the amount of cemspation that can be deferred under the 401(kn§awdnd Profit Sharing Plan, ¢
also limits the amount of salary and bonus ($22500 fiscal 2008) with respect to which matchirantributions and profit sharing
contributions can be made under that plan. Accgigirwe provide our executive officers and otheghty compensated employees with the
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opportunity to defer their compensation, includargounts in excess of the tax law limit, under camqualified Deferred Compensation Plan.
We also make profit sharing contributions under@a¢erred Compensation Plan with respect to saad/bonus of any employee that
exceeds the tax law limit, and for fiscal 2008 thesntributions were equal to 4.85% of the totryaand bonus of each Named Executive
Officer in excess of $225,000. These contributionder the Deferred Compensation Plan allow our NbEwecutive Officers and other
highly compensated employees to receive profitisbaetirement contributions in the same percentegeur other employees. We do not
match executive deferrals to the Deferred Compeans&an. Executive officer balances in the Def@i@mpensation Plan are unsecurec
at-risk, meaning the balances may be forfeitethénevent of the Company’s financial distress sichamkruptcy. Our matching and profit
sharing contributions for fiscal 2008 to the acdswf the Named Executive Officers under the gigaliind nonqualified plans are included
under the heading “All Other Compensation” in ther@hary Compensation Table below.

Post-termination Payments Under Non-competition and/or Employment Agreements

In exchange for non-competition agreements fronofadlur Named Executive Officers, we have agreaortwide during the non-
competition period the monthly payments more sjeadlf described in “Potential Payments upon Tewtion or Change-in-Control” below.
We believe that it is appropriate to compensaté&viddals to refrain from working with competitorsliowing termination, and that
compensation enhances the enforceability of suokeagents.

Changein Control Provisions

Under the terms of stock option and restrictedkstyeards, any unvested awards would vest uponicdréamsactions that would result
in a change in control, such as shareholder appodwaliquidation, a sale, lease, exchange orsfienof substantially all of the assets of the
Company, or a consolidation, merger, plan of exghaor transaction in which the Company is notsineiving corporation. These
transactions are described below under the hedBioigntial Payments Upon Termination or Change-imi€l.” This vesting feature, re-
approved by shareholders in 2005, is in place mrae believe that utilizing a single event to \@sards provides a simple and certain
approach for treatment of equity awards in a tretisa that will likely result in the elimination afe-listing of our stock. This provision
recognizes that such transactions have the poltémtause a significant disruption or change iplEryment relationships and thus treats all
employees the same regardless of their employnt&tuissafter the transaction. In addition it progideir employee option holders with the
same opportunities as our other shareholders whéreg to realize the value created at the tintb@transaction by selling their equity.
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Tax Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code gelyadaallows a tax deduction to public companiasdonual compensation over $1
million paid to their chief executive officer anttetnext three most highly compensated executivearf. The Internal Revenue Code
generally excludes from the calculation of the $illion cap compensation that is based on the attait of pre-established, objective
performance goals established under a sharehgigeoged plan. Annual bonuses under our ExecutivéoReance Sharing Plan, long-term
incentive awards under our Long-Term Incentive Péand stock options under our 1990 Stock IncerRilam are all structured in a manner
intended to qualify any compensation paid thereuadéperformance-based compensation” excluded frantalculation of the $1 million
annual cap. However, base salary and compensatioasting of restricted stock awards are subjettieds1 million deductibility cap.
Accordingly, in fiscal 2008 a portion of the compation paid to Mr. Parker, Mr. DeStefano, and Miwiards was not deductible.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Direc(thre “Committee”) has reviewed and discussed midimagement the
Compensation Discussion and Analysis required day 402(b) of Regulation S-K. Based on the revied discussions, the Committee
recommended to the Board of Directors that the Gamsgtion Discussion and Analysis be included is pndxy statement.

Members of the Compensation Committee:

Ralph D. DeNunzio, Chairman
Timothy D. Cook
Jeanne P. Jackson
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth compensation paidtearned by our Chief Executive Officer, our Glimancial Officer and our next
three most highly compensated executive officers whre serving as executive officers on May 31,8@6r fiscal 2008. These individuals
are referred to throughout this proxy statemenhasNamed Executive Officers.”

Changein
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other
Awards(1l) Awards(2) Compensation (3) Compensation (5)
Salary Earnings (4) Total

Name and Principal Position Year %) % $) % %) [6) %)
Mark G. Parke 200¢ $1,376,920 $1,187,94. $3,364,35. $ 2,682,68 — 3 188,68°  $8,800,58'

Chief Executive Officer and Presid¢ 2007 1,250,00! 815,72( 1,839,98 2,147,53 $ 2,567 172,15 6,227,96!
Donald W. Blair 200¢ 740,00( 333,33t 1,140,83 1,031,66: — 101,16: 3,346,991

Vice President and Chief Financial Offi 2007 680,38 311,11 778,41! 913,02¢ — 83,46¢ 2,766,40'
Charles D. Denso 200¢ 1,192,30: 882,38¢ 2,895,63 2,222,72 — 140,31: 7,333,37.

President of the NIKE Brar 2007 1,150,00I 649,04( 1,718,33 1,868,03! — 133,90° 5,519,30:
Gary M. DeStefan: 200¢ 958,84t 333,33¢ 1,277,00: 1,311,35 — 117,86¢ 3,998,40i

President, Global Operatio 2007 916,34t 311,11! 1,680,17 1,162,69 — 111,33¢ 4,181,66:
Trevor A. Edwards 200¢ 767,30¢ 333,33t 1,233,32. 1,053,12' — 90,92¢ 3,478,02!

Vice President, Global Brand and Category

Managemen

(1) Represents the amount of compensation expensenigedginder FAS 123R with respect to restrictedistovards granted in fiscal 2008 and prior yeassedarding estimated
forfeitures. Compensation expense is equal to éheevof the restricted shares based on the clasargget price of our Class B Common Stock on thegdate, and is recognized
ratably over the vesting period, which is genertilee years

(2) Represents the amount of compensation expensenigedginder FAS 123R with respect to options gihimdiscal 2008 and prior fiscal years, disregagdéstimated forfeitures.
Compensation expense is equal to the grant datedhie of the options estimated using the Blackebes option pricing model, and is generally redped ratably over the four-year
vesting period. However, for employees whose age péars of service exceeds 60 (including Mr. Fate. Denson, Mr. DeStefano, and, during fiscad0Mr. Edwards), and wi
therefore are eligible to have all options becouily £xercisable on any termination of employmexitof the compensation expense for options graafest our adoption of FAS
123R on June 1, 2006 is recognized at the timeptien is granted. The assumptions made in deténgithe grant date fair values of options under F&3R are disclosed in Note
10 of Notes to Consolidated Financial StatementaimAnnual Report on Form 10-K for the year enty 31, 2008.
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(3) Non-Equity Incentive Plan Compensation consists offtlewing:

4)
®)

Fiscal Annual Incentive )
Long-Term Incentive
Compensation Compensation Total

Name Year (6] ® (%)
Mark G. Parke 200¢ $ 1,932,68 $ 750,00( $2,682,68:

2007 1,397,53 750,00( 2,147,53
Donald W. Blair 200¢ 581,66: 450,00( 1,031,66:

2007 463,02¢ 450,00( 913,02¢
Charles D. Denso 200¢ 1,472,72 750,00( 2,222,72

2007 1,118,030 750,00( 1,868,031
Gary M. DeStefan 200¢ 861,35: 450,00( 1,311,35!

2007 712,69 450,00( 1,162,69
Trevor A. Edward: 200¢ 603,12° 450,00( 1,053,12'

Amounts shown in the Annual Incentive Compéinsacolumn were earned for performance in theiapple fiscal year under our Executive PerformaBbaring Plan. Amounts

shown in the Long-Term Incentive Compensation calumere earned for performance during the threaffigear period ending with the applicable fiscahyander our Long-Term
Incentive Plan

Represents above-market earnings credited to teeufive Deferred Compensation Plan account of Mrk& during fiscal 2007.

Includes profit-sharing contributions by usthe 401(k) Savings and Profit Sharing Plan fordis2008 in the amount of $10,903 for each of MedRasker, Blair, DeStefano,

and Edwards, and $8,121 for Mr. Denson. Includethiag contributions by us to the 401(k) Savingd &nofit Sharing Plan for fiscal 2008 in the amoafh$11,250 for each of
Messrs. Parker, Blair, DeStefano, and Edwards. &Wsludes profit-sharing contributions by us to fheferred Compensation Plan for fiscal 2008 inftil®wing amounts: $123,538
for Mr. Parker; $47,392 for Mr. Blair; $103,830 feir. Denson; $70,095 for Mr. DeStefano; and $52,@tMr. Edwards. Includes dividends on restricséaick in the following
amounts: $37,996 for Mr. Parker, $15,617 for MiBI$26,829 for Mr. Denson, $15,617 for Mr. De@ted, and $15,617 for Mr. Edwards. The amount for Blair includes
reimbursements for financial advisory serviceshim amount of $10,00!
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Grantsof Plan-Based Awardsin Fiscal 2008

The following table contains information concernthg long-term incentive bonus opportunities, ahmgentive bonus opportunities,
restricted stock awards and stock options gramtéke Named Executive Officers in fiscal 2008.

Name

Mark G. Parke

Donald W. Blair

Charles D. Denso

Gary M. DeStefan

Trevor A. Edward:

All Other
Option Grant
All Other Awards: Date
Estimated Possible Payouts Under Non- Stock Number of Fair Value
Equity Awards: Exercise or
Incentive Plan Awards Number of Shares of Stock
Underlying  BasePrice and
Grant Shares of of Option Option
Date Threshold Target Maximum Stock (3) Options (4) Awards Awards (5)
$) (%) (%) # # ($/sh) ®)
6/21/07 $860,577(1) $1,721,1541) $2,581,731(1)
6/21/07 $ 750,000(2) $1,500,00((2) $3,000,00((2)
7/20/07 25,63: $ 1,500,001
7/20/01 135,00 $ 58.5: $1,872,45I
6/21/07 $259,000(1) $ 518,0001) $ 777,000(1)
6/21/07 $ 150,000(2) $ 300,0002) $ 600,000(2)
7/20/07 50,00 $ 58,5z $ 693,50(
6/21/07 $ 655,769(1) $1,311,53¢(1) $1,967,30€(1)
6/21/07 $500,000(2) $1,000,00((2) $2,000,00((2)
7/20/07 17,08¢ $ 1,000,001
7/20/01 110,00 $ 58.5: $1,525,70
6/21/07 $383,538(1) $ 767,077(1) $1,150,6151)
6/21/07 $ 150,000(2) $ 300,0002) $ 600,000(2)
7/20/07 50,00 $ 58,5z $ 693,50(
6/21/07 $ 268,558(1) $ 537,116(1) $ 805,673(1)
6/21/07 $ 150,000(2) $ 300,0002) $ 600,000(2)
7/20/01 50,000 $ 58.5: $ 693,50(

(1) These amounts represent the potential bonwsesbfe for performance during fiscal 2008 underExecutive Performance Sharing Plan. Under this,glee Compensation
Committee approved target awards for fiscal 20G&Han a percentage of the executive’s base gadddyduring fiscal 2008 as follows: Mr. Parker, ¥25Mr. Blair, 70%,;
Mr. Denson, 110%; Mr. DeStefano, 80%; and Mr. Edisair0%. The Committee also established a seripsrédrmance targets based on our income befomriadaxes (“PTI") for
fiscal 2008 (excluding the effect of acquisitiodiestitures and accounting changes) corresportdiagvard payouts ranging from 50% to 150% of tmgethawards. The PTI for
fiscal 2008 required to earn the target award pay@s $2,412 million. The PTI for fiscal 2008 remal to earn the 150% maximum payout was $2,624amilThe PTI for fiscal
2008 required to earn the 50% threshold payout$2a200 million. Participants receive a payout atpercentage level at which the performance tasgeet, subject to the
Committees discretion to reduce or eliminate any award base@ompany or individual performance. Actual awpagouts earned in fiscal 2008 and paid in fis€8l®are shown i
footnote 3 to th*Non-Equity Incentive Plan Compensat” column in the Summary Compensation Ta

(2) These amounts represent the potential long-tecamtive awards payable for performance durirggtitrtee-year period consisting of fiscal 2008-20t6@er our Long-Term Incentive
Plan. Under this plan, the Compensation Commitpgeaved target awards for the performance periatadso established a series of performance tabgetsd on our cumulative
revenues and cumulative diluted earnings per comshare “EP<") for the performance period (excluding the effecacfuisitions
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divestitures and accounting changes not reflectemlii business plan at the time of approval ofténget awards) corresponding to award payouts ngnfgom 50% to 200% of the
target awards. Participants will receive a payadthe average of the percentage levels at whiclivibeperformance targets are met, subject to themittee’s discretion to reduce or
eliminate any award based on Company or indivigheaformance. For cumulative revenues over the pmdace period, the target payout requires reveafi$57,240 million, the
50% threshold payout requires revenues of $52,98®m and the 200% maximum payout requires rexesnof $62,964 million. For cumulative EPS over pleeformance period, tl
target payout requires EPS of $11.28, the 50% fioldspayout requires EPS of $9.98, and the 200%max payout requires EPS of $13.54. Under the terftise awards, on the
first payroll period ending in August 2010 we wibue the award payout to each participant, pralvttiat the participant is employed by us on theday of the performance peric

(3) All amounts reported in this column represenaings of restricted stock under our 1990 Stockritige Plan. Restricted stock generally vests iee¢hgqual installments on the first
three anniversaries of the grant date. Vesting bvélaccelerated in certain circumstances as deschiblow under “Potential Payments Upon Terminatio@hange in Control.”
Dividends are payable on restricted stock at tineeseate paid on all other outstanding shares ofddass B Common Stoc

(4) All amounts reported in this column represepttans granted under our 1990 Stock Incentive Riptions generally become exercisable for optiarehin four equal installments
on the first four anniversaries of the grant d&ptions will become fully exercisable in certainccimstances, including any termination of employhfenMr. Parker, Mr. Denson,
Mr. DeStefano and Mr. Edwards, as described beloget“Potential Payments Upon Termination or Chaingeontrol.” Each option has a maximum term ofyg@rs, subject to
earlier termination in the event of the optio’s termination of employmer

(5) For restricted stock awards, represents theevaf restricted shares granted based on the glosarket price of our Class B Common Stock on tfa@igdate. For option awards,
represents the grant date fair value of optionstgdabased on a value of $13.87 per share caldussiag the Black-Scholes option pricing model. §éhare the same values for these
equity awards used under FAS 123R. The assumptiauie in determining option values are disclosedate 10 of Notes to Consolidated Financial Statemenour Annual Report
on Form 1i-K for the year ended May 31, 20(
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Outstanding Equity Awards at May 31, 2008

The following table sets forth information concemgioutstanding stock options and unvested restristieck held by the Named

Executive Officers at May 31, 2008.

Option Awards

Stock Awards

Number of
Securities Number of
Underlying Securities
Unexer cised Underlying Number of
Unexer cised Option Option Shares That
Options Options Exercise Expiration
# # Have Not
Name Exercisable Unexercisable (1) Price ($) Date Vested (#)
Mark G. Parker $21.180(
30,00( — 07/12/1:
140,00( — 24.490( 07/22/1:
140,00( — 26.120( 07/18/1:
105,00( 35,000(2) 36.605( 07/16/1¢
70,00( 70,000(3) 43.795( 07/15/1¢
125,00( 125,000(4) 42.135( 02/16/1¢
— 135,000(5) 58.520( 07/20/1" 43,544(7)
Donald W. Blair 21.180(
45,00( — 07/12/1:
66,00( — 24.490( 07/22/1:
66,00( — 26.120( 07/18/1:
49,50( 16,500(2) 36.605( 07/16/1¢
33,00( 33,000(3) 43.795( 07/15/1¢
16,50( 49,500(6) 39.380( 07/14/1¢
— 50,000(5) 58.520( 07/20/1" 16,929(8)
Charles D. Denson 21.180(
80,00( — 07/12/1:
140,00( — 24.490( 07/22/1:
140,00( — 26.120( 07/18/1:
105,00( 35,000(2) 36.605( 07/16/1¢
70,00( 70,000(3) 43.795( 07/15/1¢
100,00( 100,000(4) 42.135( 02/16/1¢
— 110,000(5) 58.520( 07/20/1° 31,045(9)
Gary M. DeStefano 36.605(
— 22,000(2) 07/16/1:
50,00( 50,000(3) 43.795( 07/15/1¢
— 75,000(6) 39.380( 07/14/1¢
— 50,000(5) 58.520( 07/20/1° 16,929(8)
Trevor A. Edwards 27.125(
13.843¢
21.180(
16,00( — 07/23/0¢
20,00( — 24490 03/08/1(
40,00( — 07/12/1:
50,00( — 26.120( 07/22/1:
66,00( — 07/18/1:
49,50( 16,500(2) 36.605( 07/16/1:
33,00( 33,000(3) 43.795( 07/15/1¢
16,50( 49,500(6) 39.380( 07/14/1¢
— 50,000(5) 58.520( 07/20/1° 16,929(8)
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1,157,431
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1,157,431
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(1) Stock options generally become exercisable foroopshares in four equal installments on each ofiteefour anniversaries of the grant de
(2) 100% of these shares vested on July 16, 2

(3) 50% of these shares vested on July 15, 2008, a¥dviid vest on July 15, 200¢

(4) 50% of these shares will vested on February 169280d 50% will vest on February 16, 20

(5) 25% of these shares vested on July 20, 2008, 23P4esit on July 20, 2009, 25% will vest on July 2010 and 25% will vest on July 20, 20:
(6) 33.3% of these shares vested on July 14, 2008%8®&il vest on July 14, 2009 and 33.3% will vesthry 14, 2010

(7) 10,000 of these shares vested on July 158.20911 of these shares will vest on Februar2069. 8,544 of these shares vested on July 20,, 30884 will vest on July 20, 2009 and
8,545 will vest on July 20, 201

(8) 8,465 of these shares vested on July 14, 2008 &6d 8vill vest on July 14, 200

(9) 10,000 of these shares vested on July 15.20956 of these shares will vest on Februar2069. 5,696 of these shares vested on July 20,, 20686 will vest on July 20, 2009 and
5,697 will vest on July 20, 201

Option Exercises and Stock Vested During Fiscal 2008

The following table provides information concernistgck option exercises and vesting of restrictedksduring fiscal 2008 for each of
the Named Executive Officers on an aggregated basis

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired Realized Acquired Realized
Name on Exercise (#) on Exercise ($) on Vesting (#) on Vesting ($)
Mark G. Parke 90,00( $ 4,007,88: 17,91: $1,082,87!
Donald W. Blair 35,00( $1,507,92. 8,46¢ $ 499,52
Charles D. Denso — — 13,95¢ $ 836,51¢
Gary M. DeStefan 157,00( $5,616,64 8,46¢ $ 499,52
Trevor A. Edward: 19,00( $ 743,47 8,46¢ $ 499,52
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Equity Compensation Plans

The following table summarizes equity compensagitams approved by shareholders and equity compgensgaans that were not
approved by the shareholders as of May 31, 2008:

(©

(a) Number of Securities
Number of Securitiesto Remaining Available for
(b)
be Issued Upon Weighted-Aver age Future I ssuance Under
Exercise of Outstanding Exercise Price of Equity Compensation
Outstanding Options, Plans (Excluding
Options, Warrants and Securities Reflected in
Plan Category Rights Warrants and Rights Column(a))
Equity compensation plans approved by
shareholders (1 36,630,09 $ 40.1¢ 27,931,17
Equity compensation plans not approved by
shareholders (2 — — 1,359,90.
Total 36,630,09 $ 40.1¢ 29,291,07

(1) Includes 36,630,096 options outstanding sulijetite 1990 Stock Incentive Plan. Includes 25,658 shares available for future
issuance under the 1990 Stock Incentive Plan, 2¥B248 shares available for future issuance uth@deEmployee Stock Purchase
Plan.

(2) Includes 1,359,903 shares available for futssaance under the Foreign Subsidiary EmployeekRacchase Plan, pursuant to which
shares are offered and sold to employees of sdlecte-U.S. subsidiaries of the Company on substiynthe same terms as those
offered to U.S. employees under the shareh-approved Employee Stock Purchase F
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Non-Qualified Deferred Compensation in Fiscal 2008

’ Aggregate
coEnﬁCESt\i/gnc NIKE Agor egate Withdrawals/
- Contributions

Earnings Distributions Aggregate

Plan in Fiscal in Fiscal in Fiscal Balance at
Name Name 2008 (1) 2008 (1) 2008 (1) in Fiscal 2008 5/31/2008 (1)
Mark G. Parke DCF $ 196,92: $ 105,03: $ 96,16« — $ 2,411,16:
Donald W. Blair DCF 347,27 40,20: (63,497) — 2,997,81
Charles D. Denso DCF 2,881,86! 92,76% 174,08 — 13,040,59
Gary M. DeStefan: DCF — 60,26( 50,26¢ — 1,196,46!
Trevor A. Edward: DCF 537,53¢ 41,16¢ (17,346 — 2,325,08!

(1) All amounts reported in the Executive Contribos column are also included in amounts reporetié Summary Compensation Table. The amounts texpor the NIKE
Contributions column represent profit sharing cinttions made by us in early fiscal 2008 basediszaf 2007 results; these amounts are also inclirdachounts reported for fiscal
2007 in the All Other Compensation column of thengwary Compensation Table. Of the amounts reportedd Aggregate Balance column, the following antsimave been
reported in the Summary Compensation Tables ingittigy statement or in prior year proxy statemekts,Parker, $1,962,916; Mr. Blair, $1,254,495; Menson, $10,518,905;
Mr. DeStefano, $594,152; and Mr. Edwards, $578,

Non-qualified Deferred Compensation Plans

The Named Executive Officers are eligible to pgutite in our Deferred Compensation Plan (the “DCP3rticipants in the DCP may
elect in advance to defer up to 100 percent of tn@iual base salary, bonus and long-term inceptiyenents.

Each year, we share profits with our employee&énform of profit sharing contributions to defineahtribution retirement plans. The
contributions are allocated among eligible emplsye@sed on a percentage of their total salary anddfor the year. To the fullest extent
permitted under Internal Revenue Code limitatidhsse contributions are made to employees’ accauntsr our qualified 401(k) Savings
and Profit Sharing Plan. Contributions based oargand bonus in excess of the tax law limit ($228,for fiscal 2008) are made as NIKE
contributions under the DCP.

Amounts deferred under the DCP are credited taticigant’s account under the DCP. Each participaay allocate his or her account
among any combination of the investment funds albésl under the DCP. Participants’ accounts aresssfjuto reflect the investment
performance of the funds selected by the parti¢cgpdParticipants can change the allocation of thetount balances daily. The funds
available under the DCP consist of 11 mutual fumids a variety of investment objectives. The inmesht funds had annual returns in fiscal
2008 ranging from a 7.1% gain to a 13.6% loss. Amt®aredited to participants’ accounts are invebteds in actual investments matching
the investment options selected by the participeménsure that we do not bear any investmentreisited to participantshvestment choice:
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The portion of a participant’'s account attributatolelective deferrals, including investment regjiis fully vested at all times. The
portion of a participant’s account attributableNKKE contributions, including investment returns fully vested after the participant has been
employed by us for five years. All of the Named &ixtive Officers are fully vested in their NIKE coibutions.

Each time they elect to defer compensation, paditis make an election regarding distribution efédbmpensation deferred under the
election (as adjusted to reflect investment perforoe). A participant may elect for distributions® made in a lump sum on a predetermined
date while the participant is still employed oisgrvice (but no sooner than the end of the thiad géter the year in which the distribution
election is submitted). Alternatively, a participamay elect for distribution to be made in a lunopsor in annual installments over five, tel
fifteen years after termination of employment awvgee. Participants have limited rights to changeitt distribution elections. Participants n
make a hardship withdrawal under certain circunt@anSubject to certain limitations, a participawaty also at any time request to withdraw
amounts from his or her account balance that wested as of December 31, 2004 (and any subsequestinent returns on such amount
such request is approved, the participant may wathhcd®0% of the amount requested, and the remaitifg will be permanently forfeited.

Potential Payments Upon Termination or Change-in-Control
Change-in-Control Compensation — Acceleration of &ty Awards

We have agreed to accelerate the vesting of resirgtock and stock options held by the Named BkexOfficers upon the approval
by our shareholders of an “Approved TransactiorisTacceleration of vesting will occur whether ot their employment is terminated. In
our agreements, “Approved Transaction” is generddifined to include:

e an acquisition of NIKE through a merger, consolmabr plan of exchang
» asale of all or substantially all of our assets
» the adoption of a plan for our liquidation or disgimn.

The following table shows the estimated benefitd tiould have been received by the Named Exec(@iffieers if our shareholders h
approved an Approved Transaction on May 31, 2008.

Restricted Stock Stock Option
Name Acceleration (1) Acceleration (2) Total
Mark G. Parke $ 2,977,10. $ 7,441,15 $10,418,25
Donald W. Blair 1,157,43I 3,262,60: 4,420,03!
Charles D. Denso 2,122,54 6,539,02! 8,661,57.
Gary M. DeStefan 1,157,43i 4,594,33l 5,751,761
Trevor A. Edward: 1,157,43I 3,262,60: 4,420,03!
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Information regarding unvested restricted stioeld by each Named Executive Officer is set fantthe Outstanding Equity Awards
table above. The award agreements provide thahates will immediately vest upon the approval by shareholders of an Approved
Transaction. The amounts in the table above reptéise number of unvested restricted shares migitifly a stock price of $68.37 per
share, which was the closing price of our Classofh@on Stock on May 30, 200

Information regarding outstanding unexercisaiggons held by each Named Executive Officer tf@eh in the Outstanding Equity
Awards table above. The stock option agreementdgedhat all outstanding unexercisable options wimediately become exercisa
upon the approval by our shareholders of an Apgidwansaction and will remain exercisable durirgriamainder of the term of the
options, except that the Compensation Committee pnayide a 30-day period prior to the Approved Bastion during which the
optionees may exercise the options without anytéiticin on exercisability. At the end of the 30-g¢griod, the options would terminate.
Amounts in the table above represent the aggregéte as of May 31, 2008 of each Named Executiie@fs outstanding
unexercisable options based on the positive sgretwdeen the exercise price of each option andck gace of $68.37 per share, which
was the closing price of our Class B Common Statkay 30, 2008

Benefits Triggered on Certain Employment Terminati®

Stock Option Acceleration

As of May 31, 2008, each Named Executive Officdd himexercisable options to purchase Class B Confatock as listed in the

Outstanding Equity Awards table above. Under thmseof their stock option agreements, all unexafitis options become fully exercisable
for a maximum remaining term of one year upon thatl or disability of the officer. The aggregatkieaas of May 31, 2008 of options that
would have become exercisable if death or disgliltd occurred on that date is as set forth irf&teck Option Acceleration” column of the
Change-in-Control Compensation — Acceleration afiBgAwards table above.

As provided in stock option agreements for all emgpks, the terms of the Named Executive Officdmgllsoption agreements also

provide that, if termination of the officer's emphoent occurs when the officer’s retirement poitaltds at least 55 and the officer has been
employed by us for at least five years, then aigodf the unexercisable options will become exable for a maximum remaining term of
three months as follows:

Per cent of Unexer cisable Option

Retirement Point Total That Becomes Exer cisable
55 or 56 20%
57 40%
58 60%
59 80%
60 100%
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An officer’s “retirement point total” means the suinthe officer’s age plus the number of years thatofficer has been employed by us. As
of May 31, 2008, the retirement point total for leaf Messrs. Parker, Denson, DeStefano and Edweadver 60, and these officers are
therefore eligible to have all unexercisable oggibecome fully exercisable on any termination oplyment. As of May 31, 2008, the
retirement point total for Mr. Blair was 58. Thewed, if Mr. Blair's employment had terminated onWail, 2008 for any reason other than
death or disability, he would have been eligiblbawe 60% of his unexercisable options become &xbrcisable. The aggregate value as of
May 31, 2008 of options held by Mr. Blair that wdulave become exercisable if termination of empleyngother than due to death or
disability) had occurred on that date was $2,045,86r all other Named Executive Officers, thisueals as set forth in the “Stock Option
Acceleration” column of the Change-in-Control Comgation — Acceleration of Equity Awards table ahove

Restricted Stock Acceleration

As of May 31, 2008, each Named Executive Officdd humvested restricted stock as set forth in thestinding Equity Awards table
above. Under the terms of their award agreemelhtsneested restricted shares will immediately wgsdn the death or disability of the
officer. The value of the unvested restricted shaedd by each Named Executive Officer as of May28D8 that would have become vested
if death or disability had occurred on that datassset forth in the “Restricted Stock Accelerdtiomlumn of the Change-in-Control
Compensation — Acceleration of Equity Awards taddieve.

Payments Under Noncompetition Agreements

We have an agreement with each of Mr. Parker andnson that contains a covenant not to compateettiends for two years
following the termination of the officer's employmitewith us. Each agreement provides that if theceffs employment is terminated by us,
we will make monthly payments to him during the tygar noncompetition period in an amount equalne-twelfth of his then current
annual salary and target Performance Sharing Rians(“Annual Nike Income”). Each agreement prosifiether that if the officer
voluntarily resigns, we will make monthly paymetdshim during the two-year noncompetition periodamamount equal to one-twenty-
fourth of his then current Annual Nike Income. Hwee commencement of the above-described monthignpats will be delayed until after
the six-month period following the officer’'s sepiwa from service, and all payments that the offiseuld otherwise have received during
that period will be paid in a lump sum promptlyléeling the end of the period, together with inté@sthe prime rate. If employment is
terminated without cause, the parties may mutusdhee to waive the covenant not to compete, aeshgloyment is terminated for cause, we
may unilaterally waive the covenant. If the coveanamaived, we will not be required to make thgmants described above for the months
as to which the waiver applies. If the employmdrthese officers had been terminated by us on Mgy2808 and assuming the covenant is
not waived, we would have been
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required to pay Mr. Parker $262,500 per month amdDénson $210,000 per month for the 24-month peginding May 31, 2010. If these
officers had voluntarily resigned on May 31, 2008l assuming the covenant is not waived, we woule fieeen required to pay Mr. Parker
$131,250 per month and Mr. Denson $105,000 per imfontthe 24-month period ending May 31, 2010.

We have noncompetition agreements with Mr. Blair, DleStefano and Mr. Edwards on the same termgptthat the noncompetition
period is one year instead of two years, the sirtimdelay for commencement of payments does ndy aol we may unilaterally waive the
covenant in all cases including termination withoatise. In addition, for Mr. Blair and Mr. Edwartige monthly payments are otweelfth or
one-twenty-fourth of their current annual salariastead of their Annual Nike Income, and for Me$iefano, the monthly payments on
voluntary resignation are one-twenty-fourth of tugrent annual salary. If the employment of theffiears had been terminated by us on
May 31, 2008 and assuming the covenant is not wliaive would have been required to pay Mr. Blair,$62 per month, Mr. DeStefano
$144,750 per month and Mr. Edwards $64,583 per imfamtthe 12-month period ending May 31, 2009h#<e officers had voluntarily
resigned on May 31, 2008 and assuming the covenaot waived, we would have been required to payBlhir $31,250 per month,

Mr. DeStefano $40,208 per month and Mr. EdwardsZ®2per month for the 12-month period ending MayZ)09.
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PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hpp@inted PricewaterhouseCoopers LLP as indepemdgistered public accounting

firm to examine the Company’s consolidated finahsfatements for the fiscal year ending May 31,280d to render other professional
services as required.

The Audit Committee is submitting the appointmeinPdcewaterhouseCoopers LLP to shareholders tdication.

Representatives of PricewaterhouseCoopers LLPheipfresent at the Annual Meeting, will have theapmity to make a statement if

they desire to do so, and are expected to be élaila respond to questions.

Aggregate fees billed by the Company’s independegistered public accounting firm, Pricewaterhousmggers LLP, for audit services

related to the most recent two fiscal years, anafioer professional services billed in the mosen two fiscal years, were as follows:

(1)

()
(3)

(4)

Type of Service 2008 2007
Audit Fees (1 $ 6.8 million $ 6.6 million
Audit-Related Fees (¢ $ 0.3 million $ 0.1 million
Tax Fees (3 $ 0.9 million $ 1.2 million
All Other Fees (4 $ 0.1 million $ 0.1 million
Total $ 8.1 million $ 8.0 million

Comprised of the audits of the Company’s anfinahcial statements and reviews of the Compaqyarterly financial statements, as
well as statutory audits of Company subsidiariiesaservices, comfort letters and consents to fiiB@s. Audit fees also include auc
services related to the Company’s compliance wéttiSn 404 of the Sarbanes-Oxley Act of 2002 reiggrdhternal controls over
financial reporting

Comprised of employee benefit plan audits, acdaisiiue diligence, and consultations regardingrifiia accounting and reportin

Comprised of services for tax compliance, teping, and tax advice. Tax compliance includegises related to the preparation or
review of original and amended tax returns for@wenpany and its consolidated subsidiaries and septe $0.4 million and
$0.8 million of the tax fees for fiscal 2008 andZQrespectively. The remaining tax fees primarifude tax advice

Comprised of services for the preparation of taurres for expatriate employees and other miscetlasservices
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In accordance with the Sarbanes-Oxley Act of 28102 Audit Committee established policies and pracesl under which all audit and
non-audit services performed by the Company'’s iedépnt registered public accounting firm must bereyed in advance by the Audit
Committee. During fiscal 2008, all such servicesenapproved in advance except for one small engagetataling $10,000, or less than
0.2% of total fees. During fiscal 2007, fees tatgl$146,000, or 1.8% of total fees, were paid toevaterhouseCoopers LLP for several
small engagements in foreign locations that wetgpnm-approved. All such services were approvethbyAudit Committee promptly after
their inadvertent omission from pre-approval wasaoeal.

Notwithstanding anything to the contrary set farttany of the Company’s filings under the Secwifiet of 1933 or the Securities
Exchange Act of 1934, the following Report of thditCommittee shall nidbe incorporated by reference into any such filiags shall not
otherwise be deemed filed under such acts.

REPORT OF THE AUDIT COMMITTEE
The Audit Committee has:
* Reviewed and discussed the audited financial sextéstwith managemer
» Discussed with the independent auditors the matéepsired to be discussed by SAS

» Received the written disclosures and the lettenftioe independent accountants required by Indepeedstandards Board Stanc
No. 1, and has discussed with the independent ataotthe independent accoun’s independenct

» Based on the review and discussions above, recodeden the Board of Directors that the auditedrfoial statements be included
in the Compan’'s Annual Report on Form -K for the last fiscal year for filing with the Setties and Exchange Commissic

Members of the Audit Committee:

Alan B. Graf, Jr., Chairman
John G. Connors
Orin C. Smith

OTHER MATTERS

As of the time this proxy statement was printedpaggement was unaware of any proposals to be pesstortconsideration at the
Annual Meeting other than those set forth hereirt ifoother matters do properly come before the dairiMeeting, the persons named in the
proxy will vote the shares represented by suchyewcording to their best judgment.
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SHAREHOLDER PROPOSALS

A proposal by a shareholder for inclusion in therpany’s proxy statement and form of proxy for t@®2 annual meeting of
shareholders must be received by John F. CoburBSekretary of NIKE, at One Bowerman Drive, BeawmerOregon 97005-6453, on or
before April 10, 2009 to be eligible for inclusidRules under the Securities Exchange Act of 193¢rilge standards as to the submission of
shareholder proposals. In addition, the Companyiaviss require that any shareholder wishing to nekemination for Director, or wishing

to introduce a proposal or other business at ahbéter meeting must give the Company at least§8’dadvance written notice, and that
notice must meet certain requirements describégeylaws.

For the Board of Directors

JOHN F. COBURN Il
S ECRETARY
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important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting:
The Proxy Statement and Form 10K are available at www.prowyvote.cominike.

MIKE, INC.
CLASS A COMMON S5TOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2008 MEETING OF SHARERHOLDERS
SEPTEMBER 22, 2008

The undersigred hereby appaints Philip H, Knight, Mark G. Parker and Douglas G. Houser, and each of them, proxies with full power of
substitution, to vote, as designated on the reverse side, on behalf of the undersigred, all shares of Class A Commaon Stack which the
undersigned may be entitled to vote at the Annual Meeting of Shareholders of NIKE, Inc. on september 22, 2008, and any adipurnments
thereof, with all powers that the undersigned would possess if personally present, A majority of the proxies or substitutes present at the
meeting may exercise all powers granted hereby,

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED, BUT IF NO SPECIFICATION 15 MADE, THIS PROXY
WILL BE VOTED FOR THE ELECTION OF THE NOMINEES FOR DIRECTOR, AND FOR PROPOSAL 2. THE PROXIES MAY VOTE IN
THEIR DISCRETION AS TO OTHER MATTERS WHICH MAY COME BEFORE THE MEETING.

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKING THE APPROPRIATE BOXES, BUT YOU MEED NOT MARK ANY BOXES
IF ¥OU WISH TO VOTE IN ACCORDAMCE WITH THE BOARD OF DIRECTORS' RECOMMENDATIONS. THE PROXIES CANNOT VOTE THESE
SHARES UNLESS YOU 5SI1GN AND RETURN THIS CARD OR PROPERLY VOTE BY PHONE OR INTERMET.

Address Change/Commaents:

I you noted address changes or comments above, pleass mark the comaspanding box on (he reverse side.
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important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting:
The Proxy Statement and Form 10K are available at www.prowyvote.cominike.

MIKE, INC.
CLASS B COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2008 MEETING OF SHARERHOLDERS
SEPTEMBER 22, 2008

The undersigned hereby appaints Philip H. Knight, Mark G. Parker and Douglas G. Houser, and each of them, proxies with full power af
substitution, ta vote, as designated on the reverse side, on behall of the undersigned all shares of Class B Common Stock which the
undersigned may be entitled to vote at the Annual Meeting of Shareholders of NIKE, Inc. on septemnber 22, 2008, and any adipurnments
thereof, with all powers that the undersigned, would possess if personally present. A majority of the proxies or substitutes present at the
meeting may exercise all powers granted hereby,

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED, BUT IF NO SPECIFICATION 15 MADE, THIS PROXY
WILL BE VOTED FOR THE ELECTION OF THE NOMINEES FOR DIRECTOR, AND FOR PROPOSAL 2. THE PROXIES MAY VOTE IN
THEIR DISCRETION AS TO OTHER MATTERS WHICH MAY COME BEFORE THE MEETING.

¥OU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKING THE APPROPRIATE BOXES, BUT YOU MEED NOT MARE ANY BOXES
IF%0U WISH TO VOTE IN ACCORDAMCE WITH THE BDARD OF DIRECTORS' RECOMMENDATIONS. THE PROXIES CANNOT VOTE THESE
SHARES LINLESS YOU 516N AND RETURN THIS CARD OR PROPERLY VOTE BY PHONE OR INTERMET,

Addreass Change/Comments:

I you noted address changes or comments above, pléase mark the corresponding box on the reverse side




