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

FORM 8-K
CURRENT REPORT

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

Date of Report (Date of earliest event reported): September 20, 201
[
NIKE, Inc.
(Exact name of registrant as specified in cha
OREGON 1-10635 93-0584541
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)

ONE BOWERMAN DRIVE

BEAVERTON, OR 9700%-6453
(Address of principal executive office (Zip Code)
Registrant’s telephone number, including area code: (503)67:-6453
NO CHANGE

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

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 5.02 -Departure of Directors or Certain Officers; Elentinf Directors; Appointment of Certain Officers; i@pensatory Arrangements
Certain Officers.

Amendment of Executive Performance Sharing Plan

On June 17, 2010, the Board of Directors dlllInc. (the "Company") approved an amendmentlezsribed below, to the
Company's Executive Performance Sharing Plan @hen™), subject to the approval by the Companyésediolders of the amendment at the
Company's 2010 Annual Meeting of Shareholders bel&eptember 20, 2010 (the "2010 Annual Meetin@he Plan provides that it will
terminate at the first shareholder meeting thaticn the fifth fiscal year after the Company'argtolders last approved the Plan.
Accordingly, shareholder re-approval of the Plathat2010 Annual Meeting was required to extendPtlam for an additional five years until
the fiscal 2015 annual meeting of shareholderse ahendment and the re-approval were approvedexetfuisite vote of the Company's
shareholders at the 2010 Annual Meeting and beedfeetive as of September 20, 2010.

Under the Plan amendment, earnings beforesisitand taxes ("EBIT") was added to the permisgieirformance measurements. A
copy the Plan, as amended, is filed as Exhibit h@réto.

Amendment of 1990 Stock Incentive Plan

On June 17, 2010, the Board of Directors ef@mpany approved amendments, as described bblethe Company's 1990 Stock
Incentive Plan (the "1990 Plan"), subject to thprapal by the Company's shareholders of the amentinas the 2010 Annual Meeting. The
amendments were approved by the requisite voteeo€bmpany's shareholders at the 2010 Annual Mgatid became effective as of
September 20, 2010.

Under the 1990 Plan amendments, an addit@h8l00,000 shares of Class B Common Stock wasvexséor issuance under the
1990 Plan, thereby increasing the total numbehafes reserved for issuance under the Plan fron©Q3200 to 163,000,000 shares. The
amendments include a limitation on the grant dffalue performance-based awards and other stoekdsw If the net number of shares
issued pursuant to such full value awards granfted duly 16, 2010 exceeds 3,000,000 shares (priaimber of shares forfeited or withheld
to satisfy tax withholding obligations under stakards outstanding as of that date), any excesesstssued under full value awards will be
counted against the available shares as 2.8 stwreach such share issued. Also under the 1980 &hendments, the 1990 Plan now all
for the issuance of shares of Class B Stock putgogrerformance-based awards intended to quaifiparformance-based compensation”
eligible for full deductibility despite the deduati limit under Section 162(m) of the Code. Addiadly, in fiscal year 2010 the Board of
Directors approved a number of amendments to tB8 Pan that did not require shareholder appromeku either the terms of the 1990 Plan
or applicable rules. These amendments generallyded (a) adding an express prohibition on optepricing, (b) requiring that the exercise
price of options be no less than 100% of fair mavisdue on the date of grant and that the ternptibas be no more than 10 years from the
date of grant, (c) adding provisions for so-calléduble trigger” acceleration on change in cont(d), modifying standard provisions
applicable on death, disability and retirementmianees, (e) adding an express authorizatiorhigtant of restricted stock units, and
(f) providing that awards will be subject to ther@many’s clawback policy. The above descriptiothefamendments to the 1990 Plan is
qualified in its entirety by reference to the 198@n which is filed as Exhibit 10.2 hereto.

Iltem 5.07 — Submission of Matters to a Vote of $i¢iHolders.

The Company's annual meeting of shareholders wdsoheMonday, September 20, 2010, in Beavertong@me The following
matters were submitted to a vote of the sharehg)|dee results of which were as follows:

Proposal 1- Election of Directors:

Directors Elected by holders of Class A Common Stock:

Votes Cast For Votes Withheld
John G. Connor 87,633,11: -0-
Timothy D. Cook 87,633,11: -0-
Ralph D. DeNunzic 87,633,11: -0-
Douglas G. House 87,633,11: -0-
Philip H. Knight 87,633,11: -0-
Mark G. Parke 87,633,11: -0-
Johnathan A. Rodge 87,633,11: -0-
Orin C. Smith 87,633,11: -0-
John R. Thompson, . 87,633,11: -0-

Directors Elected by holders of Class B Common Stock:

Votes Cast For Votes Withheld

Jill K. Conway 300,678,05( 2,253,15:

Alan B. Graf, Jr 302,442,01. 489,19C



John C. Lechleite 299,873,661 3,057,54:
Phyllis M. Wise 302,590,05: 341,14¢

Proposal 2—- Re-approve and amend the NIKE, Inc. Executive fo&emance Sharing Plan.

Class A and Class B Common Stock Voting Together:

For Against Abstain Broker Non-Votes
385,146,46¢ 4,984,45¢ 433,392 27,324,66¢

Proposal 3- Re-approve and amend the NIKE, Inc. 1990 Stockéntive Plan.

Class A and Class B Common Stock Voting Together:

For Against Abstain Broker Non-Votes
351,959,62: 38,262,78¢ 341,90¢€ 27,324,66¢

Proposal 4- Ratify the appointment of PricewaterhouseCoopktd as the Company's independent registered publézounting firm for
fiscal year 2011

Class A and Class B Common Stock Voting Together:

For Against Abstain Broker Non-Votes
413,423,18t¢ 4,207,56¢ 258,22¢ -0-

Iltem 9.01 — Financial Statements and Exhibits.

(d) Exhibits
10.1 Executive Performance Sharing Plan.
10.2 1990 Stock Incentive Plan.

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on
behalf by the undersigned hereunto duly authorized.

NIKE, Inc.

Date September 24, 20 By: /s/ Donald W. Blair

Name Donald W. Blai
Title  Chief Financial Office




Exhibit 10.1

NIKE, INC. EXECUTIVE PERFORMANCE SHARING PLAN

This is the Executive Performance Sharing Planl&fE\ Inc. for the payment of incentive compensatiomesignated employees.
Section 1. Definitions. The following terms have the following meanings:

Board : The Board of Directors of the Company.

Code: The Internal Revenue Code of 1986, as amended.

Committee : The Compensation Committee of the Board, pravidewever, if the Compensation Committee of therBaa not compose
entirely of Outside Directors, the "Committee" $hakan a committee composed entirely of at least @utside Directors appointed by
Board from time to time.

Company : NIKE, Inc.
Exchange Act : The Securities Exchange Act of 1934, as amended.
Outside Directors: The meaning ascribed to this term in Sectiont§2f the Code and the regulations proposed optadicthereunder.

Performance Target : An objectively determinable level of performanas selected by the Committee to measure perforenafche
Company or any subsidiary, division, or other wfithe Company for the Year based on one or motbeofollowing: net income, net incol
before taxes, operating income, earnings beforerast and taxes, revenues, return on sales, returaquity, earnings per share, t
shareholder return, or any of the foregoing bethee effect of acquisitions, divestitures, accountamanges, restructuring, or other spe
charges, as determined by the Committee at thedfrestablishing a Performance Target.

Plan: The Executive Performance Sharing Plan of thengamy.

Target Award : An amount of cash compensation to be paid téaa Participant based on achievement of a partide&formance Targ
level established by the Committee, expressed psreentage of the participant's base salary abéggnning of the Year, determined
accordance with guidelines established by the Cdtaei

Year : The fiscal year of the Company.
Section 2. Objectives. The objectives of the Plan are to:

@) recognize and reward on an annuaklthe Company's corporate officers for their cmiions to the overall profitability au
performance of the Company; and

(b) qualify compensation under the Plarf@erformancdased compensation” within the meaning of Secti@2(rh) of the Code ai
the regulations promulgated thereunder.

Section 3. Administration . The Plan will be administered by the Committ&eibject to the provisions of the Plan, the Conamitwill have
full authority to interpret the Plan, to establatid amend rules and regulations relating to itlet@rmine the terms and provisions for ma
awards and to make all other determinations nepessadvisable for the administration of the Plan.

Section 4. Participation . Participation in the Plan shall be limited tdiwiduals who are corporate officers of the Company

Section 5. Determination of the Performance Targetsand Awards. The Committee shall determine, in its sole diton, the Performan
Targets and Target Award opportunities for eactigpant, within 90 days of the beginning of eackay. The Committee may establist
several Performance Target levels for each paatitipeach corresponding to a different Target Awapgortunity, and (ii) differe
Performance Targets and Target Award opportunitiesach participant in the Plan. The maximum €a#ward opportunity under the P
for a participant in any Year shall be the les$€200% of the participant's base salary establigtiede beginning of the Year, or $5 million.

Section 6. Determination of Plan Awards. Atthe conclusion of the Year, in accordanceénv@ection 162(m)(4)(C)(iii) of the Code, priol
the payment of any award under the Plan, the Camenghall certify in the Committee's internal megtminutes the attainment of

Performance Targets for the Year and the calculaifahe awards. No award shall be paid if thateel Performance Target is not met. |
event shall an award to any participant exceedetsger of 200% of the participant's base salargbamillion. The Committee may, inits s
discretion, reduce or eliminate any participandkwlated award based on circumstances relatinbgetgerformance of the Company or



participant. Awards will be paid in cash as sosmpeacticable following the Committee's certificatiof the awards.

Section 7. Termination of Employment . The terms of a Target Award may provide thathia event of a participant's terminatior
employment for any reason during a Year, the gagit (or his or her beneficiary) will receive,the time provided in Section 6, all or ¢
portion of the award to which the participant woattierwise have been entitled.

Section 8. Clawback Policy . Unless otherwise provided at the time of esshioig a Target Award, all awards under the Plafi blasubjec
to the NIKE, Inc. Policy for Recoupment of IncemtiCompensation as approved by the Committee aaffdnt at the time the Target Aw:
is established, or such other policy for “clawbaokiincentive compensation as may be approved fioma to time by the Committee, and
acceptance of any payment of any Award each pgaatitiexpressly agrees to repay to the Company mowat that may be required to
repaid under the applicable policy.

Section 9. Miscellaneous.

€)) Amendment and Termination of the Plan . The Committee with the approval of the Board mayend, modify or terminate 1
Plan at any time and from time to time except ias@fs approval by the Company's shareholders isregtjpursuant to Section 162(m)(4)(C)
(i) of the Code. The Plan shall terminate at tinst shareholder meeting that occurs in the fifthar after the Company's sharehol
approve the Plan. Notwithstanding the foregoirgsach amendment, modification or termination sht#ct the payment of Target Awa
previously established.

(b) No Assignment . Except as otherwise required by applicable lawvjnterest, benefit, payment, claim or right of grarticipan
under the plan shall be subject in any manner yoctaims of any creditor of any participant or biciary, nor to alienation by anticipatic
sale, transfer, assignment, bankruptcy, pledgackatient, charge or encumbrance of any kind, ancg#aempt to take any such action sha
null and void.

(c) No Rights to Employment . Nothing contained in the Plan shall give anysparthe right to be retained in the employmente
Company or any of its subsidiaries. The Compasgmes the right to terminate a participant at t&mg for any reason notwithstanding
existence of the Plan.

(d) Beneficiary Designation . The Committee shall establish such procedurds @ésems necessary for a participant to desiga
beneficiary to whom any amounts would be payabkbénevent of a participant's death.

(e) Plan Unfunded . The entire cost of the Plan shall be paid ftbwn general assets of the Company. The rightspfparson t
receive benefits under the Plan shall be only tlidssegeneral unsecured creditor, and neither tragany nor the Board nor the Commi
shall be responsible for the adequacy of the gémaisets of the Company to meet and discharge |Rlailities, nor shall the Company
required to reserve or otherwise set aside fundghéopayment of its obligations hereunder.

® Applicable Law . The Plan and all rights thereunder shall be gma by and construed in accordance with the ldvilseoState ¢
Oregon.



Exhibit 10.

NIKE, INC. 1990 STOCK INCENTIVE PLAN

1. _Purpose The purpose of this Stock Incentive Plan (tR&an”) is to enable NIKE, Inc. (the “Companytd attract and retain
directors, officers, employees, consultants, adsisnd independent contractors people of initiatimel ability and to provide additiol
incentives to such persons.

2. Shares Subject to the PlanSubject to adjustment as provided below angairagraph 10, the shares to be offered underldredhal
consist of Class B Common Stock of the Company §t&8"),and the total number of Shares that may be issnddruthe Plan shall r
exceed one hundred sixty-three million (163,000,000) Skdthe “Plan Limit").Any Shares subject to an option or stock appregiatigh
granted under the Plan shall be counted againd®ldoe Limit as one Share for every one Share stibjesuch option or stock apprecial
right, except that a stock appreciation right pdgaolely in cash shall not be counted againsPthe Limit. If an option or stock appreciat
right granted under the Plan expires, terminatds canceled, the unissued Shares subject to qtnar stock appreciation right shall ac
be available under the Plan. Any Shares issuedupatgo a Stock Award (as defined in paragraphl@weor a PerformancBased Awar
(as defined in paragraph 8 below) shall be couatginst the Plan Limit as one Share for every dra&eSso issued; provided, however, th
the aggregate number of Shares issued pursuatbdk Swards and Performan&ased Awards granted after July 16, 2010 exceeax§ il
Value Limit (as defined below), any excess Shassaad under those awards shall be counted aghm&tlan Limit as two and eiglanth:
(2.8) Shares for every one Share so issued. Fpugtloses of this paragraph 2, the number of ste@®sed” pursuant to a Stock Award o
PerformanceBased Award shall be net of any shares withheldatiisfy tax withholding obligations with respectttee award. Except
provided in the next sentence, if any Shares ispuesbant to a Stock Award or a PerformaBesed Award are forfeited to the Company
number of Shares forfeited shall again be availainiéer the Plan. If any Shares issued pursuantStwek Award or a Performan@&asel
Award are counted against the Plan Limit as two @igtittenths (2.8) Shares as provided above, and anyeSkssued pursuant to a St
Award or a PerformancBased Award are subsequently forfeited to the Compthe number of Shares that again become aveilaider th
Plan shall be equal to the number of Shares fedg(tip to the aggregate number of Shares previmaslyted against the Plan Limit as
and eight-tenths (2.8) Shares) multiplied by twd aight-tenths (2.8). The “Full Value Limighall equal three million (3,000,000) Sh
plus the number of Shares issued pursuant to $taekds granted on or before July 16, 2010 thafenfeited to the Company or withheld
satisfy tax withholding obligations after July Z&10.

3. Duration of Plan The Plan shall continue in effect until allg®és available for issuance under the Plan have lseed and ¢
restrictions on such Shares have lapsed; proviumaever, that no awards shall be made under thed?iar after the 10th anniversary of
last action by the shareholders approving oapproving the Plan. The Board of Directors may endpor terminate the Plan at any t
except with respect to awards and Shares subjeeistactions then outstanding under the Plan. Treation shall not affect any outstand
awards or the forfeitability of Shares issued urtderPlan.

4. Administration The Plan shall be administered by a comméfgaointed by the Board of Directors of the Compeossisting of nc
less than two directors (the “Committeeiyhich shall determine and designate from time twetithe individuals to whom awards shal
made, the amount of the awards and the other tarmdsconditions of the awards, except that onlyBbard of Directors may amend
terminate the Plan as provided in paragraphs 3ldn&ubject to the provisions of the Plan, the Cdattea may from time to time adopt ¢
amend rules and regulations relating to adminisinadf the Plan, advance the lapse of any waitiegopl, accelerate any exercise date, w
or modify any restriction applicable to Shares éptdhose restrictions imposed by law) and makethkr determinations in the judgmen
the Committee necessary or desirable for the adtnation of the Plan. The interpretation and cartsion of the provisions of the Plan ¢
related agreements by the Committee shall be &indlconclusive. The Committee may correct any defiesupply any omission or reconc
any inconsistency in the Plan or in any relatecagrent in the manner and to the extent it shalindeepedient to carry the Plan into eff
and it shall be the sole and final judge of sugbegebiency. Notwithstanding anything to the contreoptained in this Paragraph 4, the Boal
Directors may delegate to the Chief Executive @ffiof the Company, as a oneember committee of the Board of Directors, théarity tc
grant awards with respect to a maximum of 50,008r&hto any eligible employee who is not, at tineetiof such grant, subject to

reporting requirements and liability provisions tained in Section 16 of the Securities Exchange Ad934 (the “Exchange Act'and ths
regulations thereunder.

5. Types of Awards; Eligibility The Committee may, from time to time, take fibowing actions, separately or in combinationda!
the Plan: (i) grant Incentive Stock Options, asiraf in Section 422 of the Internal Revenue Codé386, as amended (the “Codedy,
provided in paragraph 6(b); (ii) grant options otttean Incentive Stock Options (“Non-Statutory &t@@ptions”) as provided in paragraph 6
(c); (iii) grant Stock Awards, including restrictetiock and restricted stock units, as providedaragraph 7; (iv) grant PerformanBaset
Awards as provided in paragraph 8; and (v) gramtksBppreciation rights as provided in paragrapi®y such awards may be made
employees, including employees who are officerdimctors, of the Company or any parent or subsidiarporation of the Company anc
other individuals described in paragraph 1 whoGoenmittee believes have made or will make an ingmirtontribution to the Company
its subsidiaries; provided, however, that only esgpks of the Company shall be eligible to recenaehtive Stock Options under the P
The Committee shall select the individuals to wheomards shall be made. The Committee shall spelodyattion taken with respect to e




individual to whom an award is made under the FN\mmemployee may be granted options or stock apdiec rights under the Plan for mi
than 400,000 Shares in any calendar year.

6. _Option Grants

(@) _Grant The Committee may grant options under the .RNith respect to each option grant, the Commistes| determine the numt
of Shares subject to the option, the option ptilse,period of the option, the time or times at whilse option may be exercised and whe
the option is an Incentive Stock Option or a Noat&bry Stock Option.

(b) _Incentive Stock Options Incentive Stock Options shall be subject mftillowing terms and conditions:

() An Incentive Stock Option may be granted enthe Plan to an employee possessing more thaert@nt of the total combined vot
power of all classes of stock of the Company oamf parent or subsidiary of the Company only if ¢tiption price is at least 110 percen
the fair market value of the Shares subject toofiteon on the date it is granted, as describedamagraph 6(b)(iii), and the option by its te
is not exercisable after the expiration of five ngefiom the date it is granted.

(i) Subject to paragraphs 6(b)(i) and 6(d),dntive Stock Options granted under the Plan slaaiticue in effect for the period fixed by -
Committee, except that no Incentive Stock Opticalldhe exercisable after the expiration of 10 ydes the date it is granted.

(iii) The option price per share shall be deteed by the Committee at the time of grant. Subljegiaragraph 6(b)(i), the option price s
not be less than 100 percent of the fair markaiesaf the Shares covered by the Incentive Stocko®ggtt the date the option is granted.
fair market value shall be deemed to be the clophice of the Class B Common Stock of the Companyeaorted in the New York Stc
Exchange Composite Transactions in the Wall Stteatnal on the date the option is granted, ordfdérhas been no sale on that date, o
last preceding date on which a sale occurred, dn sther reported value of the Class B Common Sté¢ke Company as shall be speci
by the Committee.

(iv) No Incentive Stock Option shall be grantador after the tenth anniversary of the last achy the Board of Directors approving
increase in the number of shares available foraissa under the Plan, which action was subsequapflyoved within 12 months by 1
shareholders.

(c) _NonStatutory Stock Options The option price for NoBtatutory Stock Options shall be determined byGbenmittee at the time
grant. The option price may not be less than 106 of the fair market value of the Shares caydre the NonStatutory Stock Option «
the date the option is granted. The fair marketieadf Shares covered by a NS8tatutory Stock Option shall be determined pursie
paragraph 6(b)(iii). No Non-Statutory Stock Optiirall be exercisable after the expiration of 10ryé@m the date it is granted.

(d) Exercise of Options Except as provided in paragraph 6(f), no eptisanted under the Plan may be exercised unletbe dime o
such exercise the optionee is employed by the Coynpa any parent or subsidiary corporation of thempany and shall have been
employed continuously since the date such optios gvanted. Absence on leave or on account of slmeslisability under rules establisl
by the Committee shall not, however, be deemedi@nruption of employment for this purpose. Excapprovided in paragraphs 6(f), 10
11, options granted under the Plan may be exerdisedtime to time over the period stated in eaptiom in such amounts and at such ti
as shall be prescribed by the Committee, provitiat dptions shall not be exercised for fractiomalres. Unless otherwise determined by
Committee, if the optionee does not exercise aiooph any one year with respect to the full numbé&iShares to which the optionet
entitled in that year, the optionserights shall be cumulative and the optionee maghmase those Shares in any subsequent year ahe
term of the option.

() _Nontransferability Except as provided below, each stock opticenggd under the Plan by its terms shall be nonaaklg an
nontransferable by the optionee, either voluntadtyby operation of law, and each option by itantershall be exercisable during
optionees lifetime only by the optionee. A stock option mag transferred by will or by the laws of descemd distribution of the state
country of the optionee’s domicile at the time afath. A NonStatutory Stock Option shall also be transferahlesgant to a qualifie
domestic relations order as defined under the QwdEtle | of the Employee Retirement Income Setyufict. The Committee may, in
discretion, authorize all or a portion of a NStatutory Stock Option granted to an optionee tmbdaerms which permit transfer by
optionee to (i) the spouse, children or grandchiidof the optionee (“Immediate Family Membersfti), & trust or trusts for the exclusi
benefit of Immediate Family Members, or (iii) a ership in which Immediate Family Members aredhly partners, provided that (x) th
may be no consideration for any transfer, (y) tioels option agreement pursuant to which the optamesgranted must expressly provide
transferability in a manner consistent with thisgogaph, and (z) subsequent transfers of transfepéons shall be prohibited except by
or by the laws of descent and distribution. Follogvany transfer, options shall continue to be sulifethe same terms and conditions as
applicable immediately prior to transfer, providedt for purposes of paragraphs 6(d), 6(g), 10kinthe term “optioneeshall be deemed
refer to the transferee. The events of terminatibemployment of paragraph 6(f), shall continuebtapplied with respect to the origi




optionee, following which the options shall be e®able by the transferee only to the extent, amdie periods specified, and all ot
references to employment, termination of employmkdet or death of the optionee, shall continuebtoapplied with respect to the origi
optionee.

() Termination of Employment or Death

() Unless otherwise provided at the time ofrgran the event the employment of the optionegHsy Company or a parent or subsid
corporation of the Company terminates for any reasher than because of normal retirement, eatlgereent, physical disability or dea
the option may be exercised at any time prior ® éRpiration date of the option or the expiratidrttobee months after the date of s
termination of employment, whichever is the shoperiod, but only if and to the extent the optiomees entitled to exercise the option at
date of such termination.

(il Unless otherwise provided at the time odmfr in the event the employment of the optione¢heyCompany or a parent or subsid
corporation of the Company terminates as a regute optionees normal retirement, any option granted to theam@té less than one y
prior to the date of such termination of employmsmill immediately terminate, and any option grdritethe optionee at least one year |
to the date of such termination of employment maykercised by the optionee free of the limitationghe amount that may be purchase
any one year specified in the option agreementatiene prior to the expiration date of the optmnthe expiration of four years after the «
of such termination of employment, whichever is 8ferter period. For purposes of this paragraph 6fformal retirement’'means
termination of employment that occurs at a time ) the optionees age is at least 60 years, and (B) the optioneatiaast five full yea
of service as an employee of the Company or a paresubsidiary corporation of the Company.

(iii) Unless otherwise provided at the time oéugt, in the event the employment of the optiongéhle Company or a parent or subsid
corporation of the Company terminates as a re$uheooptionees early retirement, any option granted to the om@less than one year p
to the date of such termination of employment sinathediately terminate, and any option grantechtodptionee at least one year prior tc
date of such termination of employment may be @gedcby the optionee in the amounts and accorairige schedule specified in the op
agreement with no forfeiture of any portion of th@ion resulting from such termination of employmesxcept that the option may not
exercised after the earlier of the expiration dtthe option or the expiration of four years aftee date of such termination of employm
For purposes of this paragraph 6(f), “early retieati means a termination of employment that ocatii@ time when (A) the optionesage i
at least 55 years and less than 60 years, anthéB)ptionee has at least five full years of seraig@n employee of the Company or a pare
subsidiary corporation of the Company.

(iv) Unless otherwise provided at the time ddirgr in the event the employment of the optioneghigyCompany or a parent or subsid
corporation of the Company terminates becausepitiereee becomes disabled (within the meaning ofi@e22(e)(3) of the Code), the opt
may be exercised by the optionee free of the liita on the amount that may be purchased in apyyear specified in the option agreen
at any time prior to the expiration date of thei@ptor the expiration of four years after the dateuch termination, whichever is the shc
period.

(v) Unless otherwise provided at the time ofngrin the event of the death of the optionee winilthe employ of the Company or a pa
or subsidiary corporation of the Company, the aptitay be exercised free of the limitations on tiiant that may be purchased in any
year specified in the option agreement at any pimar to the expiration date of the option or thxpieation of four years after the date of s
death, whichever is the shorter period, but onlyth®y person or persons to whom such optiageghts under the option shall pass by
optionee’s will or by the laws of descent and dlsttion of the state or country of domicile at tirae of death.

(vi) The Committee, at the time of grant or ay &ime thereafter, may extend the three-monthfandyear expiration periods any lengtt
time not later than the original expiration datehe option, and may increase the portion of aibopghat is exercisable, subject to such te
and conditions as the Committee may determine.

(vii) To the extent that the option of any desmgh optionee or of any optionee whose employmentitates is not exercised within
applicable period, all further rights to purcha$ai®s pursuant to such option shall cease andrtateni

(o) _Purchase of Shares Unless the Committee determines otherwisereShaay be acquired pursuant to an option grantddnthe Pla
only upon receipt by the Company of notice from tiptionee of the optionegintention to exercise, specifying the number lo&rgs as |
which the optionee desires to exercise the optimhthe date on which the optionee desires to camfihe transaction, and if required in o
to comply with the Securities Act of 1933, as anehdcontaining a representation that it is theamgtes present intention to acquire
Shares for investment and not with a view to disiibn. Unless the Committee determines otherwaseor before the date specified
completion of the purchase of Shares pursuant wpéon, the optionee must have paid the Compaeyth purchase price of such Share
cash or with the consent of the Committee, in wioolen part, in Common Stock of the Company valaethir market value. The fair mar|
value of Common Stock of the Company provided ignpent of the purchase price shall be the closingepof the Common Stock of t
Company as reported in the New York Stock Exchabgmposite Transactions in the Wall Street Journaluch other reported value of
Common Stock of the Company as shall be specifjethéd Committee, on the date the option is exedgiseif such date is not a trading ¢
then on the immediately preceding trading day. Nar8s shall be issued until full payment therefas heen made. With the consent of




Committee, an optionee may request the Companypty automatically the Shares to be received upeneixercise of a portion of a st
option (even though stock certificates have notogen issued) to satisfy the purchase price foitiaddl portions of the option. Each optiol
who has exercised an option shall immediately upamtification of the amount due, if any, pay to tbempany in cash amounts necessa
satisfy any applicable federal, state and local wétkholding requirements. If additional withholdiris or becomes required beyond
amount deposited before delivery of the certifisathe optionee shall pay such amount to the Coynpardemand. If the optionee fails to |
the amount demanded, the Company may withholdatimaiLint from other amounts payable by the Compatiyet@ptionee, including sala
subject to applicable law. With the consent of @mmmittee, an optionee may satisfy the minimunustay withholding obligation, in who
or in part, by having the Company withhold from tBkares to be issued upon the exercise that nuofb®hares that would satisfy
withholding amount due or by delivering Common &taf the Company to the Company to satisfy the motting amount. Upon tl
exercise of an option, the number of Shares reddnrassuance under the Plan shall be reducetidoptmber of Shares issued upon exe
of the option, plus the number of Shares, if anghield upon exercise to satisfy the tax withhafdamount.

(h) No Repricing Except for actions approved by the sharehsldéthe Company or adjustments made pursuantrEgpph 10, tr
option price for an outstanding option granted urte Plan may not be decreased after the dateaot gor may the Company grant a |
option or pay any cash or other consideration idiclg another award under the Plan) in exchangargroutstanding option granted ur
the Plan at a time when the option price of thestamiding option exceeds the fair market value @fShares covered by the option.

7. _Stock Awards, including Restricted Stock &wmstricted Stock Units The Committee may grant Shares as stock awandisr the Ple
(“Stock Awards”).Stock Awards shall be subject to the terms, comti and restrictions determined by the Commiffée. restrictions me
include restrictions concerning transferability dadfeiture of the Shares awarded, together witthsother restrictions as may be determ
by the Committee. Stock Awards subject to restiitdimay be either restricted stock awards undechw$tares are issued immediately L
grant subject to forfeiture if vesting condition® anot satisfied, or restricted stock unit awarddar which shares are not issued until
vesting conditions are satisfied. The Committee nesyire the recipient to sign an agreement asditton of the award, but may not reqt
the recipient to pay any monetary consideratiorelothan amounts necessary to satisfy tax withhgldeguirements. The agreement |
contain any terms, conditions, restrictions, repnéstions and warranties required by the Commiffke. certificates representing the Sh
awarded shall bear any legends required by the GteenThe Company may require any recipient ofaclSAward to pay to the Compe
in cash upon demand amounts necessary to satigfamplicable federal, state or local tax withhotdiequirements. If the recipient fails
pay the amount demanded, the Company may withiagidamount from other amounts payable by the Cogpnpathe recipient, includir
salary, subject to applicable law. With the consd#rthe Committee, a recipient may satisfy the mimin statutory withholding obligation,
whole or in part, by having the Company withholdnfrthe awarded Shares that number of Shares thadtlwatisfy the withholding amot
due or by delivering Common Stock of the CompanthtoCompany to satisfy the withholding amount. bpioe issuance of Shares und
Stock Award, the number of Shares reserved foraissel under the Plan shall, except as otherwisagedvn paragraph 2, be reduced by
number of Shares issued, net of any shares withbedtisfy tax withholding obligations.

8. _PerformancBased Awards The Committee may grant awards intended to fyua$ qualified performanckeased compensation un
Section 162(m) of the Code and the regulationstimedter (“Performance-Based Awards”). PerformaBased Awards shall be subject to
following terms and conditions:

(@) _Award Period The Committee shall determine the period of tforevhich a Performance-Based Award is made (thedrd Period”).

(b) Performance Targets and Paymeite Committee shall establish in writing objees (“Performance Targetsifiat must be met by t
Company or any subsidiary, division or other urithe Company (“Business Unituring the Award Period as a condition to paymeaing
made under the PerformanBased Award. The Performance Targets for eachdaglaall be one or more targeted levels of perfooaanitt
respect to one or more of the following objectiveasures with respect to the Company or any Busldeg&s net income, net income bef
taxes, operating income, earnings before intenedttaxes, revenues, return on sales, return ortyeaarnings per share, total sharehc
return, or any of the foregoing before the effetoquisitions, divestitures, accounting changestructuring or other special charges
determined by the Committee at the time of esthisigsa Performance Target. The Committee shadl establish the number of Shares t
issued under a PerformanBased Award if the Performance Targets are metxoeerled, including the fixing of a maximum numbé
Shares (subject to paragraph 8(d)). The Committag establish other restrictions to payment undeedormanceBased Award, such a:
continued employment requirement, in addition tiisézction of the Performance Targets. Some oofalhe Shares subject to a Performance-
Based Award may be issued at the time of the awanastricted shares subject to forfeiture in whslen part if Performance Targets ol
applicable, other restrictions are not satisfied.

() Computation of PaymentDuring or after an Award Period, the performaotéhe Company or Business Unit, as applicableinduthe
period shall be measured against the Performancgefga If the Performance Targets are not metpayment shall be made unde
PerformanceBased Award. If the Performance Targets are metxoeeded, the Committee shall certify that facivitting and certify th
number of Shares earned under the terms of therdfehce-Based Award.

(d) Maximum Awards No recipient may be granted in any fiscal yearfétmanceBased Awards under which the maximum numb:
Shares that may be issued exceeds 400,000 Shares.

(e) _Tax Withholding The Company may require any recipient of a RerémceBased Award to pay to the Company in cash upon dd
amounts necessary to satisfy any applicable fedstale or local tax withholding requirements.tié recipient fails to pay the amo
demanded, the Company may withhold that amount fotmer amounts payable by the Company to the mxtipincluding salary, subject
applicable law. With the consent of the Commitgeeecipient may satisfy the minimum statutory Wwahling obligation, in whole or in pa
by having the Company withhold from the awardedr&hahat number of Shares that would satisfy thihheiding amount due or




delivering Common Stock of the Company to the Camypta satisfy the withholding amount.

(H Effect on Shares AvailableUpon the issuance of Shares under a PerformBased Award, the number of Shares reserved foaiss
under the Plan shall, except as otherwise providgzhragraph 2, be reduced by the number of Shsesasd, net of any shares withheli
satisfy tax withholding obligations.

9. Stock Appreciation Rights

(@) _Grant Stock appreciation rights may be granted umiderPlan by the Committee, subject to such ratess, and conditions as
Committee prescribes.

(b) Exercise

(i) A stock appreciation right shall be exerbigaonly at the time or times established by then@®ittee, except that no stock apprecie
right shall be exercisable after the expiratiori0fyears from the date it is granted. If a stogiarapiation right is granted in connection v
an option, the stock appreciation right shall beresable only to the extent and on the same donditthat the related option could
exercised. Upon exercise of a stock appreciatigintrany option or portion thereof to which thecgtappreciation right relates terminates.
stock appreciation right is granted in connectigthvan option, upon exercise of the option, thelstappreciation right or portion thereot
which the option relates terminates.

(il The Committee may withdraw any stock appatgon right granted under the Plan at any time @@y impose any conditions upon
exercise of a stock appreciation right or adopesuhnd regulations from time to time affecting thghts of holders of stock appreciat
rights. Such rules and regulations may govern idjet to exercise stock appreciation rights grariietbre adoption or amendment of s
rules and regulations as well as stock appreciatggns granted thereafter.

(iii) Each stock appreciation right shall emtithe holder, upon exercise, to receive from thea@my in exchange therefor an amount €
in value to the excess of the fair market valuett@date of exercise of one share of Class B Com&took of the Company over its {
market value on the date of grant or such higheywarhas the Committee may determine (or, in the cs stock appreciation right grar
in connection with an option, the option price |@rare under the option to which the stock apprieciatight relates), multiplied by tl
number of Shares covered by the stock appreciaiti or the option, or portion thereof, that isremdered. Payment by the Company
exercise of a stock appreciation right may be madghares valued at fair market value, in caslpastly in Shares and partly in cash, a
determined by the Committee.

(iv) For purposes of this paragraph 9, the fiaérket value of the Class B Common Stock of the gamyg on the date a stock apprecie
right is exercised shall be the closing price af lass B Common Stock of the Company as reportdtie New York Stock Exchan
Composite Transactions in the Wall Street Jourmiakuch other reported value of the Class B Com@imck of the Company as shall
specified by the Committee, on the date the st@gexiation right is exercised, or if such datads a trading day, then on the immedia
preceding trading day.

(v) No fractional shares shall be issued upagr@se of a stock appreciation right. In lieu tldreash shall be paid in an amount equ
the value of the fractional share.

(vi) Each stock appreciation right granted untter Plan by its terms shall be nonassignable andransferable by the holder, eit
voluntarily or by operation of law, except by wilt by the laws of descent and distribution of ttatesor county of the holderdomicile at th
time of death, and each stock appreciation righttbyerms shall be exercisable during the hokléfetime only by the holder; provide
however, that a stock appreciation right not grdrite connection with an Incentive Stock Option sla$o be transferable pursuant 1
qualified domestic relations order as defined utderCode or Title | of the Employee Retiremenbime Security Act.

(vii) Each participant who has exercised a stapfreciation right shall, upon notification of tamount due, pay to the Company in ¢
amounts necessary to satisfy any applicable fedstatle or local tax withholding requirements. Hé tparticipant fails to pay the amo
demanded, the Company may withhold that amount fstdrer amounts payable by the Company to the faatit including salary, subject
applicable law. With the consent of the Committgeagticipant may satisfy the minimum statutory ghtion, in whole or in part, by havi
the Company withhold from any Shares to be issyemhuhe exercise that number of Shares that waltldfg the withholding amount due
by delivering Common Stock of the Company to thenpany to satisfy the withholding amount.

(viii) Upon the exercise of a stock appreciatiaght for Shares, the number of Shares reserved$oance under the Plan shall be red
by the number of Shares covered by the stock agiet right. Cash payments of stock appreciatights shall not reduce the numbe
Shares reserved for issuance under the |



10. _Changes in Capital Structure If the outstanding shares of Common Stockhef Company are hereafter increased or decrea:
changed into or exchanged for a different numbekind of shares or other securities of the Complbyyeason of any recapitalizati
reclassification, stock split, combination of stsaoe dividend payable in shares, appropriate atieist shall be made by the Committee ir
number and kind of shares available for awards wtige Plan. In addition, the Committee shall magprapriate adjustment in the num
and kind of shares subject to outstanding awarts tlze exercise price of outstanding options aadksappreciation rights, to the end that
recipients proportionate interest is maintained as befoeedtcurrence of such event. The Committee may ralgoire that any securiti
issued in respect of or exchanged for Shares isserinder that are subject to restrictions beestilp similar restrictions. Notwithstand
the foregoing, the Committee shall have no oblarato effect any adjustment that would or mighutem the issuance of fractional sha
and any fractional shares resulting from any adjestt may be disregarded or provided for in any reaxdetermined by the Committee. /
such adjustments made by the Committee shall belcsiae.

11. Sale of the Company; Change in Control

(&) _Sale of the Company Unless otherwise provided at the time of gréntiuring the term of an option, stock appreaatiright o
restricted stock unit award, there shall occur agee consolidation or plan of exchange involvihg Company pursuant to which outstan
Shares are converted into cash or other stockriiesiwor property, or a sale, lease, exchangafhmrdransfer (in one transaction or a seri
related transactions) of all, or substantially #le assets of the Company, then either:

(i) the option, stock appreciation right or reeted stock unit award shall be converted intooption, stock appreciation right or restric
stock unit award to acquire stock of the survivargacquiring corporation in the applicable transacfor a total purchase price equal to
total price applicable to the unexercised portibithe option, stock appreciation right or restrit&tock unit award, and with the amount
type of shares subject thereto and exercise pecesipare thereof to be conclusively determinedhegy@ommittee, taking into account
relative values of the companies involved in theligpble transaction and the exchange rate, if aisgd in determining shares of
surviving corporation to be held by holders of ®isafiollowing the applicable transaction, and diardang fractional shares; or

(il all unissued Shares subject to restrictidls unit awards shall be issued immediately ptiothe consummation of such transactior
options and stock appreciation rights will becormereisable for 100 percent of the Shares subjetih@écoption or stock appreciation ri
effective as of the consummation of such transacimd the Committee shall approve some arrangebenthich holders of options a
stock appreciation rights shall have a reasonapfmrunity to exercise all such options and stopgreciationrights effective as of tt
consummation of such transaction or otherwise zedlhe value of these awards, as determined byCtdmmittee. Any option or sto
appreciation right that is not exercised in accoogawith procedures approved by the Committee sbatiinate.

(b) Change in Contral Unless otherwise provided at the time of grainparagraph 11(a)(ii) does not apply, all optoand stoc
appreciation rights granted under this Plan shaetiome exercisable in full for a remaining term egtag until the earlier of the expirati
date of the applicable option or stock appreciatight or the expiration of four years after theedaf termination of employment, and
Stock Awards shall become fully vested, if a Chamg€ontrol (as defined below) occurs and at anyetiafter the earlier of Sharehol
Approval (as defined below), if any, or the Chaitg€ontrol and on or before the second anniverséihie Change in Control, (i) the aw.
holder's employment is terminated by the Compamyitéosuccessor) without Cause (as defined belonj) the award holdes employmer
is terminated by the award holder for Good Reaasrdéfined below).

() For purposes of this Plan, a “Change in @ahbf the Company shall mean the occurrence gfafthe following events:

(A) At any time during a period of two consewetyears, individuals who at the beginning of spehiod constituted the Board of Direct
of the Company (“Incumbent DirectorsShall cease for any reason to constitute at leasajarity thereof; provided, however, that the t
“Incumbent Director” shall also include each newedtor elected during such twear period whose nomination or election was apguid
two-thirds of the Incumbent Directors then in oéfic

(B) At any time that the holders of the Clas€&mmon Stock of the Company have the right to dlemting as a separate class) a maj
of the members of the Board of Directors of the @any, any “person” or “group’(ithin the meaning of Sections 13(d) and 14(d){he
Exchange Act) shall, as a result of a tender oharge offer, open market purchases or privatelptigtgd purchases from anyone other
the Company, have become the beneficial owner {fwitie meaning of Rule 138-under the Exchange Act), directly or indirectyy,more
than fifty percent (50%) of the then outstandingsslA Common Stock of the Company;

(C) At any time after such time as the holddrshe Class A Common Stock of the Company ceadat@ the right to elect (voting a
separate class) a majority of the members of therdof Directors of the Company, any “person” ordigp” (within the meaning of Sectio
13(d) and 14(d)(2) of the Exchange Act) shall, a®sult of a tender or exchange offer, open mapkethases or privately negotia
purchases from anyone other than the Company, bewveme the beneficial owner (within the meanindRafe 13d3 under the Exchan
Act), directly or indirectly, of securities of th@ompany ordinarily having the right to vote for thlection of directors (“Voting Securities”
representing thirty percent (30%) or more of thenbimed voting power of the then outstanding Vot8egurities;

(D) A consolidation, merger or plan of exchamgeolving the Company (“Merger"as a result of which the holders of outstandinging
Securities immediately prior to the Merger do nonhtinue to hold at least 50% of the combined votigver of the outstanding Voti
Securities of the surviving corporation or a pareotporation of the surviving corporation immediatafter the Merger, disregarding ¢



Voting Securities issued to or retained by sucliléd in respect of securities of any other parthéoMerger; or

(E) A sale, lease, exchange, or other trangfesr(e transaction or a series of related transas}iof all or substantially all of the assetshe
Company.

(i) For purposes of this Plan, “Shareholder Ap@l” shall mean approval by the shareholders of the @ommpf a transaction, t
consummation of which would be a Change in Control.

(iii) For purposes of this Plan, “Cause” shalkan (A) the willful and continued failure to penforsubstantially the award holder’
reasonably assigned duties with the Company (dtfear any such failure resulting from incapacity doigohysical or mental iliness) afte
demand for substantial performance is deliverethéoaward holder by the Company which specificalntifies the manner in which 1
Company believes that the award holder has nottautisly performed the award holderduties, or (B) the willful engagement in ille
conduct which is materially and demonstrably irgus to the Company. No act, or failure to act])ldba considered “willful”if the awart
holder reasonably believed that the action or agrisgas in, or not opposed to, the best interefstiseoCompany.

(iv) For purposes of this Plan, “Good Reasshall mean (A) the assignment of a different tijtdy or responsibilities that results i
decrease in the level of responsibility of the alMaolder after Shareholder Approval, if applicaldethe Change in Control when compe
to the award holder’'s level of responsibility fdret Companys operations prior to Shareholder Approval, if &gllle, or the Change
Control; provided that Good Reason shall not ekiste award holder continues to have the same greater general level of responsibi
for Company operations after the Change in Comisdhe award holder had prior to the Change iniGbeven if the Company operations
a subsidiary or division of the surviving compa(®) a reduction in the award holdebase pay as in effect immediately prior to Shaldzh
Approval, if applicable, or the Change in Cont(@) a material reduction in total benefits avaiéatd the award holder under cash incen
stock incentive and other employee benefit plansr é8hareholder Approval, if applicable, or the @@ in Control compared to the t«
package of such benefits as in effect prior to Shalder Approval, if applicable, or the Change om€ol, or (D) the award holder is requi
to be based more than 50 miles from where the alalder’s office is located immediately prior to Shareholdpproval, if applicable, or tt
Change in Control except for required travel on pany business to an extent substantially consistéhtthe business travel obligatic
which the award holder undertook on behalf of tlken@any prior to Shareholder Approval, if applicaldethe Change in Control.

12. _Corporate Mergers, Acquisitions, etcThe Committee may also grant options, stogkrepation rights and Stock Awards under
Plan having terms, conditions and provisions thatyvfrom those specified in this Plan, providedtthay such awards are grantec
substitution for, or in connection with the assuimptof, existing options, stock appreciation riglus Stock Awards issued by anot
corporation and assumed or otherwise agreed todwéded for by the Company pursuant to or by reasfatransaction involving a corpor
merger, consolidation, plan of exchange, acquisitibproperty or stock, separation, reorganizatiofiquidation to which the Company o
parent or subsidiary corporation of the Comparg jparty.

13. _Clawback Policy Unless otherwise provided at the time of grafitawards under the Plan shall be subject ta\tE, Inc. Policy
for Recoupment of Incentive Compensation as apgrdwe the Committee and in effect at the time ofngrar such other policy f
“clawback” of incentive compensation as may be aped from time to time by the Committee.

14. _Amendment of Plan The Board of Directors may at any time, amirftime to time, modify or amend the Plan in suetpects as
shall deem advisable because of changes in thevkale the Plan is in effect or for any other reasércept as provided in paragraphs 6(f
10 and 11, however, no change in an award alregahter shall be made without the written consethetholder of such award.

15. Approvals The obligations of the Company under the Rl@nsubject to the approval of state and fedeithioaities or agencies wi
jurisdiction in the matter. The Company will use liest efforts to take steps required by stateedertl law or applicable regulatio
including rules and regulations of the Securitied BExchange Commission and any stock exchangading system on which the Compasy’
shares may then be listed or admitted for tradimgonnection with the grants under the Plan. Tdredoing notwithstanding, the Compi
shall not be obligated to issue or deliver ClasS@nmon Stock under the Plan if such issuance avedglwould violate applicable state
federal securities laws.

16. _Employment and Service RightsNothing in the Plan or any award pursuanh&sRlan shall (i) confer upon any employee anytiig
be continued in the employment of the Company grpgarent or subsidiary corporation of the Companinterfere in any way with the rig
of the Company or any parent or subsidiary corpamadf the Company by whom such employee is emmldgeterminate such employee’
employment at any time, for any reason, with othuitt cause, or to increase or decrease such engdoyempensation or benefits, or
confer upon any person engaged by the Companyight/to be retained or employed by the Companyoothe continuation, extensic
renewal, or modification of any compensation, cactiror arrangement with or by the Company.

17. _Rights as a Shareholder The recipient of any award under the Planldieale no rights as a shareholder with respechyoShare
until the date of issue to the recipient of a stoektificate for such Shares. Except as otherwigeessly provided in the Plan, no adjustn
shall be made for dividends or other rights forehhthe record date is prior to the date such stectificate is issued.










