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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q

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

For the Quarter Ended February 28, 2003
Commission file number - 1-10635

NIKE, Inc.

(Exact name of registrant as specified in its arart

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

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

Registrant's telephone number, including area ¢608) 671-6453
Indicate by check mark whether the registrant ineselerated filer (as

defined in Rule 12b-2 of the Exchange Act). Yes&X N

Indicate by check mark whether the registrant ¢ filed all reports
required to be filed by Section 13 or 15 (d) of 8exurities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period

that the registrant was required to file such reg)pand (2) has been

subject to such filing requirements for the pastags
Yes X No .

Common Stock shares outstanding as of Februar(g were:

Class A 97,914,905
Class B 166,070,067

263,984,972

PART 1 - FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS



NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS

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

Total current assets

Property, plant and equipment
Less accumulated depreciation

Identifiable intangible assets (Note 2)
Goodwill (Note 2)
Deferred income taxes and other assets

LIABILITIES AND SHAREHOLDERS' EQUITY

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

Total current liabilities

Long-term debt
Deferred income taxes and other liabilities
Commitments and contingencies (Note 7)
Redeemable preferred stock
Shareholders' equity:
Common stock at stated value:
Class A convertible-97.9 and
98.1 shares outstanding
Class B-166.1 and 168.0 shares
outstanding
Capital in excess of stated value
Unearned stock compensation
Accumulated other comprehensive income
Retained earnings

Total shareholders' equity

February 28, May 31,

2003 2002
(in millions)
$ 4432 $ 5755
1,949.4  1,807.1
1,519.2 1,373.8
190.8 140.8
244.4 260.5
4,347.0 4,157.7
2,906.2 2,741.7
1,2901.1 1,127.2
1,615.1 1,614.5
118.3 206.0
65.6 232.7
255.0 232.1
$6,401.0 $6,443.0
$ 2056 $ 55.3
216.6 425.2
467.5 504.4
910.2 768.3
55.3 83.0
1,855.2 1,836.2
542.8 625.9
167.5 141.6
0.3 0.3
0.2 0.2
2.6 2.6
553.1 538.7
(1.4) (5.1)
(224.4)  (192.4)
3,505.1  3,495.0
3,835.2  3,839.0
$6,401.0 $6,443.0

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

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCO ME

Three

Months Ended

Nine Months Ended



F ebruary 28, February 28,

20 03 2002 2003 2002
( in millions, except per share data)
Revenues $2,4 00.9 $2,260.3 $7,711.9 $7,210.8
Costs and expenses:
Cost of sales 1,4 249 1,376.8 4,568.7 4,403.0
Selling and administrative 7 53.9 682.5 2,311.6 2,056.4
Interest 10.8 12.1 322 374
Other expense, net 23.9 (0.2) 48.3 11.8
2,2 13.5 2,071.3 6,960.8 6,508.6

Income before income taxes and cumulative
effect of accounting change 1 87.4 189.0 751.1 702.2

Income taxes 62.7 62.7 257.2 2423

Income before cumulative effect of

accounting change 1 24.7 126.3 4939 459.9
Cumulative effect of accounting change,

net of income taxes - -- 266.1 5.0
Net income $1 247 $126.3 $227.8 $454.9

Basic earnings per common share (Note 4):

Before accounting change $ 047 $ 047 $187 $ 171
Cumulative effect of accounting change - -- (2.01) (0.02)
$ 047 $ 047 $086 $ 1.69

Diluted earnings per common share (Note 4):

Before accounting change $ 047 $ 046 $184 $ 1.69
Cumulative effect of accounting change - -- (0.99) (0.02)

$ 0.47 $ 0.46 $085 $ 1.67

Dividends declared per common share $ 0.14 $ 012 $040 $ 0.36

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

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Nine Months Ended
February 28,

2003 2002

(in millions)

Cash provided (used) by operations:
Net income $227.8 $454.9
Income charges (credits) not
affecting cash:

Cumulative effect of accounting change 266.1 5.0
Depreciation 176.5 164.0
Deferred income taxes (1.0) (3.9

Amortization and other 9.4 26.2



Income tax benefit from exercise of stock

options 2.6 11.3
Net increase in other working capital

components (252.6) (153.4)
Cash provided by operations 428.8 504.1

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

equipment (138.6) (173.2)
Disposals of property, plant and

equipment 9.6 11.8
Increase in other assets (40.3) (37.3)
Increase (decrease) in other liabilities 1.1 (0.3)
Cash used by investing activities (168.2) (199.0)

Cash provided (used) by financing activities:

Proceeds from long-term debt issuance 90.2 328.0
Reductions in long-term debt
including current portion (54.4) (78.9)
Decrease in notes payable (208.6) (377.5)
Proceeds from exercise of stock options 15.4 325
and other stock issuances
Repurchase of stock (125.7) (56.8)
Dividends on common stock (100.8) (96.6)
Cash used by financing activities (383.9) (249.3)
Effect of exchange rate changes on cash (9.0) (10.2)
Net (decrease) increase in cash and equivalents (132.3) 45.6
Cash and equivalents, May 31, 2002 and 2001 575.5 304.0

Cash and equivalents, February 28, 2003
and 2002 $443.2 $349.6

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

The accompanying unaudited condensed consolidetaddal statements reflect all adjustments (caimgjof normal recurring accruals)
which are, in the opinion of management, necedearg fair presentation of the results of operatifor the interim period. The interim
financial information and notes thereto should dedrin conjunction with the Company's latest AnrRigpport on Form 10-K. The results of
operations for the nine (9) months ended Febru@r@03 are not necessarily indicative of resualtise expected for the entire year.

Certain prior year amounts have been reclassifietform to fiscal year 2003 presentation. Thésages had no impact on previously
reported results of operations or shareholderstyequ

Recently Issued Accounting Standards

In June 2001, the Financial Accounting Standardsr8¢FASB) issued Statement of Financial AccounStandards (SFAS) No. 143,
"Accounting for Asset Retirement Obligations" (FA&3). This statement requires that a liabilitydorasset retirement obligation be
recognized at fair value in the period the obligatis incurred and the associated retirement d@stapitalized as part of the carrying amount
of the tangible long-lived asset. All provisionstbis statement will be effective for the CompamyJoine 1, 2003. It is not expected that the
adoption of FAS 143 will have a material impacttbe Company's consolidated financial position sults of operations.

In October 2001, the FASB issued SFAS No. 144, thating for the Impairment or Disposal of Long-LivAssets" (FAS 144). This
statement supercedes SFAS No. 121, "Accountinthibtmpairment of Long-Lived Assets and for Long+d Assets to be Disposed
Of" (FAS 121), and amends Accounting Principles f8datatement No. 30, "Reporting the Effects of Disgl of a Segment of a Busine



and Extraordinary, Unusual and Infrequently Ocaiievents and Transactions" (APB 30). FAS 144 meguihat long-lived assets, such as
property, plant, and equipment, that are to beadisgd of by sale be measured at the lower of boldea fair value less costs to sell. FAS
144 retains the fundamental provisions of FAS 1#1(4) recognition and measurement of the impaitroétong-lived assets to be held and
used and (b) measurement of long-lived assets thispesed of by sale. This statement also retaPB 80's requirement that companies
report discontinued operations separately frominairtg operations. All provisions of FAS 144 weféeetive for the Company on June 1,
2002. The adoption of FAS 144 did not have an irhpadhe Company's consolidated financial positonesults of operations, and we do
not expect any impact in the foreseeable future.

In June 2002, the FASB issued SFAS No. 146 "Acdagrfor Costs Associated with Exit or Disposal Adtes" (FAS 146). This statement
supercedes Emerging Issues Task Force (EITF) Neu84-3 "Liability Recognition for Certain Emplogd ermination Benefits and Other
Costs to Exit an Activity (including Certain Costeurred in a Restructuring)”. FAS 146 required thlability for a cost associated with an
exit or disposal activity be recognized when tladility is incurred. Under EITF 94-3, a liabilitg recognized at the date an entity commits to
an exit plan. FAS 146 also establishes that thslilya should initially be measured and recordedgét value. The provisions of FAS 146 are
effective for any exit and disposal activities igi¢d after December 31, 2002. We have not eniatediny significant exit or disposal
activities since the effective date of this rule. guch, FAS 146 has not had any impact on the Caytgeonsolidated financial position or
results of operations.

In November 2002, the FASB issued FASB Interpretallo. 45, "Guarantor's Accounting and Disclosuegtitrements for Guarantees,
Including Indirect Guarantees of Indebtedness be@t' (FIN 45). FIN 45 requires that upon issuamice guarantee, a guarantor must
recognize a liability for the fair value of an ajdition assumed under a guarantee. FIN 45 alsoresgadlditional disclosures by a guarantor in
its interim and annual financial statements abbetdbligations associated with guarantees issugalrdcognition provisions of FIN 45 are
effective for any guarantees issued or modifiedrdftecember 31, 2002. The disclosure requiremdrii\o45 are effective for the current
quarter ended February 28, 2003.

In connection with various contracts and agreeménésCompany provides routine indemnificationatialy to the enforceability of
intellectual property, coverage for legal issued #irise, and other items that fall under the sadgedN 45. Currently, the Company has
several such agreements in place. However, bast#teddompany's historical experience and estimateblability of future loss, the
Company has determined that the fair value of sndémnifications is not material. Hence, the admptf FIN 45 has not had an impact on
the Company's consolidated financial position suhs of operations, and no impact is expectetiérforeseeable future.

In December 2002, the FASB issued SFAS No. 148 8Anting for Stock- Based Compensation - Transiéind Disclosure - an amendment
of FASB Statement No. 123" (FAS 148). This statena@mends SFAS No. 123 "Accounting for Stock Basethfensation" (FAS 123) to
provide alternative methods of voluntarily trargiiing to the fair value based method of accourfiingtock-based employee compensation.
FAS 148 also amends the disclosure requiremer&\8f123 to require disclosure of the method usexttmunt for stock-based employee
compensation and the effect of the method on regdagsults in both annual and interim financialesteents. The disclosure provisions will
effective for the Company beginning with the Compaiyear ended May 31, 2003 KOfiling. The annual impact of a change to the faifue
model prescribed by FAS 123 has been disclosduei€bmpany's previous annual 10-K filings. At titise, the Company plans to continue
to account for stock-based compensation usingrtn@sic value method prescribed in Accounting Biptes Board Opinion No. 25,
"Accounting for Stock Issued to Employees”, ratian change to the FAS 123 fair value method.

In January 2003, the FASB issued FASB Interpretaio. 46, "Consolidation of Variable Interest Eest' (FIN 46). This interpretation of
Accounting Research Bulletin No. 51, "Consolidafétiancial Statements"”, addresses consolidatiomaéble interest entities. FIN 46
requires certain variable interest entities to dmesolidated by the primary beneficiary if the gntlbes not effectively disperse risks among
parties involved. The provisions of FIN 46 are efifiee immediately for those variable interest éesitcreated after January 31, 2003. The
provisions are effective for the first period begg after June 15, 2003 for those variable interksld prior to February 1, 2003. The
Company does not currently have any variable istarstities as defined in FIN 46. Accordingly, thempany does not expect the provisions
of FIN 46 to affect the Company's consolidatedriicial position or results of operations.

NOTE 2 - Identifiable Intangible Assets and Goodwit
Adoption of FAS 142

The Company adopted SFAS No. 142,"Goodwill and Ofiangible Assets" (FAS 142) effective June 1020n accordance with FAS 142,
goodwill and intangible assets with indefinite bwaill no longer be amortized but instead will beasured for impairment at least annually,
or when events indicate that an impairment exiatangible assets that are determined to haveitiefines will continue to be amortized o
their useful lives.

As required by FAS 142, the Company performed immpant tests on goodwill and other intangible asats indefinite lives, which
consisted only of certain trademarks, as of Jurg®@2. As a result of the impairmenttests, the Camgpecorded a $266.1 million cumulative
effect of accounting change. Under FAS 142, goddmibairment exists if the net book value of a ndjmgy unit exceeds its estimated fair
value. The Company estimated the fair value afeprting units by using a combination of discodntash flow analyses and comparisons
with the market values of similar publicly-tradeshtpanies.

Included in the Company's $266.1 million impairmeharge was a $178.5 million charge related tartipairment of the goodwill associated
with the Bauer NIKE Hockey ("Bauer") and Cole Haaporting units. These reporting units are reflddtethe Company's "Other" operati



segment. Since the Company's purchase of Bau&9h, the hockey equipment and apparel markets matvgrown as fast as expected and
the in-line skate market has contracted signifigarts a result, we determined that the goodwitjiiced at Bauer had been impaired. The
goodwill impairment at Cole Haan reflected the figantly lower fair value calculated on the basfseduced operating income in the year
following the September 11, 2001 terrorist attacks.

The remaining $87.6 million of the impairment charglates to trademarks associated with Bauer. tUpfl8 142, impairment of an
indefinite-lived asset exists if the net book vati¢he asset exceeds its fair value. The Compatisnated the fair value of trademarks using
the relief-from-royalty approach, which is a stamtfiorm of discounted cash flow analysis typicaled for the valuation of trademarks. The
impairment of the Bauer trademarks reflects theesaeirtumstances as described above related toatherBoodwill impairment.

The following table summarizes the Company's idiaie intangible assets and goodwill balancesfd&sebruary 28, 2003 and May 31, 20

February 28, 2003 May 31, 2002
Gross Gross
Carrying A ccumulated Carrying Accumulated
Amount A mortization Amount Amortization
(in millions)

Intangible assets subject to
amortization:

Patents $ 245 $ (9.9 $ 231 $(8.8)
Trademarks 12.7 (10.3) 12.0 (9.8)
Other 7.5 (0.9) 7.5 (0.2)
Total $ 44.7 $(21.1) $ 426 $(18.8)
Carrying Carrying
Amount Amount

Intangible assets not subject to
amortization:

Goodwill $ 65.6 $232.7
Trademarks 94.7 182.2
Total $160.3 $414.9

Amortization expense, which is included in sellanmgd administrative expense, was $0.9 million and $3llion for the three-month and nine-
month periods ended February 28, 2003, respectiVély estimated amortization expense for intangikets subject to amortization for e
of the succeeding years ended May 31, 2003 thregh31, 2007 are as follows:

2003: $3.5 million; 2004: $3.0 million; 2005: $A@llion; 2006: $2.7 million; 2007: $2.1 million.

The results for the three-month and nine-monthogisrended February 28, 2002 do not reflect theigioms of FAS 142. The reported net
income before cumulative effect of accounting cleawgs $126.3 million and $459.9 million for theg&fmonth and nine-month periods
ended February 28, 2002, respectively. Had the @ompadopted FAS 142 on June 1, 2001, for the threeth period ending February 28,
2002, we would have recorded net income before tative effect of accounting change of $129.6 millas a result of not recording $2.2
million in goodwill amortization and $1.1 milliomitrademark amortization. For the nine-month peended February 28, 2002, net income
before cumulative effect of accounting change wdiade been $470.0 million as a result of not reicgr@6.7 million in goodwill
amortization and $3.4 million in trademark amotrtiza. Basic and diluted earnings per common shaferb accounting change would have
increased $0.01 and $0.04 for the three-month aretmonth periods ended February 28, 2002, respabyti

NOTE 3 - Comprehensive Income:

Comprehensive income, net of taxes, is as follows:

Thr ee Months Ended  Nine Months Ended
February 28, February 28,
20 03 2002 2003 2002
(in millions)

Net Income $12 4.7  $126.3 $227.8 $454.9



Other Comprehensive Income:
Change in cumulative translation
adjustment and other 4
Recognition in net income of previously
deferred unrealized loss on securities,
due to accounting change

Changes due to cash flow hedging
instruments:
Initial recognition of net deferred gain
as of June 1, 2001 due to accounting
change
(Loss) Gain on hedge derivatives 8
Reclassification to net income of
previously deferred gains and losses
related to hedge derivative instruments 3

Other Comprehensive Income (

Total Comprehensive Income T $12

NOTE 4 - Earnings Per Common Share:

9.4 (35.8) 66.6 (42.5)
- - —~ 34

- - —- 534

57) 206 (178.2) 22.4
1.7 (5.1) 796 (14.9)
46) (20.3) (32.0) 2158
0.1 $106.0 $195.8 $476.7

The following represents a reconciliation from loasirnings per share to diluted earnings per skgrgons to purchase 12.0 million and 4.5
million shares of common stock were outstandingeddruary 28, 2003 and February 28, 2002, respégtivet were not included in the
computation of diluted earnings per share becawseptions' exercise prices were greater thanwbege market price of common shares

and, therefore, the effect would be antidilutive.

Three Months End
February 28,

2003 200

(in millions

Determination of shares:
Average common shares

outstanding 263.9 26
Assumed conversion of
dilutive stock options
and awards 2.8
Diluted average common
shares outstanding 266.7 27

Basic earnings per common share:
Before cumulative effect of

accounting change $047 3
Cumulative effect of
accounting change -
$ 047 3

Diluted earnings per common share:
Before cumulative effect of

accounting change $ 047 3
Cumulative effect of
accounting change -
$ 047 3

NOTE 5 - Inventories:

Inventories by major classification are as follows:

February 28, May 31,

2003

2002

ed Nine Months Ended
February 28,

2 2003 2002

, except per share data)

8.4 264.6 268.3
5.0 3.1 3.9
3.4 267.7 2722

0.47 $ 187 $ 171

- (1.01) (0.02)

0.47 $ 086 $ 1.69

0.46 $ 184 $1.69

- (0.99) (0.02)

0.46 $ 085 $ 1.67




(in millions)
Finished goods  $1,488.3 $1,348.2
Work-in-progress 16.0 13.0
Raw materials 14.9 12.6

$1,519.2 $1,373.8

NOTE 6 - Operating Segments:

The Company's operating segments are evidence afiacture of the Company's internal organizafidre major segments are defined by
geographic regions with operations participatin@lIKE brand sales activity. Each NIKE brand geogiasegment operates predominantly
in one industry: the design, production, market@ing selling of sports and fitness footwear, apparad equipment. The "Other" category
shown below represents activities of Cole Haan kgl Inc., Bauer NIKE Hockey, Inc., Hurley Intetiomal LLC, NIKE Golf, and NIKE
IHM, Inc., which are considered immaterial for imdiual disclosure.

In prior years, operating activity for NIKE Golf walassified within each region. Effective Jun@d02, NIKE Golf revenues and income
from the Company's largest golf markets have beelassified to the Other category, which refleott the Company has begun managing
these operations as a separate business. Certaih Gblf inventories, receivables, and propertynpland equipment continue to be mang
by the regions, and as a result, no reclassifinatfor these balances have been made. NIKE Galfrirdtion for the applicable prior year
period has been reclassified to conform to theeturyear presentation.

Where applicable, "Corporate” represents itemsssg to reconcile to the consolidated financialeshents, which generally include
corporate activity and corporate eliminations. &@ermiscellaneous operating activities have beelassified between Corporate and the
applicable regional operating segment as of Ju2€0d2, reflecting a change in the management aktletivities. With respect to these
classifications, the applicable prior year periad been reclassified to conform to the current peasentation.

Net revenues as shown below represent sales tmekteistomers for each segment. Intercompany t®gehave been eliminated and
immaterial for separate disclosure. The Companjuatas performance of individual operating segmbated on management pre-tax
income. On a consolidated basis, this amount reptesncome before income taxes and cumulativeedfeaccounting change as shown in
the Unaudited Condensed Consolidated Statementofrie. Reconciling items for management pre-tagrirerepresent corporate costs that
are not allocated to the operating segments forag@ment reporting and intercompany eliminationsficific items in the Unaudited
Condensed Consolidated Statement of Income.

Accounts receivable, inventory, and property, plant equipment for operating segments are reguieviewed and therefore provided
below:

Three Months Ended Nine Months Ended
February 28, February 28,
2003 2002 2003 2002
Revenues
USA $1,1279 $ 1,094.3 $3,443.1 $3,482.3
EUROPE, MIDDLE EAST, AFRICA 645.8 600.0 2,296.4 1,932.7
ASIA PACIFIC 335.1 286.0 996.2 844.6
AMERICAS 107.4 112.0 383.2 4264
OTHER 184.7 168.0 593.0 524.8
$2,4009 $ 2,260.3 $7,711.9 $7,210.8

Management Pre-Tax Income

USA $ 2100 $ 2136 $ 6649 $ 7217
EUROPE, MIDDLE EAST, AFRICA 80.9 106.4  367.8 289.6
ASIA PACIFIC 81.3 557 2167 1723
AMERICAS 18.2 130 719 678
OTHER (10.0) 2.7  (138) 95
CORPORATE (193.0) (202.4) (556.4) (558.7)

$ 1874 $ 189.0 $ 751.1 $ 702.2

Feb. 28, May 31,

2003 2002

Accounts Receivable, net
USA $ 7101 $ 654.4
EUROPE, MIDDLE EAST, AFRICA 700.5 571.1



ASIA PACIFIC 216.5 189.6

AMERICAS 109.5 125.3
OTHER 189.8 249.5
CORPORATE 23.0 17.2
$1,9494 $ 1,807.1
Inventories
USA $ 6088 $ 613.4
EUROPE, MIDDLE EAST, AFRICA 400.9 336.5
ASIA PACIFIC 149.2 148.0
AMERICAS 79.0 62.9
OTHER 270.1 203.8
CORPORATE 11.2 9.2
$15192 $ 1,373.8

Property, Plant and Equipment, net

USA $ 2205 $ 241.9
EUROPE, MIDDLE EAST, AFRICA 223.5 212.2
ASIA PACIFIC 385.6 378.4
AMERICAS 115 12.4
OTHER 109.6 113.3
CORPORATE 664.4 656.3
$1,6151 $ 1,614.5

NOTE 7 - Commitments and Contingencies:

At February 28, 2003, the Company had letters edlicioutstanding totaling $847.5 million. Thesedet of credit were issued for the
purchase of inventory.

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

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Critical Accounting Policies

Our discussion and analysis of our financial caaditind results of operations are based upon msatidated financial statements, which
have been prepared in accordance with accountingiples generally accepted in the United Statbée fireparation of these financial
statements requires us to make estimates and judgriat affect the reported amounts of assetslilias, revenues and expenses, and
related disclosure of contingent assets and liadsli

We believe that the estimates, assumptions andvjadts involved in the accounting policies descriimetthe "Management's Discussion and
Analysis of Financial Condition and Results of Cqiiems" section of our most recent Annual ReporEorm 10-K have the greatest potential
impact on our financial statements, so we congfuese to be our critical accounting policies. Bseaof the uncertainty inherent in these
matters, actual results could differ from the eaties we use in applying the critical accountindggies. Certain of these critical accounting
policies affect working capital account balancas|uding the policies for revenue recognition, teserve for uncollectible accounts
receivable, inventory reserves, and contingent paysnunder endorsement contracts. These polidigsresthat we make estimates in the
preparation of our financial statements as of aigidate. However, since our business cycle isivelgtshort, actual results related to these
estimates are generally known within the six-magrghod following the financial statement date. Thhese policies generally affect only the
timing of reported amounts across two to three tgusir

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

As a result of our adoption of Statement of Finah&iccounting Standards No. 142, "Goodwill and @timangible Assets" (FAS 142), we
have made changes to our accounting policy for gilbdnd intangible assets since May 31, 2002. fidwised policy is described following.

We adopted FAS 142 effective June 1, 2002. In atssure with FAS 142, goodwill and intangible asséth indefinite lives will no longer k
amortized but instead will be measured for impairtveg least annually, or when events indicate dnatmpairment exists. As required by F
142, in our impairment tests for goodwill and othetefinitedived intangible assets, we compare the estimatied/élue of goodwill and oth
intangible assets to the carrying value. If theyiag value exceeds our estimate of fair value caleulate impairment as the excess of the
carrying value over our estimate of fair value. @stimates of fair value utilized in goodwill anther indefinite-lived intangible asset tests
may be based upon a number of factors, includimgesumptions about the expected future operagnipmnance of our reporting units. Our
estimates may change in future periods due to, gmtrer things, technological change, economic itimmd, or changes to our busine



operations. Such changes may result in impairmietges recorded in future periods.

As discussed further below, upon adoption of FA3 @4 June 1, 2002, we recorded an impairment chatgted to goodwill and other
indefinite-lived intangible assets of $266.1 miflidrhis charge is shown on our statement of incashe cumulative effect of accounting
change. In future periods, any goodwill impairmeimarges would be classified as a separate lineateour statement of income as part of
income from continuing operations. Other indefidited intangible asset impairment charges wouldlbssified as other expense, also as
part of income from continuing operations.

Intangible assets that are determined to haveitkefines will continue to be amortized over theseful lives and are measured for
impairment only when events or circumstances iriditlae carrying value may be impaired. In thesesase estimate the future
undiscounted cash flows to be derived from thetassdetermine whether or not a potential impairtresdists. If the carrying value exceeds
our estimate of future undiscounted cash flowsthvea calculate the impairment as the excess afdhging value of the asset over our
estimate of its fair value. Any impairment chargesild be classified as other expense.

Operating Results

Revenue growth in our international regions dro@aincrease in consolidated revenues in the thuatter of fiscal 2003 as compared to
third quarter of fiscal 2002, due in part to thesgthening of the euro versus the U.S. dollarn@ba in currency exchange rates, primarily
the euro, drove 4% of the consolidated revenue tiro@onsolidated revenues increased 7% in therfiret months of fiscal 2003 as
compared to the first nine months of fiscal 20080 ariven by increased revenues in our internafioegions. These year-to-date revenues
reflected 3% growth due to the change in currexchange rates.

Our largest international region, Europe, Middlestzand Africa (EMEA), reported 8% revenue growthhe third quarter of fiscal 2003
compared to the third quarter of fiscal 2002. Tgrswth reflected a 15% improvement due to trarstadf sales at a higher euro exchange
rate and an 11% reduction due to changes in shiptineing due to our December 2002 supply chaineysimplementation. Consistent with
our approach to the systems implementation in t& ladst year, we closed our European distributimter from November 27, 2002 to
December 6, 2002 to prepare for the new systemeimghtation. Prior to the shut down period, we are#td futures orders and deliveries
from December to October and November. In additiea aggressively liquidated closeout inventory ptiothe shutdown. We estimate that
these operational adjustments moved approxima@8yndillion of revenue from the third quarter to #exond quarter, reducing third quarter
fiscal 2003 revenue growth by approximately elepemts. Excluding the benefit from the change int@nge rates, revenue growth for the
region was led by increased sales in Spain andifartAlthough year-to-date revenues for the UKkataiwere essentially the same as the
prior year, excluding the benefit of the changexuohange rates, revenues for the third quarteiraetyear-over- year partially as a result of
the acceleration of third quarter shipments ineogbcond quarter.

In the first nine months of fiscal 2003, EMEA refeat revenues grew 19% as compared to the firstmomnghs of fiscal 2002; 12 points of
this growth were due to changes in currency exchaatgs. Excluding the benefit of the change irharge rates, revenues grew in all three
business units (footwear, apparel, and equipmemtimmost countries across the region, espediaflyemerging markets in central and
eastern Europe.

EMEA management pre-tax income declined from $1@@I4on in the third quarter of fiscal 2002 to $80million in the third quarter of
fiscal 2003. The decline was driven by the shifthind quarter revenues to the second quartermarémental selling and administrative co
partially offset by an improvement in EMEA's grasargin percentage. In contrast, for the first mmanths of fiscal 2003, EMEA
management pre-tax income grew 27%, to $367.8anifiom $289.6 million in the first nine monthsfidcal 2002. Higher year-to-date
revenues and improved gross margins drove theaserenore than offsetting incremental selling addiaistrative costs.

In Asia Pacific, revenues increased 17% in thalthuarter of fiscal 2003; 5 points of this growtare due to changes in currency exchange
rates. Revenues increased 18% in the first ninghmsaf fiscal 2003; 3 points of this growth camanfrchanges in currency exchange rates.
As in recent quarters, each of our three busines experienced growth across the region, and omsttries in Asia Pacific reported higher
revenues, particularly China, Korea, and Japan.

Management pre-tax income for the Asia Pacificordncreased from $55.7 million in the third quardéfiscal 2002 to $81.3 million in the
third quarter of fiscal 2003 and from $172.3 miflim the first nine months of fiscal 2002 to $216iflion in the first nine months of fiscal
2003. These increases reflected higher revenuesrgordved gross margins that more than offset higk#ing and administrative costs
incurred to support the higher level of revenues.

In the Americas region, third quarter fiscal 2088anues decreased 4% compared to the third qudifiscal 2002, which reflected a higher
level of sales more than offset by a 15% decline tduveaker currencies in Latin American markeikseWwise, year-to-date revenues
decreased 10%, driven by a 16% decline due to @wingcurrency exchange rates. Excluding the cayrerchange rate impact, the region
experienced sales growth in Latin America partiaffiget by weakness in Canada.

Third quarter management pre-tax income for the #ieas region grew from $13.0 million in fiscal 2082$18.2 million in fiscal 2003. On a
yea-to- date basis, management pre-tax income greir&¥ $67.8 million in fiscal 2002 to $71.9 millian fiscal 2003. For both periods,
management p-tax income improved despite lower reported revempuiesarily due to an improved gross margin percget



In the U.S. region, reported revenues grew 3%erthird quarter of fiscal 2003 versus the thirdrtgreof last year, but declined 1% in the
first nine months of fiscal 2003 versus the firstenmonths of last year. The improved revenue tiarite third quarter was partially due to
last year's acceleration of deliveries from thedtlgjuarter to the second quarter in advance of/tiSe supply chain system implementation in
December 2001. We estimate last year's revenudeaatten improved the U.S. third quarter fiscal 208venue growth rate by four points.
This revenue acceleration did not affect year-t@-davenue growth.

Our U.S. apparel and equipment businesses grewgoargerly and year- to-date basis as comparduketsame periods last year. However,
our U.S. footwear business experienced declingsgitine third quarter and year-to- date periodampmared to the same periods last year.
Lower sales to our largest customer, Foot Locked,alower average price per pair sold drove tleg-peer-year decline in U.S. footwear
revenues. We expect U.S. sales to Foot Locker toelmv prior year levels at least through the firalf of fiscal 2004. This is a result of both
lower orders from Foot Locker and limitations wesddmposed on this customer's purchase of certaidugts. We are continuing to pursue
incremental sales with other retailers in ordeoftset the decline in revenues from Foot Lockethaligh we do not expect to fully offset the
revenue loss from Foot Locker in the U.S. in thersterm, we believe we will ultimately succeedéaligning distribution of our products to
meet consumer demand and generate profitable rexgnowth in the U.S. footwear business.

The reduction in average price per pair in U.Sti@ar between fiscal 2003 and fiscal 2002 refleetatiift in sales mix toward classic
footwear and kids models, which have a lower avegaice than our more complex adult performanceetso@utstanding futures orders
indicate that this trend will continue in the né&anm, although we expect the rate of decline vetiseiprior year to slow.

U.S. region management pre-tax income declinedf@%& $213.6 million in the third quarter of fisc2002 to $210.0 million in the third
quarter of fiscal 2003 as higher selling and adstiative costs more than offset the increase iamags and a slight increase in gross margin
percentage. On a year-to-date basis, U.S. managg@metax income declined 8%, from $721.7 milliorthe first nine months of fiscal 2002
to $664.9 million in the first nine months of fi$@903, reflecting lower revenues and higher sglind administrative costs, partially offset
by improvement in gross margins.

Other revenues include revenues from Bauer NIKEKdgcInc., Cole Haan Holdings, Inc., Hurley Intefanal LLC, and NIKE Golf.
Beginning in the first quarter of fiscal 2003, tlewenues from NIKE Golf operations in our largesif gnarkets have been excluded from the
revenues of the regions and reported in the Otiteigory, reflecting that we have begun managingettoperations as a separate business.
This NIKE Golf information for the prior year peddas been reclassified to conform to the curreat presentation.

Other revenues grew 10% in the third quarter afafi003 as compared to the third quarter of fi2682 and 13% in the first nine months of
fiscal 2003 as compared to the first nine monthfischl 2002. The addition of revenues from our [eybusiness, purchased in the fourth
quarter of fiscal 2002, drove the increase in Oteeenues in both the third quarter and yeadate period. Lower NIKE Golf revenues in-
third quarter of fiscal 2003 partially offset theeiease from the Hurley business in the third quart

(NIKE Golf business further discussed below.)

Other management ptax income declined from income of $2.7 milliontlve third quarter of fiscal 2002 to a loss of $1@i0ion in the thirc
quarter of fiscal 2003, and declined from incom&®f% million in the first nine months of fiscal@to a loss of $13.8 million in the first
nine months of fiscal 2003. Reduced NIKE Golf piofirove these declines. The reduced NIKE Golfifwoésulted from weaker demand in
the U.S. golf market in the current year and starissues we experienced at a third-party disiobucility. We expect that demand for golf
products throughout the industry and for our bussmaay remain weak in the near term due to theotusiowdown of the U.S. economy. In
addition, while we are actively working to resothe startup issues at our new distribution fagilitypse issues may continue to affect our
NIKE Golf revenues and profitability during the fttu quarter of fiscal 200:

The breakdown of revenues follows:

Three Months Ende d Nine Months Ended
February 28, February 28
"% %
2003 2002 change 2003 2002 change
(in millions)
U.S.A. REGION
FOOTWEAR $ 761.4 $ 769.0 -1% $2,222.5 $2,313.5 -4%
APPAREL 307.1 273.2 12% 1,005.3 957.0 5%
EQUIPMENT AND OTHER 59.4 521 14% 2153 211.8 2%
TOTAL U.S.A. 1,127.9 1,094.3 3% 3,443.1 3,482.3 -1%
EMEA REGION
FOOTWEAR 363.1 338.7 7% 1,292.5 1,079.0 20%
APPAREL 239.4 2255 6% 845.1 7259 16%
EQUIPMENT AND OTHER 43.3 35.8 21% 158.8 127.8 24%

TOTAL EMEA 645.8 600.0 8% 2,296.4 1,932.7 19%



ASIA PACIFIC REGION

FOOTWEAR 186.1 159.4 17%  537.7 4825 11%

APPAREL 116.0 99.9 16% 366.3 287.1 28%

EQUIPMENT AND OTHER 33.0 26.7 24% 92.2 75.0 23%
TOTAL ASIA PACIFIC 335.1 286.0 17% 996.2 8446 18%

AMERICAS REGION

FOOTWEAR 69.1 70.3 -2% 2451 267.7 -8%
APPAREL 29.8 33.9 -12%  108.9 129.3 -16%
EQUIPMENT AND OTHER 8.5 7.8 9% 29.2 294 -1%
TOTAL AMERICAS 107.4 112.0 -4%  383.2 426.4 -10%
2,216.2 2,092.3 6% 7,118.9 6,686.0 6%
OTHER 184.7 168.0 10% 593.0 524.8 13%
TOTAL REVENUES $2,400.9 $2,260.3 6% $7,711.9 $7,2108 7%

The previous discussion includes disclosure of ‘mg@ment pre-tax income" for our operating segmé&keshave reported management pre-
tax income in accordance with Statement of Findaounting Standard No. 131, "Disclosures abagrBents of an Enterprise and Reli
Information”. As discussed in Note 6-Operating Segts in the attached Notes to Unaudited Condenseddlidated Financial Statements,
certain corporate costs are not included in theagament pre-tax income of our operating segments.

Worldwide futures and advance orders for our foaiwand apparel scheduled for delivery from Marc62® July 2003 were 5.8% higher
than such orders booked in the comparable perididazl 2002. The percentage growth in these ondanst necessarily indicative of our
expectation of revenue growth in subsequent periblis is because the mix of orders can shift betwedvance/futures and at-once orders.
In addition, exchange rate fluctuations as wellliffering levels of order cancellations can caugieknces in the comparisons between fu
orders and actual revenues. Moreover, a signifipartton of our revenues is not derived from futuoeders, including wholesale sales of
equipment, U.S. licensed team apparel, Bauer NIKWEKdy, Cole Haan, NIKE Golf, Hurley, and retailesahcross all brands.

In the third quarter of fiscal 2003, our quarteghpss margin percentage improved 1.6 points as amgdpo the third quarter of fiscal 2002,
continuing the trend of quarter-auarter increases over the previous four quartékewise, for the first nine months of fiscal 200@mpare

to the first nine months of fiscal 2002, our grosargin percentage improved 1.9 points. The prindinyer of the consolidated gross margin
improvement was higher in-line apparel marginderdiing our global initiatives to lower sourcingdadistribution costs. The apparel
improvement was partially offset by apparel souyassues related to production scheduling and faaseliveries we have experienced in the
U.S. region throughout fiscal 2003. Lower pricifg\dKE Golf products as a result of the market citinds discussed above also had a
negative impact on margins during the third quanfdiscal 2003.

Third quarter selling and administrative expenseaased as a percentage of revenues from 30.2%cal 2002 to 31.4% in fiscal 2003.
Year-to-date selling and administrative expensecied as a percentage of revenues from 28.5%cal 2002 to 30.0% in fiscal 2003. Both
demand creation and operating overhead expensagen as a percentage of revenues in the thirteqaad year-to-date period. Third
quarter demand creation expense grew from $244libmiio $271.7 million while year-to-date demaneation expense increased from
$734.2 million to $867.6 million. Higher costs imoed in the EMEA region drove the growth in demanehtion expense, reflecting, 1) a
stronger euro currency exchange rate comparecdett 1. dollar, which resulted in higher U.S. doBapenses for costs that are euro-
denominated, 2) our new endorsement agreementhatManchester United soccer team that becametigffén August 2002, and 3) a
comparison to relatively low spending in the thipgarter of the prior year as we shifted resourcekd World Cup marketing campaign
beginning in late fiscal 2002. For the year-to-da#eod, the increase in demand creation expessereflected significant first quarter costs
for our World Cup 2002 campaign. In addition, wergased demand creation spending in the U.S. relgispite lower revenues, in order to
drive continued consumer demand while we undergaeahlignment of product distribution discussedvabo

Operating overhead increased between the thirdejuafrfiscal 2003 and the third quarter of fise@D2, from $440.4 million to $482.2
million, and increased between the first nine memthfiscal 2003 and the first nine months of fi2@02, from $1,322.2 million to $1,444.0
million. Major drivers of these increases were dtrenger euro, costs related to the supply chaitesys implementation in EMEA,
investments in our NIKE Golf business infrastruetuand overhead costs associated with our recaodlyired Hurley business.

Third quarter interest expense decreased from $hflibn in fiscal 2002 to $10.8 million in fisc&003, a decline of 11%. Year-to-date
interest expense decreased from $37.4 millionsicafi 2002 to $32.2 million in 2003, a decline o%d4The decrease reflected both lower
interest rates and lower average debt levels, dsawe continued to use operating free cash floredaoce total debt.

Other income/expense was a net expense of $23i8Bmibmpared to net income for the same quartéasifyear of $0.1 million. Year-to-
date, other income/expense was a net expense & dion compared to a net expense of $11.8 amilin the prior year. Significant
amounts included in other income/expense weredsténcome, profit sharing expense, goodwill anzatton (fiscal 2002 only), and certe



foreign currency gains and losses.

An increase in net foreign currency losses droedrtbrease in other expense versus the third quamtefirst nine months of last year. These
foreign currency losses were primarily due to heldgses on intercompany charges to a Europeandsaiysiwhose functional currency is
euro. The hedge losses reflected that the eurstharggthened considerably since we entered intoethted hedge contracts. These losses
were offset by favorable translation of foreignfeucy denominated profits. Therefore, the net yrar-year effect of these hedge losses and
favorable translation of foreign currency-denoméalprofits is not material to our consolidatedinebme for either the third quarter or the
yearto-date period. We expect these hedge lossesavitinue in the fourth quarter of fiscal 2003 antl gontinue to largely offset the

positive translation impact of stronger foreignremcies on consolidated net income.

In the third quarter, we adjusted our year-to-daxerate to 34.2%, our estimate of our full yedeetive tax rate. This rate is relatively
consistent with the effective rate for all of fif@802 of 34.3%. This reflects that we expect high&es on foreign earnings due to increased
taxable income at a foreign tax jurisdiction withedatively high tax rate, offset by additionaleasch credits as compared to fiscal 2002.

Included in net income for the first nine monthdis€al 2003 is a $266.1 million charge for the cuative effect of implementing FAS 142.
This charge related to the impairment of goodwilll &rademarks associated with our Bauer NIKE Hockdysidiary and the goodwill of our
Cole Haan subsidiary, reflecting that the fair esluve estimated for these assets were less thaattying values. In addition, the adoptiol
this accounting standard resulted in a reductiagotedwill and intangible asset amortization of $&ullion in each quarter of fiscal 2003 as
compared to fiscal 2002 ($10.1 million over theryadate period). See the accompanying Notes taudited Condensed Consolidated
Financial Statements for further information.

Current world events, including the conflict indrdhave created uncertainty about the future prisger the U.S. and world economies.
Although to date we do not believe these events Iad a material impact on our business, the dwffatt these events will ultimately have
on the demand for NIKE products around the world anr cost of doing business is unclear. In the fafcthis uncertainty, we are monitoring
each of our markets closely to ensure that we respaickly to changes in local economies and comsurends. As of the current date, these
world events have not caused us to revise our tevand profit growth goals for the remainder ofdis2003.

Recently Issued Accounting Standards

In June 2001, the Financial Accounting Standardsr8¢FASB) issued Statement of Financial AccounStandards (SFAS) No. 143,
"Accounting for Asset Retirement Obligations" (FA&3). This statement requires that a liabilitydorasset retirement obligation be
recognized at fair value in the period the obligatis incurred and the associated retirement d@stapitalized as part of the carrying amount
of the tangible long-lived asset. All provisionstbis statement will be effective for the CompamyJoine 1, 2003. We do not expect that the
adoption of FAS 143 will have a material impactour consolidated financial position or results pémations.

In October 2001, the FASB issued SFAS No. 144, bthating for the Impairment or Disposal of Long-LivAssets" (FAS 144). This
statement supercedes SFAS No. 121, "Accountinthiotmpairment of Long-Lived Assets and for Long+d Assets to be Disposed

Of" (FAS 121), and amends Accounting Principles iddatatement No. 30, "Reporting the Effects of D& of a Segment of a Business,
and Extraordinary, Unusual and Infrequently Ocawyiievents and Transactions" (APB 30). FAS 144 reguihat long-lived assets such as
property, plant, and equipment, that are to beadisg of by sale be measured at the lower of boldea fair value less costs to sell. FAS
144 retains the fundamental provisions of FAS 1#1(4) recognition and measurement of the impaitroétong-lived assets to be held and
used and (b) measurement of long-lived assets thispesed of by sale. This statement also retafPB 80's requirement that companies
report discontinued operations separately frominairtg operations. All provisions of FAS 144 weféetive for us on June 1, 2002. The
adoption of FAS 144 did not have an impact on auwnsolidated financial position or results of opienas, and we do not expect any impact in
the foreseeable future.

In June 2002, the FASB issued SFAS No. 146 "Acdagrfor Costs Associated with Exit or Disposal Adtes" (FAS 146). This statement
supercedes Emerging Issues Task Force (EITF) Neu84-3 "Liability Recognition for Certain Emplogd ermination Benefits and Other
Costs to Exit an Activity (including Certain Costeurred in a Restructuring)". FAS 146 required thlability for a cost associated with an
exit or disposal activity be recognized when tladility is incurred. Under EITF 94-3, a liabilitg recognized at the date an entity commits to
an exit plan. FAS 146 also establishes that thmlitiya should initially be measured and recordedeét value. The provisions of FAS 146 are
effective for any exit and disposal activities iaied after December 31, 2002. We have not enfatedny significant exit or disposal
activities since the effective date of this rule. guch, FAS 146 has not had any impact on our ¢idased financial position or results of
operations.

In November 2002, the FASB issued FASB Interpretallo. 45, "Guarantor's Accounting and Disclosuegttrements for Guarantees,
Including Indirect Guarantees of Indebtedness be@t' (FIN 45). FIN 45 requires that upon issuamica guarantee, a guarantor must
recognize a liability for the fair value of an ajdition assumed under a guarantee. FIN 45 alsoresgadlditional disclosures by a guarantor in
its interim and annual financial statements abbetdbligations associated with guarantees issugelrdcognition provisions of FIN 45 are
effective for any guarantees issued or modifiedrdftecember 31, 2002. The disclosure requiremdri\o45 are effective for our third
quarter of fiscal 2003.

In connection with various contracts and agreemevisprovide routine indemnifications relating @ tenforceability of intellectual property,
coverage for legal issues that arise, and othesitdat fall under the scope of FIN 45. Currentlg,have several such agreements in place.
However based on our historical experience andhestid probability of future loss, we have deterrditiat the fair value of suc



indemnifications is not material. Hence, the admaptf FIN 45 has not had an impact on our constditifinancial position or results of
operations, and no impact is expected in the fease future.

In December 2002, the FASB issued SFAS No. 148 8Anting for Stock- Based Compensation- Transitioth Bisclosurean amendment
FASB Statement No. 123" (FAS 148). This statememgrads SFAS No. 123 "Accounting for Stock Based Gamsption" (FAS 123) to
provide alternative methods of voluntarily trargiiing to the fair value based method of accourfiingtock-based employee compensation.
FAS 148 also amends the disclosure requiremer&\8f123 to require disclosure of the method usexttmunt for stock-based employee
compensation and the effect of the method on redassults in both annual and interim financialesteents. The disclosure provisions will
effective for us beginning with our fiscal 2003 K(iling. The annual impact of a change to the faitue model prescribed by FAS 123 has
been disclosed in our previous annual 10-K filingsthis time, we plan to continue to account farck-based compensation using the
intrinsic method prescribed in Accounting PrincgpBoard Opinion No. 25, "Accounting for Stock Isdue Employees”, rather than change
to the FAS 123 fair value method.

In January 2003, the FASB issued FASB Interpretdio. 46, "Consolidation of Variable Interest Ee#st' (FIN 46). This interpretation of
Accounting Research Bulletin No. 51, "Consolidaféthancial Statements", addresses consolidatiomudble interest entities. FIN 46
requires certain variable interest entities to dmesolidated by the primary beneficiary if the entlbes not effectively disperse risks among
parties involved. The provisions of FIN 46 are efiiee immediately for those variable interest éesitcreated after January 31, 2003. The
provisions are effective for the first period begirg after June 15, 2003 for those variable intsrksld prior to February 1, 2003. We do not
currently have any variable interest entities &dd in FIN 46. Accordingly, we do not expect fr@visions of FIN 46 to affect our
consolidated financial position or results of opierss.

Liquidity and Capital Resources

Cash provided by operations was $428.8 milliorhinfirst nine months of fiscal 2003, compared t645% million in the first nine months of
fiscal 2002. Our primary source of operating cdstvfin the current period was Income before accdognthange of $493.9 million. Cash
provided by operations was less than that of laat primarily due to a greater increase in worldapital during the current period.

Cash used by investing activities during the fiisie months of fiscal 2003 was $168.2 million, cemga to $199.0 million in the same per
last year. These amounts were comprised primafitapital expenditures. The most significant cdptapenditures in both periods were for
computer equipment and software related to ourlgughain initiative, the spending for which declihim fiscal 2003 as compared to fiscal
2002. In addition, during both fiscal 2003 and is2002, we continued investment in NIKE-owned itestimres, primarily outside the U.S.
Finally, we incurred costs in various distributicenter projects, the most significant of whichhis tonstruction of a new storage building in
Japan during the current fiscal year, with scheatiolgening in the second half of fiscal 2004.

Cash used by financing activities for the firstenmonths of fiscal 2003 was $383.9 million, up fr§8%9.3 million in the same period in
fiscal 2002. In both years, these amounts incluesth used to reduce short-term debt, repay cumatitrities of long-term debt, pay
dividends to shareholders, and repurchase shamsmgdany stock. These uses of cash were partitifgtdy proceeds from long-term debt
issuances (discussed further below) and the exeofismployee stock options and other stock issegnc

The share repurchases were part of a $1 billiar;year, share repurchase program that begancial 2901. In the third quarter of fiscal
2003, we purchased 0.6 million shares of NIKE'ss€R common stock for $26.6 million, and in thatfinine months of fiscal 2003, we
purchased 2.6 million shares for $115.0 million.dide under the program, we have purchased 10li@mshares for $509.7 million. We
expect to fund this program from operating freehdé®w. The timing and the amount of shares puretasill be dictated by our capital needs
and stock market conditions.

In October 2001, we filed a shelf registrationesta¢nt with the Securities and Exchange CommisS&C] for $1.0 billion. In May 2002, we
commenced a medium-term note program under thé rgggdtration that allows us to issue up to $500illion in medium-term notes, as our
capital needs dictate. As described in our mosneEorm 10-K, during the first quarter of fisc@03, we issued a total of $90.0 million in
notes under this program. The notes have coupen that range from 4.80% to 5.66%. The maturiaege from July 9, 2007 to August 7,
2012. For each of the notes, we have entered intotarest rate swap agreement whereby we recei@d interest payments at the same rate
as the notes and pay variable interest paymenésllmsthe six-month London Inter Bank Offering R@t¥BOR) plus a spread. Each swap
has the same notional amount and maturity dates asspective note. After issuance of these n8#&H).0 million remains available to be
issued under our medium-term note program, anchan®500.0 million remains available to be issuedar the remainder of the shelf
registration. We may issue additional notes unldershelf registration in the near future dependimgvorking capital and general corporate
needs.

As disclosed in our Form 10-K as of May 31, 20@2pathat date, we had two committed credit faeditin place, a $600.0 million, 364-day
credit facility and a $500.0 million, multi-yearciéity with a group of banks. The 364-day facilityatured in November 2002, and at that time
we renewed and reduced the facility to $500.0 onilliThus, a total of $1.0 billion is available unttee two facilities. No borrowings are
currently outstanding under these facilities. Nloeotterms for these facilities have changed frons¢hdescribed in our Form 10-K as of May
31, 2002. We are currently in full compliance wéifich of the covenants contained in these credieagents and believe it is unlikely we will
fail to meet any of these covenants in the fordsedature.

Liquidity is also provided by our commercial papeogram, under which there was $106.9 million aB8853 million outstanding at Februs
28, 2003 and May 31, 2002, respectivi



Our long-term unsecured debt ratings remain atdAh from Standard and Poor's Corporation (S&P) Mioddy's Investor Services
(Moody's), respectively. Our short-term debt rasingmain at A1 and P1 from S&P and Moody's, resgalgt

We currently believe that cash generated by operatitogether with access to external sourcesmfsfias described above, will be sufficient
to meet our operating and capital needs in thesémable future.

Dividends declared per share of common stock irthitrd quarter of fiscal 2003 were $.14 per share.

ltem 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

There have been no material changes from the irgftiom previously reported under Item 7A of our mestent Annual Report on Form X0-
Iltem 4. CONTROLS AND PROCEDURES

a) Within the 90-day period prior to the date aé tleport, the Company carried out an evaluationlen the supervision and with the
participation of the Company's management, inclydire Company's Chief Executive Officer and ChiefRcial Officer, of the effectivene

of the design and operation of the Company's disckcontrols and procedures pursuant to Rule 43#-the Securities Exchange Act of
1934 (the "Exchange Act"). Based upon that evadmathe Chief Executive Officer and Chief Financdficer concluded that the Company's
disclosure controls and procedures are effectivgrialy alerting them to material information réfef to the Company (including its
consolidated subsidiaries) required to be includatie Company's Exchange Act filings.

b) There have been no significant changes in thrag@my's internal controls or in other factors whiclild significantly affect internal
controls subsequent to the date the Company castieis internal control evaluation.

Special Note Regarding Forward-Looking Statements/Analyst Reports

Certain written and oral statements, other thaelgihistorical information including estimates, jgetions, statements relating to NIKE's
business plans, objectives and expected operadugts, and the assumptions upon which those statisrare based, made or incorporate
reference from time to time by NIKE or its repretsgives in this report, other reports, filings witre Securities and Exchange Commission,
press releases, conferences, or otherwise, amafdrlooking statements" within the meaning of Brivate Securities Litigation Reform Act
of 1995 and Section 21E of the Securities Exchawef 1934. Forward-looking statements includethwut limitation, any statement that
may predict, forecast, indicate, or imply futureukts, performance, or achievements, and may aotttaiwords "believe," "anticipate,”
"expect,” "estimate," "project,” "will be," "willantinue," "will likely result," or words or phrases similar meaning. Forward-looking
statements involve risks and uncertainties whicly oause actual results to differ materially frora thrward-looking statements. The risks
and uncertainties are detailed from time to timeejorts filed by NIKE with the S.E.C., includingffns 8-K, 10-Q, and 10-K, and include,
among others, the following: international, naticawad local general economic and market condititims size and growth of the overall
athletic footwear, apparel, and equipment marketense competition among designers, marketersjtiitors and sellers of athletic
footwear, apparel, and equipment for consumersaddrsers; demographic changes; changes in congueferences; popularity of
particular designs, categories of products, andispseasonal and geographic demand for NIKE prts¢glddficulties in anticipating or
forecasting changes in consumer preferences, carsdemand for NIKE products, and the various mafiketbrs described above;
difficulties in implementing, operating, and mainiag NIKE's increasingly complex information sysig and controls, including, without
limitation, the systems related to demand and suplainning, and inventory control; fluctuations afifficulty in forecasting operating
results, including, without limitation, the factathadvance "futures" orders may not be indicativieitire revenues due to the changing mix of
futures and at- once orders; and that futures orggreriods may vary among products and regioresatiility of NIKE to sustain, manage or
forecast its growth and inventories; the size,nigrand mix of purchases of NIKE's products; newdpob development and introduction; the
ability to secure and protect trademarks, patemd,other intellectual property; performance atidldity of products; customer service;
adverse publicity; the loss of significant custoser suppliers; dependence on distributors; busidssuptions; increased costs of freight
transportation to meet delivery deadlines; chamgésisiness strategy or development plans; geniskal associated with doing business
outside the United States, including, without letiibn, exchange rate fluctuations, import dutiasffs, quotas and political and economic
instability; changes in government regulationsility and other claims asserted against NIKE;dbdity to attract and retain qualified
personnel; and other factors referenced or incatpdrby reference in this report and other reports.

The risks included here are not exhaustive. Othetians of this report may include additional fastahich could adversely affect NIKE's
business and financial performance. Moreover, NtfErates in a very competitive and rapidly changingronment. New risk factors
emerge from time to time and it is not possiblerf@magement to predict all such risk factors, @oricassess the impact of all such risk
factors on NIKE's business or the extent to whia factor, or combination of factors, may causealctesults to differ materially from those
contained in any forward-looking statements. Gitrase risks and uncertainties, investors shoulglace undue reliance on forwakbking
statements as a prediction of actual results.

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



Part Il - Other Information
Item 1. Legal Proceedings:

NIKE settled the securities class action lawsthtg tvere consolidated under the caption IN RE NIRE. SECURITIES LITIGATION,
CV-01-332-Kl, in the United States District Count the District of Oregon. The settlement was apedaby the court on February 24, 2003.
We paid $8.9 million in cash, funded by the Compsudyrectors and officers liability insurance. hetsettlement, NIKE and the officers and
directors named in the lawsuits do not admit, asttioue to deny, any and all allegations of wroriggpand they received a full release o
claims asserted in the litigation.

In a related shareholder derivative lawsuit, Metiwi. Denunzio, et al., 0104-04339, in the Multnbn@ounty Circuit Court of the State of
Oregon, the defendants, including the Company anidio directors and officers, filed a motion terdiss the complaint on March 31, 2003.
A decision on the motion is expected in the nexesal months.

There have been no other material changes frormtbienation previously reported under Item 3 of @@mpany's Annual Report on Form
10-K for the fiscal year ended May 31, 2002.

Item 6. Exhibits and Reports on Form 8-K:
(a) EXHIBITS:

3.1 Restated Articles of Incorporation, as amer{dembrporated by reference from Exhibit 3.1 to @@mpany's Quarterly Report on Form 10-
Q for the fiscal quarter ended August 31, 1995).

3.2 Third Restated Bylaws, as amended (incorpotaagference from Exhibit 3.2 to the Company's §arly Report on Form 10-Q for the
fiscal quarter ended August 31, 1995).

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

4.3 Credit Agreement dated as of November 17, 2000ng NIKE, Inc., Bank of America, N.A., individlyand as Agent, and the other
banks party thereto (incorporated by reference feotibit 10.1 to the Company's Quarterly ReporFonm 10-Q for the fiscal quarter ended
November 30, 2000

4.4 First Amendment to Credit Agreement dated ddaMember 16, 2001 (incorporated by reference fixdnibit 10.2 to the Company's
Quarterly Report on Form 10-Q for the fiscal quaeteded November 30, 2001).

4.3 Second Amendment to Credit Agreement dated Bewember 15, 2002. (incorporated by referencenféexhibit 10.3 to the Company's
Quarterly Report on Form 10-Q for the fiscal quaeteded November 30, 2002).

10.1 NIKE, Inc. Foreign Subsidiary Employee Stockdhase Plan dated as of February 14, 2003.
10.2 NIKE, Inc. Deferred Compensation Plan datedfasnuary 1, 2003. *
12.1 Computation of Ratio of Earnings to Charges.
99 Certifications of Chief Executive Officer andi€hFinancial Officer furnished pursuant to 18 WS1350.
* Management contract or compensatory plan or gearent.
(b) Reports on Form 8-K:
The following reports on Form 8-K were filed duritige fiscal quarter ending February 28, 2003:
None
SIGNATURES

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



NIKE, Inc. An Oregon Corporatia

BY:/s/ Donald W Blair

Donald W Blair
Chief Financial Oficer

DATED: April 14, 2003

CERTIFICATIONS
[, Philip H. Knight, certify that:
1. | have reviewed this quarterly report on FormQ0f NIKE, Inc.;

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoimssure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;

b) evaluated the effectiveness of the registraigdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure cn#od procedures based on our evaluatir
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aspas performing the equivalent function):

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Date: April 14, 2003

/sl Philip H Knight

Philip H Knight
Chi ef Executive Oficer

[, Donald W. Blair, certify that:
1. I have reviewed this quarterly report on ForraQ 0f NIKE, Inc.;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in lighedfircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly rep:



3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;

b) evaluated the effectiveness of the registraiigdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure cn#od procedures based on our evaluatir
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aspas performing the equivalent function):

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Date: April 14, 2003

/s/ Donald W Blair

Donald W Blair
Chi ef Financial Oficer



NIKE, INC.
FOREIGN SUBSIDIARY EMPLOYEE STOCK PURCHASE PLAN

(As adopted on February 14, 2003)

1. Purpose of the Plan. NIKE, Inc. (the "Comparhglieves that ownership of shares of its commocoksity employees of Participating
Foreign Subsidiaries (as defined below) is desiralslan incentive to better performance and impnewe of profits, and as a means by wt
employees may share in the rewards of growth aodess. The purpose of the Company's Foreign SabgiEimployee Stock Purchase Plan
(the "Plan") is to provide a convenient means bictvemployees of Participating Foreign Subsidianesy purchase the Company's shares
and a method by which the Company may assist acaleage such employees to become share owner&dmpany has previously
operated its Employee Stock Purchase Plan pursoiavtiich employees of the Company and selected dllSsidiaries have had a similar
opportunity to purchase Company shares.

2. Shares Reserved for the Plan. There are 1,008}@res of the Company's authorized but unissueshoquired Class B Common Stock
reserved for purposes of the Plan. The numberarestreserved for the Plan is subject to adjustinghe event of any stock dividend, stock
split, combination of shares, recapitalization tivew change in the outstanding Class B Common Sibtke Company. The determination of
whether an adjustment shall be made and the mafiaery such adjustment shall be made by the Boldrectors of the Company, which
determination shall be conclusive.

3. Administration of the Plan. The Plan shall benatdstered by or under the direction of the Comp¢ina Committee of the Board of
Directors, which may delegate some or all of itdeduand authority to one or more Company emplayEes Compensation Committee may
promulgate rules and regulations for the operatiothe Plan which may vary with local requiremesidopt forms for use in connection with
the Plan, and decide any question of interpretaifahe Plan or rights arising thereunder. The Cengation Committee may consult with
counsel for the Company on any matter arising uttftePlan. All determinations and decisions of@menpensation Committee shall be
conclusive.

4. Eligible Employees. All Eligible Employees (asfided below) of each subsidiary of the Company isdesignated by the Compensation
Committee as a participant in the Plan (such gpetiig subsidiary being hereinafter called a "iegrating Foreign Subsidiary") are eligible
to participate in the Plan. An "Eligible Employas'an employee who has been employed by a PatiingpBoreign Subsidiary for at least ¢
full month prior to the Offering Date (as defineeldw) excluding, however, (a) any employee who dugsmeet such additional eligibility
criteria as may be established from time to timehgyCompensation Committee for defined groupsygbleyees, and (b) any employee who
would, after a purchase of shares under the Plan,a» be deemed (under Section 424(d) of the UrStiades Internal Revenue Code of 1986,
as amended (the "Code")) to own stock

(including stock subject to any outstanding optibakl by the employee) possessing 5 percent or ofdres total combined voting power or
value of all classes of stock of the Company or gemgnt or subsidiary of the Company.

5. Offerings.

(a) Offering and Purchase Dates. The Plan shathpeemented by a series of six-month offerings (b&erings"), with a new Offering
commencing on April 1 and October 1 of each yegirbeng with April 1, 2003. Each Offering commengian April 1 of any year shall end
on September 30 of that year, and each Offeringneencing on October 1 of any year shall end on M&dcbf the following year. The first
day of each Offering is the "Offering Date" for tl@ffering and the last day of each Offering is tRerchase Date" for that Offering.

(b)Grants; Limitations. On each Offering Date, ekéilgible Employee shall be granted an option urilerPlan to purchase shares of Class B
Common Stock on the Purchase Date for the Offddnghe price determined under paragraph 7 of tha Exclusively through payroll
deductions or other contributions authorized unmdeagraph 6 of the Plan; provided, however, thaidioption shall permit the purchase of
more than 1,000 shares, and (ii) no option mayrbetgd under the Plan that would allow an emplsyeght to purchase shares under all
employee stock purchase plans of the Company ammhients and subsidiaries to accrue at a ratexbatds US$25,000 of fair market value
of shares (determined at the date of grant) foh eatendar year in which such option is outstanding

6. Participation in the Plan.

(a) Initiating Participation. An Eligible Employeray participate in an Offering under the Plan bymsitting to the Company or its agent a
subscription in a form specified by the Companye Babscription must be submitted no later thari$Slubscription Deadline,” which shall be
a number of days prior to the Offering Date witk #xact number of days being established from tintene by the Compensation
Committee by written notice to Eligible Employe@nce submitted, a subscription shall remain inatffmless amended or terminated, and
upon the expiration of an Offering the participaintshat Offering will be automatically enrolled fhe new Offering starting the following
day.

(b) Payroll Deductions or Other Contributions. Wd®therwise determined by the Compensation Coexmiitt accordance with this
paragraph 6(b), each subscription shall includayagll deduction authorization that will authorite employing corporation to make payroll
deductions in an amount designated by the partitifyam each of the participant's paychecks dutiiregOffering. The designated amount to
be deducted from each paycheck must be a wholempge of not less than one percent or more thaeddent of the participant's
Compensation (as defined below) for the period ced/éy the paycheck. If the Compensation Commdttermines that payroll deductions
are either illegal or inadvisable in any particylaisdiction, the Committee may provide for altete methods of contributing to the Plan



all participants in that jurisdiction, provided thre participant shall be permitted to contribwgssl than one percent or more than 10 percent o
the participant's aggregate Compensation paid gidhi@ Offering. Each Participating Foreign Subsidiaill promptly remit the amount of
payroll deductions or other contributions to thar@any.

(c) Definition of Compensation. "Compensation" me#re gross amount of participant's base salawyf\noompensation including overtime
pay, performance bonus compensation and sales amioms, or such other definitions of Compensat®omay be established from time to
time by the Compensation Committee for defined gsoaf employees.

(d) Amending Participation. After a participant heeggun participating in the Plan by initiating pal{ydeductions, the participant may amend
the payroll deduction authorization (i) once durany Offering to decrease the amount of payroludé&dns, and (ii) effective for the first
paycheck of a new Offering to either increase arelese the amount of payroll deductions. A redisest decrease in payroll deductions
during an Offering must be submitted to the Compiarg form specified by the Company no later tHem€hange Deadline (as defined
below) for that Offering, and shall be effective &my paycheck only if the request is receivediey@ompany no later than the last business
day of the immediately preceding calendar monttoyosuch other deadline as may be established tiromto time by the Compensation
Committee for defined groups of employees. A regif@san increase or decrease in payroll deductifestive for the first paycheck of a
new Offering must be submitted to the Companyfioren specified by the Company no later than thes8tiption Deadline for the new
Offering. In addition, if the amount of payroll dettions from any participant during an Offering eeds the maximum amount that can be
applied to purchase shares in that Offering urftketimitations set forth in paragraph 5(b) abotent(x) as soon as practicable following a
written request from the participant, payroll detituts from the participant shall cease and all siaess amounts shall be refunded to the
participant, and

(y) payroll deductions from the participant shaltart as of the commencement of the next Offaatrthe rate set forth in the participant's
then effective payroll deduction authorizationtHé Compensation Committee provides an alternadiyayroll deduction as a method of
contributing to the Plan in any jurisdiction, ther@mittee shall also specify terms for amending idouation levels in that jurisdiction.

(e) Terminating Participation. After a participdmats begun participating in the Plan, the partidipaay terminate participation in the Plan by
notice to the Company in a form specified by thenpany. To be effective to terminate participatioran Offering, a notice of termination
must be submitted no later than the "Change Deadlimhich shall be a number of days prior to thecRase Date for that Offering with the
exact number of days being established from tinterte by the Compensation Committee by writteng®td participants. Participation in-
Plan shall also terminate when a participant cetmsbe an Eligible Employee for any reason, inatgdileath or retirement. A participant may
not reinstate participation in the Plan with redgea particular Offering after once terminatirayticipation in the Plan with respect to that
Offering. Upon termination of a participant's peigation in the Plan, all amounts deducted frompasicipant's Compensation or otherwise
contributed by the participant, and not previousdgd to purchase shares under the Plan, shaltureed to the participant.

7. Option Price. The price at which shares shaflrehased in an Offering shall be in US dollard sinall be the lower of (a) 85% of the fair
market value of a share of Class B Common StodkerOffering Date of the Offering or (b) 85% of ttaér market value of a share of Class
B Common Stock on the Purchase Date of the Offefiihg fair market value of a share of Class B Comi@twck on any date shall be the
closing price on the immediately preceding tradiag of the Class B Common Stock on the New Yorkclstexchange or, if the Class B
Common Stock is not traded on the New York StockHaxge, such other reported value of the ClassBrn@in Stock as shall be specified
by the Board of Directors.

8. Purchase of Shares. All amounts withheld froenGlompensation of a participant or otherwise cbuated by a participant shall be credited
to his or her account under the Plan. No interéébe paid on such accounts, unless otherwisernéted by the Board of Directors or
required under local law. If amounts are withh@ldny currency other than US dollars, the amoumgairticipants' accounts shall be
converted into US dollars based on the closing axgh rates between local currencies and US daltatke fourth business day prior to each
Purchase Date as reported in the Wall Street Jbmaeach Purchase Date, the amount of the acoduatch participant will be applied to
the purchase of shares (including fractional shdngsuch participant from the Company at the pdetrmined under paragraph 7 above.
Any cash balance remaining in a participant's actatter a Purchase Date as a result of the limitatset forth in paragraph 5(b) above shall
be repaid to the participant.

9. Delivery and Custody of Shares. Shares purchag@drticipants pursuant to the Plan will be dedad to and held in the custody of such
investment or financial firm (the "Custodian") =l be appointed by the Compensation Committee. Tstodian may hold in nominee or
street name certificates for shares purchased auotr$o the Plan, and may commingle shares in gtody pursuant to the Plan in a single
account without identification as to individual peipants. By appropriate instructions to the Cdsin, a participant may from time to time
sell all or part of the shares held by the Custodla the participant's account at the market paicthe time the order is executed. If a
participant desires to sell all of the shares sdriher account, the Custodian or the Companypuiithase any fraction of a share in the
account at the same price per share that the vghales are sold on the market. By appropriatelictsdins to the Custodian, a participant r
obtain (a) transfer into the participant's own narhall or part of the whole shares held by thetGdign for the participant's account and
delivery of such whole shares to the participantpd transfer of all or part of the whole sharetdHor the participant's account by the
Custodian to a regular individual brokerage accautite participant's own name, either with thenfthen acting as Custodian or with anot
firm; provided, however, that no shares may besfiemed under (a) or (b) until two years after @féering Date of the Offering in which the
shares were purchased.

10. Records and Statements. The Custodian will taiaithe records of the Plan. As soon as practcafier each Purchase Date each
participant will receive a statement showing thévég of his or her account since the precedingdRase Date and the balance on the
Purchase Date as to both cash and shares. Panticipdl be furnished such other reports and stat@s) and at such intervals, as the
Compensation Committee shall determine from timine.



11. Expense of the Plan. The Company will pay glemses incident to operation of the Plan, inclgdiasts of record keeping, accounting
fees, legal fees, commissions and issue or tratesfes on purchases pursuant to the Plan, on digickinvestments and on delivery of shares
to a participant or into his or her brokerage aotolihe Company will not pay expenses, commissarrtaxes incurred in connection with
sales of shares by the Custodian at the requespafticipant. Expenses to be paid by a participélhbe deducted from the proceeds of sale
prior to remittance.

12. Rights Not Transferable. The right to purchsls@res under this Plan is not transferable by ticjgmmt, and such right is exercisable
during the participant's lifetime only by the peipant. Upon the death of a participant, any cashheld or contributed and not previously
applied to purchase shares, together with any shweale by the Custodian for the participant's antshall be transferred to the persons
entitled thereto under the laws of the domicilehaf participant upon a proper showing of authority.

13. Dividends and Other Distributions; Reinvestm&tbck dividends and other distributions in shafeSlass B Common Stock of the
Company on shares held by the Custodian shalldoedsto the Custodian and held by it for the actofithe respective participants entitled
thereto. Cash distributions other than dividenidany, on shares held by the Custodian will be paidently to the participants entitled
thereto. Cash dividends, if any, on shares helthbyCustodian will be reinvested in Class B Comr8tatk on behalf of the participants
entitled thereto. The Custodian shall establisapagate account for each participant for the pepd$olding shares acquired through
reinvestment of the participant's dividends. Orhadizidend payment date, the Custodian shall recitum the Company the aggregate
amount of dividends payable with respect to alketdeld by the Custodian for participants' accounter the Plan. As soon as practicable
thereafter, the Custodian shall use all of the usmlreceived to purchase shares of Class B Corfatazk in the public market, and shall tl
allocate such shares (including fractional shaaes)ng the dividend reinvestment accounts of thegiaants pro rata based on the amount of
dividends reinvested for each participant. A pgrtiat may sell or transfer shares in the partidigatividend reinvestment account in
accordance with paragraph 9 above, except that #tell be no holding period required for a tranBfam a dividend reinvestment account.

14. Voting and Shareholder Communications. In cotioe with voting on any matter submitted to thargiolders of the Company, the
Custodian will cause the shares held by the Cuatoftir each participant's accounts to be voted@omance with instructions from the
participant or, if requested by a participant, felhnto the participant a proxy authorizing the jggvant to vote the shares held by the
Custodian for his or her accounts. Copies of atlegal communications to shareholders of the Compalhype sent to participants in the Pl

15. Tax Withholding. In connection with purchaséstmares under the Plan, the Company shall deterthenamounts, if any, required to be

withheld to satisfy any applicable tax or otherhkitlding obligations of Participating Foreign Sutiaiies under the laws of the jurisdictions
in which participants perform services. The Pgutiting Foreign Subsidiaries shall withhold such ants from other amounts payable to the
participants, including all forms of Compensatisubject to applicable law.

16. Responsibility and Indemnity. Neither the Compats Board of Directors, the Compensation Corteritthe Custodian, any Participat
Foreign Subsidiary, nor any member, officer, agengmployee of any of them, shall be liable to pasticipant under the Plan for any
mistake of judgment or for any omission or wrongfat unless resulting from gross negligence, wiliiisconduct or intentional misfeasance.
The Company will indemnify and save harmless itaflcof Directors, the Compensation Committee, thst@lian and any such member,
officer, agent or employee against any claim, lbabjlity or expense arising out of the Plan, eptcguch as may result from the gross
negligence, willful misconduct or intentional miaéance of such entity or person.

17. Conditions and Approvals. The obligations & @ompany under the Plan shall be subject to camgi with all applicable laws and
regulations, compliance with the rules of any stexkhange on which the Company's securities mdigtieel, and approval of such
governmental authorities or agencies as may haiagljation over the Plan or the Company. The Comgpaiti use its best effort to comply
with such laws, regulations and rules and to olkgach approvals.

18. Amendment of the Plan. The Board of Directdrthe Company may from time to time amend the Riaamy and all respects.

19. Termination of the Plan. The Plan shall tert@nahen all of the shares reserved for purposéiseolPlan have been purchased, provided
that the Board of Directors in its sole discretinay at any time terminate the Plan, either comfgletewith respect to any Participating
Foreign Subsidiary, without any obligation on aaaoaf such termination, except as hereinafter is plaragraph provided. Upon termination
of the Plan, the cash and shares, if any, helddératcounts of each participant shall forthwithdist¢ributed to the participant or to the
participant's order, provided that if prior to tieemination of the Plan, the Board of Directors ahdreholders of the Company shall have
adopted and approved a substantially similar gtaBoard of Directors may in its discretion deterrthat the accounts of each participant
under this Plan shall be carried forward and camtthas the accounts of such participant under atigr plan, subject to the right of any
participant to request distribution of the cash gindres, if any, held for his accounts.
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RECITALS

(&) NIKE, Inc. (the "Company") adopted the SupplataEExecutive Savings Plan effective February@B4l(the "SESP"). The SESP was
adopted to provide an opportunity for eligible eayaes to set aside additional amounts for retirémerm tax deferred basis and to provide a
limited make-up of profit sharing contributionsti@s a result of the limit on compensation undetiSe 401(a)(17) of the Internal Revenue
Code of 1986 (the "Code") under the Company's 4038vings and Profit Sharing Plan for employeeNI#fE, Inc. (the "Profit Sharing

Plan"). The SESP is a nonqualified deferred comgaéms plan for the benefit of a select group of agement or highly- compensated
employees of the Company.

(b) The Company adopted the Supplemental ExecBtigét Sharing Plan effective as of June 1, 1988 (SEPSP") to expand the make-up
of profit sharing contributions lost under the fr&haring Plan and to separate the restoratiovigioms from the elective deferral provisions
of the SESP.

(c) Effective as of January 1, 1998, the Companylioed the SEPSP and the SESP and made certairchtigges. The resulting plan was
renamed the NIKE, Inc. Deferred Compensation Piam '(Plan"). The Company amended and restatedl#me €ffective as of January 1,
2000.

(d) Effective January 1, 2003, the Company wislgssrato amend and restate the Plan to reflect agehin trustee, the addition of an
opportunity for Participants to defer payments urtle Long Term Incentive Plan of NIKE, Inc., arttier administrative changes in the P

(e) Under the Plan, the Company is obligated toyesyed accrued benefits to Plan Participants laeid Beneficiary or Beneficiaries from t
Company's general assets.

(f) In connection with the Plan, the Company haaldshed an irrevocable trust (the "Trust”). Thenfpany intends to make contributions to
the Trust so that such contributions will be hejdlie Trustee and invested, reinvested and dis&éhall in accordance with the provisions
this Plan and the Trust Agreement.

(g) The Company intends that amounts contributatiddl rust and the earnings thereon shall be ugdldebTrustee to satisfy the liabilities of
the Company under the Plan in accordance with tbegglures set forth herein.

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

(i) The Company intends that the assets of thet Bhall at all times be subject to the claims &f general creditors of the Company as
provided in the Trust Agreement.

()) The Company intends that the existence of thesflshall not alter the characterization of thenRis "unfunded" for purposes of the
Employee Retirement Income Security Act of 1974amended ("ERISA"), and shall not be construedtwide income to Plan Participants
prior to actual payment of the vested accrued hisntiiereunder.

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

ARTICLE |

TITLE AND DEFINITIONS

1.1 Title

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

1.2 Definitions

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

(a) "Account” means for each Participant the boeklkeg account maintained by the Retirement Committat is credited with amounts

equal to (1) the portion of the Participant's Sathat he or she elects to defer, (2) the portibthe Participant's Bonus that he or she elects to
defer, (3) the portion of the Participant's Comimiss that he or she elects to defer, (4) the poitthe Participant's Fees that he or she €

to defer, (5) the portion of the Participant's Lareym Incentive Payment that he or she elects fer d@) Company contributions, if any,

made to the Plan for the Participant's benefit, @)édjustments to reflect deemed earnings putgoa®ection 4.1(e).

(b) "Actuarial Equivalent” means the actuarial prasvalue determined by the actuary appointed eyOibimpany, in accordance with
generally accepted actuarial principles, with alist for mortality using the 1983 Group Annuity ity Table and a discount for inter¢



at the 30- year Treasury rate for July 1999 (5.98%)

(c) "Beneficiary" or "Beneficiaries" means the biciary last designated in writing by a Participamtaccordance with procedures established
by the Retirement Committee to receive the bensfiexified hereunder in the event of the Partidipateath. No Beneficiary designation
shall become effective until it is filed with theeRement Committee during the Participant's lifegi

(d) "Board of Directors" or "Board" means the BoafDirectors of the Company.

(e) "Bonus" means any cash-based incentive compiengather than Commissions and Long Term IncenBayments) that is payable to a
Participant in addition to the Participant's Salary

(f) "Change of Control" means any of the following:

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

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

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

(4) A sale of all or substantially all of the Conmg& assets.

(9) "Code" means the Internal Revenue Code of 188@&mended.

(h) "Commissions" mean any cash-based commissimpensation payable to a Participant.

(i) "Company" means NIKE, Inc., any successor coapon and any entity that is directly or indirgotiontrolled by the Company or any
entity in which the Company has a significant egjoitinvestment interest, as determined by the Gomp

(j) "Company Stock" means NIKE, Inc. Class B comnstotk.

(k) "Compensation" means the Bonus, Commissionss,Fend Salary that the Participant earns for seswiendered to the Company. For
purposes of Sections 6.2 and 7.2 only, "Compensatilso includes Long Term Incentive Payments.

() "Consultant" means any person, including anisahbut excluding Directors, engaged by the Comgrarrender services to the Company
and designated by the Retirement Committee ad#digh participate in the Plan.

(m) "Director" means a non-Employee member of tbarf.

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

(o) "Director's Retirement Annuity" means the potgel annual retirement benefit payable to a Refiriedctor in the amount of eighteen
thousand dollars ($18,000), reduced proportiondtalgach year of service completed as a Direetss than ten (but with no benefit if five or
fewer years of service).

(p) "Disability" means a Participant's long-termsahility as defined in the Company's long-term liigg plan for employees.
(q) "Distributable Amount" means the amount cratli® a Participant's Account.

(r) "Distribution Event" means, with respect to led@articipant, the Participant's termination ofV@=¥ for any reason, including Retirement,
death or Disability, or, if specified by the Paigiant, a specific date. A Participant's Distribatievent election shall be made in writing at
such time, on such form and subject to such termmdscanditions as the Retirement Committee may §peci

(s) "Eligible Employee" means any Employee whodsignated in writing as eligible to participatdlie Plan by the Retirement Committee
from among a select group of management or h-compensated Employees of the Compi



(t) "Employee” means a common law employee of thmgany performing services regularly in the UniSdtes or, if not performing
services regularly in the United States, a comrma@ndmployee of the Company who is on U.S. payrudl participating in a Company-
sponsored Global Transfer Program.

(u) "Fees" means, (i) in the case of non-employembers of the Board, annual cash fees paid by ¢inep@ny, including retainer fees,
Retirement Committee fees and meeting fees, pattidoCompany as compensation for serving on thed3aad (ii) in the case of any other
non- employee service provider, the cash feestpasdch individual for services rendered to the @Gany.

(v) "Fund" or "Funds" means one or more of the gtmeent funds selected by the Retirement Committiesuant to Section 3.3.

(w) "Initial Election Period" means the 30-day perfollowing the Eligible Employee's date of himr @ppointment to the Board or
commencement of services as a Consultant, as apfdjcor, if later, upon first becoming an Eligilienployee, Director or Consultant.

(x) "Investment Return" means, for each Fund, aonwarhequal to the pre-tax rate of gain or losshenassets of such Fund (net of applicable
fund and investment charges) from one Valuatiore@athe immediately following Valuation Date.

(y) "Long Term Incentive Payment" means the am@ay@able to a Participant under the Long Term IrigerRlan, and also includes the
amount payable to a Participant under the NIKE, 1890 Stock Incentive Plan pursuant to an awath terms similar to awards made under
the Long Term Incentive Plan.

() "Long Term Incentive Plan" means the Long Témaentive Plan of NIKE, Inc., as amended from timé&ime.
(aa) "Participant” means any Consultant, DirectdEligible Employee who elects to defer Compensativaccordance with Section 3.1.

(bb) "Payment Commencement Date" means (i) in #ise of distributions which are paid in the formaafash lump sum payment under
Sections 7.1(a) and 7.1(b), as soon as adminigttatpracticable after the end of the calendar guaturing which the Participant terminates
Service;

(i) in the case of distributions which are paidfwe form of quarterly installments under Sectioh(&), on or before the January 31 following
the Plan Year during which the Participant ternesabervice; and (iii) in the case of distributi@msaccount of Plan termination, distributions
otherwise payable under (i) or (ii) may be subjeatarlier distribution at the discretion of therQuittee.

(cc) "Plan" means the NIKE, Inc. Deferred CompensaPlan set forth herein, now in effect, or as adel from time to time.
(dd) "Plan Year" means the calendar year.

(ee) "Predecessor Plans" means the NIKE, Inc. upghtal Executive Savings Plan and the NIKE, Inp@emental Executive Profit
Sharing Plan.

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

(99) "Retirement" means the Participant's termamatf employment if at the time thereof the Papicit has completed at least five Years of
Service with the Company. "Years of Service" arasueed based on years of vesting service undétrtife Sharing Plan.

(hh) "Retired Director" or "Director's Retirememtieans the cessation of a Director's services oBdhed on or after age 65 with ten (10)
years of service, but no later than age 72 if tired@or commenced service as a Director after th@any's 1993 fiscal yee

(i) "Retirement Committee" means the Retiremenin@ottee appointed by the Board to administer ttaa h accordance with Article VIII.
Unless specified otherwise by the Board, the "Ratent Committee" shall mean the Retirement Comenéttablished under the Profit
Sharing Plan.

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

(kk) "Service" means performance of services fer@ompany as an Employee, Director or Consultant.

(I "Valuation Date" means each date on which Agts are valued. The Retirement Committee shalbdish the Valuation Dates under the
Plan. For purposes of calculating lump sum paymémésValuation Date means the last day of thencllequarter preceding the Payment
Commencement Date. For purposes of calculatingteiainstallment payments, the Valuation Date nseifue December 31 immediately
preceding the year in which the installments aid.|



ARTICLE Il
PARTICIPATION
2.1 Participation

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

ARTICLE Il
DEFERRAL ELECTIONS
3.1 Elections to Defer Compensation

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

Section 3.1, on a form provided by the Retiremem@ittee, no later than the last day of his orlhiial Election Period. Until modified,
Deferral Elections filed with respect to the 1998rPYear shall supersede any and all prior defeledtions made in connection with the
Predecessor Plans.

(b) General Rule. The amount of Compensation thadtlgible Employee, Director or Consultant maycel® defer is as follows:
(1) Any whole percentage of Salary up to 100%;

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

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

(4) Any whole percentage of Fees up to 100%;

provided, however, that no election under this i8ac.1 or Section 3.4 shall be effective to redimeCompensation and Long Term
Incentive Payments paid to an Eligible Employeari@mount that is less than the amount necessagytapplicable employment taxes (e
FICA, hospital insurance) payable with respectntmants deferred hereunder, amounts necessaryigtysaty other benefit plan withholding
obligations, any resulting income taxes payabl&wéspect to Compensation that cannot be so ddfeanel any amounts necessary to satisfy
any wage garnishment or similar type obligations.

(c) Minimum Deferrals. For each full Plan Year dhgriwhich the Eligible Employee is a Participang thinimum dollar amount that may be
deferred under this Section 3.1 is $5,000 ($1,800e case of Directors and Consultants).

(d) Effect of Initial Election. An election to def8alary, Commissions or Fees made during an Iftection Period shall be effective as to
Salary, Commissions, and Fees earned beginningtiétfirst pay period beginning after the Initidb&ion Period. Employees who first
became Eligible Employees during a Plan Year malenaa election to defer Bonuses payable in subsgdrian Years by making deferral
elections in accordance with subsections 3.1(e)8nd

(e) Duration of Deferral Election. A Compensati@fatral election made under paragraph (a) or papdgff) of this Section 3.1 shall remain
in effect, notwithstanding any change in the Pgodiot's Compensation until modified or terminategeovided herein. A Participant may
irrevocably elect at any time to reduce the peagmto be deferred from Salary, Commissions, aed Earned in the remainder of the Plan
Year to zero. Subject to the minimum deferral regmient of subsection (c) of this Section, the patage of Salary, Bonus, Commissions and
Fees designated by the Participant for deferral beagnodified by filing a new election, in accordaneth the terms of this Section, with the
Committee not later than December 15 (or sucherathte as the Committee may establish) of theiggaediately preceding the beginning
of the Plan Year for which the election shall beffect. A Participant's deferral election shalh@ate with respect to future Compensation
upon the Participant's ceasing to be an Eligible@Bgee, Director or Consultant.

(f) Elections Other Than Elections During the llitElection Period. Any Eligible Employee, Directmr Consultant who fails to elect to defer
Compensation during his or her Initial ElectioniBémay subsequently become a Participant by fidinglection, on a form provided by the
Retirement Committee, to defer Compensation asitbestin paragraph (b) above. An election to d€empensation must be filed no later
than December

15 (or such earlier date as the Retirement Comenittay establish) and will be effective for Sal@@pmmissions and Fees earned beginning
with the first pay period beginning on and aftex beginning of the next succeeding Plan Year andrig Bonus payable in the next
succeeding Plan Year.

(g9) Director's 1999 Transition Election. Any Directas of September 1, 1999, shall have made aticglem or before September 24, 199¢



either remain eligible for the Director's RetirernAnnuity or to convert such annuity to the Dirgttd 999 Transition Retirement Benefit, in
either case such benefit not payable until theddirs Retirement. In the event an electing Directmverted the Director's Retirement
Annuity, such election shall be irrevocable andi@s provided herein.

3.2 Company Contributions

(a) Eligibility. An Eligible Employee who qualifie®r a contribution for a Plan Year under the RrSfiaring Plan shall be eligible for a
Company contribution under this Plan for such Plaar if he or she either (i) makes a Deferral Etectinder 3.1 for the Plan Year, or (ii)
receives compensation under the Profit Sharing &aereding the Code Section 401(a)(17) limit of(4200 (as indexed) for its Plan Year
both.

(b) Company Contribution. An Eligible Employee wiseeligible under subsection 3.2(a) shall be cestiivith a "Restoration Amount" for
each Plan Year. "Restoration Amount" means the atitmpwhich the Eligible Employee's allocated sharthe "Profit Sharing
Contribution" (as defined in the Profit Sharingmlfor the corresponding Plan Year under the P&Hiring Plan would be higher if
calculated on the basis of Compensation as defint#ds Plan (i) determined before any reductiondeferral of Compensation under this
Plan; and (ii) without regard to the Code Sectiot(4)(17) limit.

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

(d) Director's Retirement Contribution. In additimany Company contributions made in accordantie 8&ctions 3.2 (a)-(c), the Company
shall credit to the Accounts of any electing Diogdhe number of shares of Company Stock equivadetite electing Director's 1999
Transition Retirement Benefit. The Company may dbuate such shares corresponding to the totalldhalelecting Director's benefits, at
such time and in such amount as the Board or tmen@itiee may determine, provided that any shareostributed shall remain in the name
of the Company (or any trust established by the @y for this purpose), and shall be its sole pityga which no electing Director shall
have any separable interest.

3.3 Investment Elections

(a)Hypothetical Investment Funds. The Retirememh@dtee may, in its discretion, provide each Parént with a list of investment Funds
available for hypothetical investment, and the iBg@nt may designate, in a manner specified byRbérement Committee, one or more
Funds that his or her Account will be deemed tinested in for purposes of determining the amadiarnings to be credited to that
Account. The Retirement Committee may, from timéinee, in its sole discretion select a commercialigilable fund to constitute the Fund
actually selected. The Investment Return of each sommercially available fund shall be used t®deine the amount of earnings to be
credited to Participants' Accounts under Sectidiiel.

(1) Deemed Investment Elections. In making thegiestion pursuant to this Section 3.3, the Partitipaay specify that all or any 1%
multiple of his or her Account be deemed to be $ted in one or more of the Funds offered by thér&aent Committee. Subject to such
limitations and conditions as the Retirement Corneaitmay specify, a Participant may change the das@n made under this Section 3.3 in
such manner and at such time or times as the RetiteCommittee shall specify. If a Participantsdd elect a Fund under this Section 3.:

if the Retirement Committee shall not provide Rpants with a list of Funds pursuant to this Sec8.3, the Participant shall be deemed to
have elected a money market fund.

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

(b) Director's Plan Investments. A 1999 Directdiransition Retirement Plan Subaccount shall be ra@iaed on behalf of each Director
participating in the Plan. The entirety of an alegtDirector's 1999 Transition Retirement Bendfials be maintained in the 1999 Transition
Retirement Plan Subaccount, reflecting the numbshares of Company Stock in which the electingeBtior is vested and entitled to under
the Plan as his or her 1999 Transition Retirememtefit. The subaccount balance shall be expressewits (denominated in shares of
Company Stock). The number of units reflected irlkacting Director's 1999 Transition Retirement &érsubaccount shall be appropriately
adjusted periodically to reflect any dividend, s@plit-up or any combination or exchange, howgsecomplished, with respect to the shares
of Company Stock represented by such units.

3.4 Deferral of Long Term Incentive Payments.

(a) Deferral Permitted. A Participant who is eligifior a potential Long Term Incentive Payment rebact to defer receipt of the Long Term
Incentive Payment under the provisions of this iBac3.4. The deferral election shall be expressed percentage of the potential Long Term
Incentive Payment, in a whole percentage betwesnared 100.

(b) Timing of Deferral-General Rule. Long Term Intge Payments generally are made in August of gaehn, based on actual financial
performance compared against targets establish&teb@ompany for the Company's three precedinglfigears. In order to defer anticipa



Long Term Incentive Payments under this Plan, #idiaant must make a deferral election no latenttiree December 15 (or such earlier date
as the Committee may establish) of the second datgrear preceding the calendar year in which treglL.Term Incentive Payment (if any) is
payable. For example, for the Long Term IncentiggrRent that is anticipated to be paid in August®@Be deferral election would have to
be made no later than December 15, 2002.

(c) Timing of DeferralSpecial Rule for First Plan Year. For Long Termeimiive Payments that are anticipated to be madeigust 2003, th
deferral election must be made no later than Sdpger3, 2002.

(d) Form of Deferral. In order to defer Long Temeéntive Payments into this Plan, the Participamtrirrevocably agree under the Long
Term Incentive Plan to receive the Long Term InivenPayment in the form of cash and not as Compséogk.

(e) Duration of Deferral Election. A deferral eliect under this

Section 3.4 shall remain in effect from year toryamtil modified or terminated as provided herdihe percentage of Long Term Incentive
Payments designated by the Participant for defereal be modified by filing a new election, in aatance with the terms of this Section 3.4,
with the Committee not later than December 15 (ohsearlier date as the Committee may establistiyeoecond calendar year preceding
beginning of the Plan Year for which the electibalkbe in effect.

(f) Irrevocable Election. A Participant's electimndefer receipt of a Long Term Incentive Paymarttar this Plan is irrevocable with respect
to the Long Term Incentive Payment to which theedead election relates.

(9) Administration. Long Term Incentive Payment$etieed under this section shall be accounted fgraasof the Participant's Account and
subject to the investment, distribution, and ottrewvisions applicable to such Accounts.

ARTICLE IV
ACCOUNTS
4.1 Participant Accounts

The Retirement Committee shall establish and miaiata Account for each Participant under the PEath Participant's Account may be
further divided into separate subaccounts ("invesiinfiund subaccounts"), corresponding to investrrants elected by the Participant
pursuant to

Section 3.3 or as otherwise determined by the &atint Committee to be necessary or appropriaterégrer Plan administration. A
Participant's Account shall be credited as follows:

(a) Salary, Commissions and Fees Deferrals. As asqracticable following the end of each appliegidy period, the Retirement Commi
shall credit the investment fund subaccounts oPadicipant's Account with an amount equal to §al@ommissions or Fees deferred by the
Participant during each pay period in accordandk thie Participant's election; that is, the portidthe Participant's deferred Salary,
Commissions or Fees that the Participant has eléctbe deemed to be invested in a certain tyfpevesStment Fund shall be credited to the
investment fund subaccount corresponding to thegsiment Fund.

(b) Bonus Deferrals. As soon as practicable afiehéBonus or partial Bonus would have been pa@Ritirement Committee shall credit the
investment fund subaccounts of the Participantsofint with an amount equal to the portion of thaBodeferred by the Participant's
election; that is, the portion of the Participadeéderred Bonus that the Participant has electée theemed to be invested in a certain type of
investment Fund shall be credited to the investriend subaccount corresponding to that investmantlF

(c) Company Contribution. As soon as practicablerdahe last day of the Plan Year or such eariliee tor times as the Retirement Committee
may determine, the Retirement Committee shall tthdiinvestment fund subaccounts of the Parti¢ipaccount with an amount equal to
the portion, if any, of any Company contributiondaao or for the Participant's benefit in accoragawith Section 3.2; that is, the portion of
the Participant's Company contribution, if anyttie Participant has elected to be deemed toussied in a certain type of investment Fund
shall be credited to the investment fund subaccoomesponding to that investment Fund.

(d) Long Term Incentive Payments. As soon as prabte after Long Term Incentive Payments are dedland payable, the Committee shall
credit the investment fund subaccounts of the E&pant's Account with an amount equal to the partibthe Long Term Incentive Payment
deferred by the Participant's election under Se@id.

(e) Investment Returns. On each Valuation Dateh @aestment fund subaccount of a Participant'soiat shall be adjusted for deemed
Investment Returns in an amount equal to that oeéterd by multiplying the balance credited to sunrestment fund subaccount as of the
day of the preceding Valuation Date by the Investinieturn for the corresponding Fund selected byGbmpany.

ARTICLE V

VESTING



5.1 Account

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

(b) Company Contributions. Unless specified othseAdy the Board or the Retirement Committee, theevaf a Participant's Account
attributable to any Company contributions pursuar8ection 3.2, together with any amounts credibetthe Participant's Account under
Section 4.1(e) with respect to such amounts, $leallested in the same proportion as the Particgpaotount in the Profit Sharing Plan.

(c) Director's 1999 Transition Retirement Plan btugents. An electing Director's 1999 TransitioniRRetent Benefit, together with any
earnings thereon, shall be 100 percent vested tanhalk.

(d) Long Term Incentive Payments. The portion &aaticipant's Account attributable to Long Termdntive Payments deferred by the
Participant pursuant to Section 3.4, together aith investment returns credited to the Particigaltcount under Section 4.1(e) with respect
to such amounts, shall be 100 percent vested titre.

ARTICLE VI
GENERAL DUTIES
6.1 Trustee Duties

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

6.2 Company Contributions

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

6.3 Department of Labor Determination

In the event that any Participants are found tobkgible, that is, not members of a select grolimanagement or highly compensated
employees, according to a determination made bjp#martment of Labor, the Retirement Committeelshké whatever steps it deems
necessary, in its sole discretion, to equitablytgoithe interests of all Participants.

ARTICLE VI
DISTRIBUTIONS

7.1 Distribution of Deferred Compensation - Terntiora of Service.

(a) Retirement; Disability; Death.

(1) Form of Payment. In the event a ParticipargiviSe terminates as a result of Retirement, l@mgy disability (as defined in the Compar
long-term disability plan for employees) or deathd provided further that such Participant doeginirn to Service prior to the Payment
Commencement Date, the Participant's DistributAbi@unt shall be paid to the Participant (and dfisror her death to his or her
Beneficiary) in substantially equal quarterly inisteents over 15 years beginning on his or her Pajr@@mmencement Date. If the
Participant's Distributable Amount is paid in idkteents, the Participant's Account value shall oard to be adjusted for investment returns
pursuant to Section 4.1(e) of the Plan and thalins¢nt amount shall be adjusted as of each Dece&ibfor installments payable in the
following year to reflect gains and losses untilahounts credited to the Participant's Accountauride Plan have been distributed.
Notwithstanding the foregoing, a Participant maylieu of quarterly installments over 15 yearscebecash lump sum payment or quart
installments over five or 10 years by filing anatien with the Retirement Committee within 30 dayshe date he or she first becomes a
Participant.

(2) Change in Form. A Participant may change hisesrform of distribution under this subsection(@)Jprovided that his or her change is
filed with the Retirement Committee at least onarygrior to his or her Payment Commencement Ddkeraise, the most recent distribution
election made by the Participant one (1) or moagyerior to the Payment Commencement Date shadirgc



(3) Small Benefit Amounts. Notwithstanding the fgoeng, if the Participant's Distributable Amoun®®5,000 or less, the Distributable
Amount shall automatically be distributed in thenfioof a cash lump sum on the Participant's Payt@entimencement Date.

(4) Section 162(m). Amounts payable pursuant t® shibsection 7.1(a) shall be subject to the limoiabn payout under Section 7.5.

(b) Other Termination. In the case of a Participanbse Service with the Company terminates forraagon other then Retirement, lotegm
disability, or death, the Participant's DistribueaBmount shall be paid to the Participant in tbenf of a cash lump sum on the Participant's
Payment Commencement Date, provided that no swthbdition shall occur in the event the Participattirns to Service prior to the
Payment Commencement Date.

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

7.2 Scheduled and Unscheduled Withdrawals

(a) Scheduled Withdrawals. A Participant may, inreection with his or her Compensation deferralt@edor a Plan Year, specify a
withdrawal (a "Scheduled Withdrawal) of all of kis her Account attributable to Compensation deféfor such Plan Year, subject to the
following restrictions:

(1) Three Year Rule. A Participant's Scheduled df@fval election must specify a Scheduled Withdradeaé that is at least three years from
the date the election is received by the Company.

(2) Procedure. The election to take a Scheduletidkéival shall be made by filing a form providedamd filed with the Retirement
Committee.

(3) Amount Distributable. The amount payable teatiBipant in connection with a Scheduled Withdrbslall in all cases be 100 percent of
the Compensation deferred for the Plan Year to lwthie Scheduled Withdrawal election applies, togrettith any earnings credited to such
deferrals pursuant to Section 4.1(e), determineaf #se Valuation Date immediately preceding thgrRent Commencement Date, provided
that:

(A) at the time of making a deferral election undeticle 1ll, a Participant may make a differenttfeduled Withdrawal election for Long
Term Incentive Payments than for other forms of @ensation deferred for the Plan Year; and

(B) no portion of the Account attributable to Compaontributions described in Section 3.2, if aslyall be eligible for Scheduled
Withdrawal.

(4) Postponement. A Participant may, at least @ae prior to a Scheduled Withdrawal date, revokeohiher Scheduled Withdrawal election
in favor of a later Scheduled Withdrawal date ihait least one year later, provided that a Pagiti may not postpone a Scheduled
Withdrawal more than twice.

(5) Form. Subject to Section 7.5, payment of a 8ateal Withdrawal shall be made in a single lump sinsoon as practicable after the
Scheduled Withdrawal date.

(6) Effect of Termination. A Participant's SchedluWithdrawal election shall become void and of ffea upon termination of the
Participant's employment with the Company for aggson before the Participant's scheduled withdreatal. In such event, the distribution
provisions of Section 7.1 shall apply.

(b) Unscheduled Withdrawals. Participants may regjaevithdrawal of amounts from their Accountsibitttable to Compensation deferrals
prior to termination of Service (an "UnscheduledMirawal") or a Scheduled Withdrawal. Upon recejvam Unscheduled Withdrawal
request, the Retirement Committee shall deterniniés discretion as applied in a uniform and necdminatory manner, whether to permit
any such Unscheduled Withdrawal and the amouatyf to be withdrawn, subject to the following risions:

(1) Procedure. The election to take an Unschediikddrawal shall be made by filing a form provideg and filed with the Retirement
Committee.

(2) Amount. The amount payable to a Participamannection with an Unscheduled Withdrawal shalllircases equal 90% of the amount
requested by the Participant or, if lesser, 90%efUnscheduled Withdrawal amount approved by tsiré&nent Committee; provided,
however, that the maximum amount payable to ad?gatit in connection with an Unscheduled Withdrastall be 90% of the Distributable
Amount as of the Valuation Date immediately prengdhe date of the Unscheduled Withdrawal, andigeak/further, that no portion of the
amount attributable to Company contributions punstia Section 3.2, if any, shall be eligible forldnscheduled Withdrawal.

(3) Forfeiture. If a Participant receives an Unstthed Withdrawal, the remaining portion of the resied or approved amount, as applicable
(i.e., 10% of such amount), shall be permanenttiefed and the Company shall have no obligatiothéParticipant or his Beneficiary wi



respect to such forfeited amount. The Company nsaythe forfeitures to pay Plan expenses, to refilaee Company contributions, or for
any other legal purpose, consistent with the tesfibe Trust.

(4) Suspension of Participation. If a Participateaives an Unscheduled Withdrawal, the Participhall be ineligible to Participate in the
Plan for the balance of the Plan Year in whichimscheduled Withdrawal occurs and the followingPYaar.

(5) Limit on Unscheduled Withdrawals. A Participahill be limited to two Unscheduled Withdrawalsinlg the entire period of his or her
Plan participation.

(6) Partial Unscheduled Withdrawals. An UnschedWéthdrawal pursuant to this Section 7.2 of lestB0% of the Participant's
Distributable Amount shall be made pro rata fromdr her assumed investments according to the ¢edan such investments. Subject to the
foregoing and subject to the Retirement Committgefsoval, payment of any amount with respect thvh Participant has filed a request
under this

Section 7.2 shall be made in a single cash lumpasisoon as practicable after the Unscheduled Vditvad election is approved.

7.3 Unforeseeable Emergency

The Retirement Committee may, pursuant to ruleptdoby it and applied in a uniform manner, acegtethe date of distribution of a
Participant's Account because of an Unforeseeablerg§ency at any time. "Unforeseeable Emergency! stemn an unforeseeable, severe
financial condition resulting from (a) a sudden amgxpected iliness or accident of the Participautis or her dependent (as defined in
Section 152(a) of the Code); (b) loss of the Pigriat's property due to casualty; or (c) other Eimgxtraordinary and unforeseeable
circumstances arising as a result of events betfmndontrol of the Participant, but which may netrblieved through other available
resources of the Participant, as determined bRr#tgement Committee in accordance with unifornesuddopted by it. Unless the Retirerr
Committee, in its discretion, determines otherwistribution pursuant to this subsection of léemtthe Participant's entire interest in the
Plan shall be made pro rata from his or her assunvesdtments according to the balances in suctstnvents. Subject to the foregoing,
payment of any amount with respect to which a Bigdnt has filed a request under this subsectiafi BB made in a single cash lump sum as
soon as practicable after the Retirement Commétpgeoves the Participant's request.

7.4 Change of Control

Notwithstanding anything in this Article 7 to thertrary, including, but not limited to, Section hélow, the Distributable Amount shall

paid to each Participant, or to the Beneficiargath deceased Participant, within 30 days aftedaite of a Change of Control. Such amount
shall be paid in such form as elected by the Rpaiit with respect to a distribution by reasonhaf Participant's Retirement or, if no such
election has been filed, in a lump sum.

7.5 Section 162(m) Limitation

If the Retirement Committee determines in goodhfaitor to a Change of Control that there is agaable likelihood that all or any portion
any payment of benefits under this Article 7 toaatigipant would not be deductible for federal immtax purposes by the Company because
of a limitation on the total amount of the Partamp's deductible compensation from the Companydireg any other such compensation
already paid to the Participant earlier in the séiseal year of the Company, the following shalpbp

(a) Deferred Payment. Payment of the non-dedudaitleunt shall be deferred until the first day @& tbllowing fiscal year of the Company;

(b) Additional Deferral. If the amount deferred endubsection (a) would exceed the limitation eftiital amount of the Participant's
deductible compensation from the Company for tiievieng fiscal year, the excess shall be defercethe first day of the succeeding fiscal
year in which the deductibility of compensationcpar payable to the Participant will not be so tadi subject to subsection (

(c) Limit on Deferral. In no event shall any payrhba deferred under this Section 7.5 more tharethiears from the date scheduled for
payment under this Section 7;

(d) Investment Returns. Adjustment for earningdlstomtinue to be applied under Section 4.1(e) miyithe period of deferral under this
Section 7.5.

7.6 Inability To Locate Participant

In the event that the Retirement Committee is unmédblocate a Participant or Beneficiary within tyears following the Participant's
Distribution Event, the amount allocated to thetiegrant's Deferral Account shall be forfeited.dfter such forfeiture, the Participant or
Beneficiary later claims such benefit, such ber(efitculated immediately prior to the forfeiturdpdl be reinstated without interest or
earnings.

ARTICLE ViIII



ADMINISTRATION
8.1 Retirement Committee

A Retirement Committee shall be appointed by, ardesat the pleasure of, the Board. The numberashibers comprising the Retirement
Committee shall be determined by the Board, whiely from time to time vary the number of membersnémber of the Retirement
Committee may resign by delivering a written notifeesignation to the Board. The Board may remmwe member by delivering a certified
copy of its resolution of removal to such membeac&hcies in the membership of the Retirement Coteenghall be filled promptly by the
Board.

8.2 Retirement Committee Action

The Retirement Committee shall act at meetingsfliyreative vote of a majority of the members of tRetirement Committee. Any action
permitted to be taken at a meeting may be takemowita meeting if, prior to such action, a writtemsent to the action is signed by all
members of the Retirement Committee and such writtmsent is filed with the minutes of the procagdiof the Retirement Committee. A
member of the Retirement Committee shall not voteod upon any matter which relates solely to hifseherself as a Participant. The
chairman or any other member or members of thedtetint Committee designated by the chairman maguége@ny certificate or other
written direction on behalf of the Retirement Cortigg.

8.3 Powers and Duties of the Retirement Committee

(a) General. The Retirement Committee, on behati®fParticipants and their Beneficiaries, shalbese the Plan in accordance with its
terms, shall be charged with the general admiristraf the Plan and shall have all powers necgssaaccomplish its purposes, including,
but not by way of limitation, the following:

(1) To select the funds to be the Funds in accamlavith
Section 3.3 hereof;

(2) To construe and interpret the terms and promisof this Plan;
(3) To amend, modify, suspend or terminate the Platcordance with Section 9.4;

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

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

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

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

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

8.4 Construction and Interpretation

The Retirement Committee shall have full discretimeonstrue and interpret the terms and provisadribis Plan, which interpretation or
construction shall be final and binding on all pgtincluding but not limited to the Company ang Rarticipant or Beneficiary. The
Retirement Committee shall administer such terntspanovisions in a uniform and nondiscriminatory manand in full accordance with any
and all laws applicable to the Plan.

8.5 Information

To enable the Retirement Committee to performutsfions, the Company shall supply full and timefpprmation to the Retirement
Committee on all matters relating to the Compensatif all Participants, their death or other canfsiermination, and such other pertinent
facts as the Retirement Committee may reasonaglyine

8.6 Compensation, Expenses and Indemnity

(a) The members of the Retirement Committee skalleswithout compensation for their services hedeu:



(b) The Retirement Committee is authorized at ttpeease of the Company to employ such legal cowassélmay deem advisable to assist in
the performance of its duties hereunder. Expensgdeges in connection with the administration & Blan shall be paid by the Company.

(c) To the extent permitted by applicable state lgne Company shall indemnify and save harmlesf#teement Committee and each
member thereof, the Board and any delegate of gtigeRnent Committee who is an employee of the Campaaainst any and all expenses,
liabilities and claims, including legal fees to eledl against such liabilities and claims arisingafuheir discharge in good faith of
responsibilities under or incident to the Plangeotthan expenses and liabilities arising out offulimisconduct. This indemnity shall not
preclude such further indemnities as may be availabder insurance purchased by the Company oigad\by the Company under any
bylaw, agreement or otherwise, as such indemratiepermitted under state law.

8.7 Quarterly Statements

Under procedures established by the Retirement Gtteana Participant shall receive a statement véiipect to such Participant's Account
on a quarterly basis.

ARTICLE IX
CLAIMS PROCEDURE
9.1 Submission of Claim.

Benefits shall be paid in accordance with the miovis of this Plan. The Participant, or any perdamming through the Participant,
("Claiming Party") shall make a written request i@nefits under this Plan, mailed or deliverechRetirement Committee. Such claim s
be reviewed by the Retirement Committee or its gtk

9.2 Denial of Claim.

If a claim for payment of benefits is denied inlfod in part, the Retirement Committee or its dategshall provide a written notice to the
Claiming Party within ninety (90) days setting far{a) the specific reasons for denial; (b) anyitiatthl material or information necessary to
perfect the claim; (c) an explanation of why sudtenial or information is necessary; and (d) arlangtion of the steps to be taken for a
review of the denial. A claim shall be deemed deifiche Retirement Committee or its delegate dusstake any action within the aforesaid
ninety (90) day period).

9.3 Review of Denied Claim.

If the Claiming Party desires review of a denieairol, the Claiming Party shall notify the Retirem&ummittee or its delegate in writing
within sixty (60) days after receipt of the writtentice of denial. As part of such written requésg, Claiming Party may request a review of
the Plan document or other pertinent documents, subgnit any written issues and comments, and nyest an extension of time for such
written submission of issues and comments.

9.4 Decision upon Review of Denied Claim.

The decision on the review of the denied claimIdimrendered by the Retirement Committee withitysi60) days after receipt of the
request for review. The decision shall be in wgtand shall state the specific reasons for thesitetiincluding reference to specific
provisions of the Plan on which the decision isgolas

ARTICLE X
MISCELLANEOUS
10.1 Unsecured General Creditor

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

10.2 Restriction Against Assignment

The Company shall pay all amounts payable hereumdgrto the person or persons designated by the &hd not to any other person or
corporation. No part of a Participant's Accountlisba liable for the debts, contracts, or engagemehany Participant, his or her Beneficie



or successors in interest, nor shall a Participadtount be subject to execution by levy, attaafta garnishment or by any other legal or
equitable proceeding, nor shall any such persor hay right to alienate, anticipate, commute, pde@dmcumber, or assign any benefits or
payments hereunder in any manner whatsoever. IPantjcipant, Beneficiary or successor in interestdjudicated bankrupt or purports to
anticipate, alienate, sell, transfer, assign, pge@gcumber or charge any distribution or paymemh fthe Plan, voluntarily or involuntarily,
the Retirement Committee, in its discretion, mayoedh such distribution or payment (or any part¢ofrto or for the benefit of such
Participant, Beneficiary or successor in interagitich manner as the Retirement Committee shaittdir

10.3 Withholding

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

10.4 Amendment, Modification, Suspension or Terridama

The Retirement Committee may amend, modify, suspeerminate the Plan in whole or in part, exdbpt no amendment, modification,
suspension or termination shall have any retroaaffect to reduce any amounts allocated to adfaatit's Account, provided that a
termination or suspension of the Plan or any Plaaralment or modification that will significantlydrease costs to the Company shall be
approved by the Board. In the event that this Fldarminated, the timing of the disposition of #traounts credited to a Participant's Account
shall occur in accordance with Section 7.1, sulijeetarlier distribution at the discretion of thetRement Committee.

10.5 Governing Law
This Plan shall be construed, governed and adraneidtin accordance with the laws of the State efon.
10.6 Receipt or Release

Any payment to a Participant or the Participangaéiciary in accordance with the provisions of Bien shall, to the extent thereof, be in
satisfaction of all claims against the Retiremeaitittee and the Company. The Retirement Committeg require such Participant or
Beneficiary, as a condition precedent to such paynte execute a receipt and release to such effect

10.7 Payments on Behalf of Persons Under Incapacity

In the event that any amount becomes payable uhdd?lan to a person who, in the sole judgmeri®@Retirement Committee, is conside
by reason of physical or mental condition to bebl@#o give a valid receipt therefore, the Retirabhf@ommittee may direct that such
payment be made to any person found by the Retite@@mmittee, in its sole judgment, to have assutheaare of such person. Any
payment made pursuant to such determination sbadititute a full release and discharge of the Betéimt Committee and the Company.

10.8 No Employment Rights

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

10.9 Headings, etc. Not Part of Agreement.

Headings and subheadings in this Plan are instotembnvenience of reference only and are not todresidered in the construction of the
provisions hereof.

10.10 Tax Liabilities from Plan.

If, due to a change in applicable law or regulagionenforcement activity by the Internal Revenae/iBe, all or any portion of a Participant's
benefit under this Plan generates a state or fem@@me tax liability to the Participant prior teceipt, the provision or provisions of the Plan
that would generate such taxation shall be consttieull and void to the extent, and only to theeaktnecessary to avoid the tax liability. If,
notwithstanding the actions taken to avoid thelitbility, a tax liability is generated before ari@pant is eligible to receive a Plan benefit,
each affected Participant may petition the Retirgn@mmittee for a distribution of funds sufficidntmeet such liability (including additio
to tax, penalties and interest). Upon the gramstuch a petition, which grant shall not be unreaslynaithheld, the Company shall distribute
to the Participant immediately available fundsmneanount equal to that Participant's federal, statelocal tax liability associated with such
taxation, which liability shall be measured by gsthat Participant's then current highest fedstate and local marginal tax rate, plus the
rates or amounts for the applicable additionsxppanalties and interest. At the discretion of @menpany, this distribution may or may not
include an additional amount to "gross up" theli@ility distribution to include all applicablexas on the tax liability distribution and the
grossed up amount. If the petition is granted taxdiability distribution (including gross- up) alhbe made as soon as practicable after the
date when the Participant's petition is grante¢hSudistribution shall reduce the benefits to aiel pinder Article VII of the Plan.

IN WITNESS WHEREOF, the Company has caused thisisent to be executed by its duly authorized offmethis day ¢
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NIKE, INC.

By:



EXHIBIT 12.1

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

Nine Month s Ended
Februar y 28,
2003 2002
(in mill ions)
Net income $227.8 $454.9
Income taxes 257.2 242.3
Cumulative effect of accounting change 266.1 5.0

Income before income taxes and
accounting change 751.1 702.2

Add fixed charges

Interest expense (A) 33.0 37.4
Interest component of leases (B) 45.4 39.4
Total fixed charges 78.4 76.8

Earnings before income taxes and
fixed charges (C) $828.7 $779.0

Ratio of earnings to total fixed
charges 10.6 10.1

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



EXHIBIT 99:

Pursuant to 18 U.S.C. Section 1350, as createctblydd 906 of the Sarbanes-Oxley Act of 2002, tilWing certifications are being made
to accompany the Registrant's quarterly reportanmFLO-Q for the fiscal quarter ended February?283:

Certification of Chief Executive Officer

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

(i) the Quarterly Report on Form 10-Q of the Compfor the fiscal quarter ended February 28, 2008 (Report") fully complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 1@&amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.

Dated: April 14, 2003 'S/ PHLIP H KN GHT

Philip H Knight
Chi ef Executive O ficer

Certification of Chief Financial Officer

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

(i) the Quarterly Report on Form 10-Q of the Comp#ur the fiscal quarter ended February 28, 2088 (Report") fully complies with the
requirements of Section 13(a) or Section 15(dppdicable, of the Securities Exchange Act of 1@&amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.

Dated: April 14, 2003 /'SI DONALD W BLAIR

Donald W Blair
Chi ef Financial Oficer

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



