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

August 2, 201
To Our Shareholders:
You are cordially invited to attend the annual nmeebdf shareholders of NIKE, Inc. to be held at Tiger Woods Conference Center,
One Bowerman Drive, Beaverton, Oregon 97005-64B63vionday, September 20, 2010, at 10:00 A.M. Padiiice. Registration will begin
at 9:00 A.M.

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

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

Sincerely,

mjégf ,4/ /Igﬂf

Philip H. Knight
Chairman of the Boar



Notice of Annual Meeting of Shareholders
September 20, 2010

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Ine.QCaegon corporation, will be held on Monday, Seyter 20, 2010, at 10:00 A.M.,
at the Tiger Woods Conference Center, One BowelDrase, Beaverton, Oregon 97005-6453, for the follaywpurposes:

1. To elect a Board of Directors for the ensuing y

2. Tore-approve and amend the NIKE, Inc. Executive PerfoiwasSharing Plar

3. To re-approve and amend the NIKE, Inc. 1990 Stock Ingerfian,

4.  To ratify the appointment of PricewaterhouseCoopé&f as independent registered public accounting.
5. To transact such other business as may properlg cmfore the meetin

All shareholders are invited to attend the meet8itareholders of record at the close of busineskilyn26, 2010, the record date fixed
by the Board of Directors, are entitled to noti€aid to vote at the meeting. You must present ypooxy or voter instruction card or meeting
notice for admission.

By Order of the Board of Directors

JOHN F. COBURN il
Secretary

Beaverton, Oregon
August 2, 2010

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




PROXY STATEMENT

The enclosed proxy is solicited by the Board ofebiors of NIKE, Inc. (“NIKE” or the “Company”) fouse at the annual meeting of
shareholders to be held on September 20, 2010ataanty adjournment thereof (the “Annual Meetindhe Company expects to provide
notice and electronic delivery of this proxy staggrnand the enclosed proxy to shareholders onartakugust 2, 2010.

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

All valid proxies properly executed and receivedsy Company prior to the Annual Meeting will baea in accordance with the
instructions specified in the proxy. Where no instions are given, shares will be voted FOR (1)efleetion of each of the named nominees
for director, (2) re-approval and amendment ofNIi€E, Inc. Executive Performance Sharing Plan,r&approval and amendment of the
NIKE, Inc. 1990 Stock Incentive Plan, and (4) iiatifion of the appointment of PricewaterhouseCoppe&P as independent registered pu
accounting firm.

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

VOTING SECURITIES

Holders of record of NIKE's Class A Common StocKlgss A Stock”) and holders of record of NIKE’s §88B Common Stock Class
B Stock”), at the close of business on July 26,2®ill be entitled to vote at the Annual Meetiign that date, 89,989,448 shares of Class A
Stock and 390,892,443 shares of Class B Stock issned and outstanding. Neither class of CommockStas cumulative voting rights. All
share and per-share amounts in this proxy statehaset been adjusted to reflect the two-doe stock split of the Class A Stock and the C
B Stock effected on April 2, 2007 in the form of@0 percent common stock dividend.

Each share of Class A Stock and each share of 8l&tsck is entitled to one vote on every mattémsitted to the shareholders at the
Annual Meeting. With regard to Proposal 1, the #becof directors, the holders of Class A Stock #melholders of Class B Stock will vote
separately. Holders of Class B Stock are curreritjtled to elect 25 percent of the total Boardinaed up to the next whole number. Holders
of Class A Stock are currently entitled to ele& tamaining directors. Under this formula, hold#r€lass B Stock, voting separately, will
elect four directors, and holders of Class A Stacking separately, will elect nine directors. Hearlsl of Class A Stock and holders of Class B
Stock will vote together as one class on Propdsads and 4



CORPORATE GOVERNANCE
Board of Directors

The Board of Directors is composed of 10 indepehdeactors, one outside director who is not indefent, Philip H. Knight, the
Chairman of the Board, and Mark G. Parker, Presided Chief Executive Officer. There were six megsi of the Board of Directors during
the last fiscal year. Each director attended at|@a percent of the total number of meetings efBbard of Directors and committees on
which he or she served. The Company encouragdgedtors to attend each annual meeting of shadensland all who were directors at the
time attended the 2009 Annual Meeting.

Board Committees

The Board currently has an Executive Committedagit Committee, a Nominating and Corporate GoveceaCommittee, a Finance
Committee, a Corporate Responsibility Committee, aCompensation Committee, and may also appdiet committees from time to tim
Each committee has a written charter; all suchtehgras well as the Company’s corporate governgaiklines, are available at the
Company’s internet websiteafww.nikebiz.com/investojysand will be provided in print to any shareholddro submits a request in writing to
NIKE Investor Relations, One Bowerman Drive, Beémer Oregon 970(-6453.

The Executive Committee is authorized to act oralfadf the Board on all corporate actions for whagplicable law does not require
participation by the full Board. In practice, thedeutive Committee acts in place of the full Boandy when emergency issues or scheduling
make it difficult or impracticable to assemble thk Board. All actions taken by the Executive Coittae must be reported at the next Board
meeting. The Executive Committee held no formaltmgs during the fiscal year ended May 31, 201@,tbok actions from time to time
pursuant to written consent resolutions.

The Audit Committee is responsible for the engagemedischarge of the independent registered paacountants, reviews and
approves services provided by the independenttezgib public accountants, and reviews with thepedeent registered public accountants
the scope and results of their annual examinatigheoCompanys consolidated financial statements and any recordat®sns they may hay
The Audit Committee also reviews the Company’s pdares with respect to maintaining books and rexdhdt adequacy and
implementation of internal auditing, accountingsalbsure, and financial controls, and the Compapgliies concerning financial reporting
and business practices. The Board has determiaé@dlch member of the Audit Committee meets alliegdgle independence and financial
literacy requirements under the New York Stock Eargie listing standards. The Board has also detedrthmt Mr. Graf is an “audit
committee financial expert” as defined in regulati@dopted by the Securities and Exchange Commissio
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The Nominating and Corporate Governance Committentifies individuals qualified to become Board nbems, recommends director
nominees for election at each annual shareholdetingg and develops and recommends corporate gaweerguidelines and standards for
business conduct and ethics. The Committee alssess the annual self-evaluations of the Boardtarmbmmittees and makes
recommendations to the Board concerning the streigtnd membership of the other Board committees.ddmpany’s written policy
requires the Nominating and Corporate Governancarfiitiee to review any transaction or proposed tetign with a related person that
would be required to be reported under Item 40d{&®egulation S-K, and to determine whether tdyaii approve the transaction, with
ratification or approval to occur only if the Conttae determines that the transaction is fair toGbepany or that approval or ratification of
the transaction is in the interest of the Compdime Board has determined that each member of theifdting and Corporate Governance
Committee meets all applicable independence remangs under the New York Stock Exchange listingdiads.

The Finance Committee considers long-term finanojpiipns and needs of the Company, long-rangertebcarrency issues facing the
Company, and management recommendations concemajuy capital expenditures and material acquisitiondivestments.

The Corporate Responsibility Committee reviews ifiggmt activities and policies regarding labor amironmental practices,
community affairs, charitable and foundation atigdg, diversity and equal opportunity, and enviremtal and sustainability initiatives, and
makes recommendations to the Board of Directors.

The Compensation Committee oversees the performaradeation of the Chief Executive Officer and otiner Named Executive
Officers, and recommends their compensation foram by the independent members of the Board céddrs. The Compensation
Committee also grants stock options and restristeck awards under the NIKE, Inc. 1990 Stock InigerPlan, and determines targets and
awards under the NIKE, Inc. Executive PerformanicarfBg Plan and the NIKE, Inc. Long-Term IncentRlan. The Committee also makes
recommendations to the Board regarding other mamageincentive compensation arrangements and fuditing plan contributions. The
Board has determined that each member of the Casagien Committee meets all applicable independesgpairements under the New York
Stock Exchange listing standards.



The table below provides information regarding mership of each Board committee as of May 31, 2GidDraeetings held during
fiscal 2010:

Nominating and

Corporate Corporate
Director Name Audit Compensatior Governance Responsibility Finance Executive
John G. Connor v v
Jill K. Conway v Chair
Timothy D. Cook v v
Ralph D. DeNunzic Chair Chair v
Alan B. Graf, Jr Chaii
Douglas G. House v v 4
Philip H. Knight Chair
John C. Lechleite 4 v
Mark G. Parke v
Johnathan A. Rodge v v
Orin C. Smith 4 Chair
John R. Thompson, < v
Phyllis M. Wise v
Meetings in Fiscal 201 13 7 4 5 5 0

Director Independence

Pursuant to New York Stock Exchange rules, in ofdea director to qualify as “independent,” theaBo of Directors must
affirmatively determine that the director has naenial relationship with the Company that would airthe director’s independence. The
Board affirmatively determined that commercial baxdtable relationships below the following threktsowill not be considered material
relationships that impair a director’s independeiigef a NIKE director or immediate family membiran executive officer of another
company that does business with NIKE and the arsalak to, or purchases from, NIKE are less thanpamncent of the annual revenues of
the other company; and (ii) if a NIKE director armediate family member serves as an officer, direat trustee of a charitable organizati
and NIKE’s contributions to the organization argsléhan one percent of that organizasaiotal annual charitable receipts. After applytinig
categorical standard, the Board of Directors hasrdened that all directors have no material relaghip with the Company and, therefore,
are independent, except for Messrs. Knight, Padet, Thompson. Mr. Knight and Mr. Parker are exgeutfficers of the Company.

Mr. Thompson is not independent pursuant to NewkYsiock Exchange rules, because the Company hastieact with his son, who is the
head basketball coach at Georgetown Universitpréide endorsement and consulting services t€tmpany, under which the Company
paid to him $141,241 for services, product, anderén fiscal 2008.



Director Nominations

The Nominating and Corporate Governance Committertifies potential director candidates througtagety of means, including
recommendations from members of the CommitteeeBibard, suggestions from Company management,rerdl®older recommendations.
The Committee also may, in its discretion, engdgectbr search firms to identify candidates. Drs@/ivas identified by a director search
firm, which also provided information about her Gfizations and experience. Shareholders may recenthtirector candidates for
consideration by the Nominating and Corporate Guamece Committee by submitting a written recommdnddb the Committee, c¢/o John
Coburn 111, Secretary, NIKE, Inc., One Bowerman\®i Beaverton, Oregon 97005-6453. The recommendatiould include the candidate’
name, age, qualifications (including principal geation and employment history), and written conseitte named as a nominee in the
Company’s proxy statement and to serve as a diratlected.

The Board of Directors has adopted qualificati@ndards for the selection of independent nominaedifector which can be found at
our internet websitevww.nikebiz.com/investor@s provided in the these standards and the Coyp&vorporate Governance Guidelines,
nominees for director are selected on the basianafng other things, distinguished business expegier other non-business achievements;
education; significant knowledge of internationasimess, finance, marketing, technology, law, beofields which are complementary to,
and balance the knowledge of, other Board membetssire to represent the interests of all shadehs] independence; character; ethics;
good judgment; diversity; and ability to devote stalmtial time to discharge Board responsibilities.

The Nominating and Corporate Governance Committestifies qualified potential candidates withowjasl to their age, gender, race,
national origin, sexual orientation, or religionhil¢ the Board has no formal policy regarding Boam@mber diversity, the Nominating and
Corporate Governance Committee considers and dissufiversity in selecting nominees for directat emthe re-nomination of an
incumbent director. The Committee views diversityailly, including gender, ethnicity, differencesvawpoint, geographic location, skills,
education, and professional and industry experiesmm®ng others. The Board believes that a variedytelance of perspectives on the Board
can result in more thoughtful deliberations.

In considering the re-nomination of an incumbentctor, the Nominating and Corporate Governance 1@ittee reviews the director’s
overall service to the Company during his or hemtencluding the number of meetings attended,llef’participation and quality of
performance, as well as any special skills or digthat such director brings to the Board. Altgrttial new director candidates, whether
recommended by shareholders or identified by atheans, are initially screened by the Chair of tlhenihating and Corporate Governance
Committee, who may seek additional information d@liba background and qualifications of the candidahd who may determine that a
candidate does not have qualifications that merther consideration by the full Committee. Witlspect to new director candidates who pass
the initial screening, the Nominating and Corpof@ternance Committee meets to
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discuss and consider each candidate’s qualificatoml potential contributions to the Board, an@iaeines by majority vote whether to
recommend such candidates to the Board of Directdrs final decision to either appoint a candidatéll a vacancy between Annual
Meetings or include a candidate on the slate ofinees proposed at an Annual Meeting is made bBtaed of Directors.

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

Shareholder Communications with Directors

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

Board Leadership Structure

NIKE's governance documents provide the Board Wékibility to select the appropriate leadershipusture of the Company. In
determining the leadership structure, the Boardid®ms many factors, including the specific neddb® business, fulfilling the duties of the
Board, and the best interests of the Company’sesiadders. In 2004, the Board of Directors choseefwarate the position of Chairman of the
Board from the position of President and Chief Exiee Officer (“CEQ”), although this is not a perment policy of the Board. The
Chairman, Mr. Knight, presides over meetings ofBloard of Directors and shareholders, and servas &x officio member of all
committees of the Board. The CEO, Mr. Parker, isharge of the general supervision, direction, @rol of the business and affairs of the
Company, subject to the overall direction and suipem of the Board of Directors and its committessd also serves as an ex officio
member of all committees of the Board.

The Board believes this leadership structure is@pyate for the Company because it separatestuelship of the Board from the
duties of day-to-day leadership of the Companypdrticular, it permits Mr. Parker to focus his ftithe and attention to the business, the
supervision of which has become increasingly imguttrais the Company has grown. In addition, thesttra permits Mr. Knight to direct his
attention to the broad strategic issues consideyatie Board of Directors. Further, with his sigeaiht Company experience and ownershi
Common Stock, Mr. Knight is particularly well-suit@s Chairman, helping to align the Board withitfierests of shareholders.

The chairs of Board committees play an active iokhe leadership structure of the Board. The Natiiy and Corporate Governance
Committee, and the Board, endeavor to select imttbgoe committee chairs who will provide strong lkexathip to guide the important work of
the Board committees. Committee chairs work withiGeexecutives to ensure that committees are gédng the key strategic risks and
opportunities for the Company.



The Nominating and Corporate Governance Commitsedetermined that given the separation of thetipnsiof Chairman and CEO,
and the strong leadership of experienced chaiesolf of the Board committees, a lead director waotdmprove the effectiveness of the
Board at this time. A presiding director is appethto chair executive sessions of non-managemasattdrs (consisting of all directors other
than Mr. Knight and Mr. Parker). The position oégiding director is rotated among the Chairs ofvdmous Board committees, other than
Executive Committee. The current presiding direettthe executive sessions is Dr. Conway. Execsgsions are regularly scheduled and
held at least once each year. For all of thesensashe Board believes this leadership strucgioptimal and has worked well for many
years.

The Board’s Role in Risk Oversight

While the Company’s management is responsible dgrtd-day management of the various risks facimg@bmpany, the Board of
Directors takes an active role in the oversightefmanagement of critical business risks. The é8daes not view risk in isolation. Risks are
considered in virtually every business decision angart of NIKE’s business strategy. The Boardgezes that it is neither possible nor
prudent to eliminate all risk. Purposeful and apypiate risk-taking is essential for the Companpéocompetitive on a global basis and to
achieve its strategic objectives.

The Board implements its risk oversight functiontbas a whole and through committees, which plaigaificant role in carrying out
risk oversight. While the Audit Committee is respitute for oversight of management’s risk managemeiities, oversight responsibility for
particular areas of risk is allocated among therBa@ammittees according to the committee’s are@sgonsibility as reflected in the
committee charters. In particular:

» The Audit Committee oversees risks related to tomfany’s financial statements, the financial repgrprocess, accounting, and
legal matters. The Committee oversees the inteundit function, reviews a risk-based plan of in&trRudits, and a risk-based
integrated audit of internal controls over finahceporting. The Committee meets separately witthes the Vice President of
Corporate Audit, representatives of the independgitgrnal auditor, and senior managem

* The Compensation Committee oversees risks and deveasociated with the Company’s compensation gplloy and programs,
management succession plans, and management dexesit

» The Finance Committee oversees financial mattatgiaks relating to budgeting, investments, actesspital, capital deploymer
acquisitions and divestitures, currency risk andging programs, and significant capital proje
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. The Corporate Responsibility Committee overseagesshat involve reputational risk to the Compangiuding community
engagement, manufacturing health and safety, emviemtal sustainability, and diversi

. The Nominating and Corporate Governance Committeesees risks associated with company governamdegding NIKE's
code of business conduct and ethics, complianagramas, and the structure and performance of thedBmrad its committee:

Each committee chair works with the senior exeeuéissigned to assist the committee to develop agdndthe year and for each
meeting, paying particular attention to areas ditess risk identified by management, Board memlgernal and external auditors, and in
their committee charter, and schedule agenda topiesentations, and discussions periodically diggrbusiness risks within their area of
responsibility. At meetings, the committees disaugas of business risk, the potential impact,aadagement’s initiatives to manage it,
often within the context of important business dixis. Through this process key business risk aneaseviewed at appropriate times, with
some topics reviewed on several occasions throughewear. At every Board meeting the chair ohee@mmittee reports to the full Board
its discussions and actions, including those afigahe oversight of various risks.

The Company believes that its leadership structliseussed in detail above, supports the risk @yleréunction of the Board. Strong
directors chair the various committees involvedsk oversight, there is open communication betweanagement and directors, and all
directors are involved in the risk oversight funati

Code of Business Conduct and Ethics

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



PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 13 directors will be elected at the AahMeeting. All of the nominees were elected at2889 annual meeting of
shareholders, except for Phyllis M. Wise, who wagaanted to the Board of Directors on November2#)9. Directors will hold office until
the next annual meeting of shareholders or urgik thuccessors are elected and qualified.

Jill K. Conway, Alan B. Graf, Jr., John C. Lechdgitand Phyllis M. Wise are nominated by the BaxrDirectors for election by the
holders of Class B Stock. The other nine nomineesiaminated by the Board of Directors for electigrthe holders of Class A Stock.

Under Oregon law, if a quorum of each class ofalhalders is present at the Annual Meeting, the director nominees who receive
the greatest number of votes cast by holders afSC4aStock and the four director nominees who xecttie greatest number of votes cast by
holders of Class B Stock will be elected directévsstentions and broker non-votes will have nocftm the results of the vote. Unless
otherwise instructed, proxy holders will vote thiexpes they receive for the nominees listed beléwny nominee becomes unable to serve,
the holders of the proxies may, in their discretioote the shares for a substitute nominee or neesimlesignated by the Board of Directors.

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

Background information on the nominees as of J6ly2010, including some of the attributes thatttetheir selection, appears below.
The Nominating and Corporate Governance Committsedetermined that each director meets the quatlific standards described in the
section entitled “Director Nominations” above. kidition, the Board firmly believes that the expade, attributes, and skills of any single
director should not be viewed in isolation, buhgatin the context of the experience, attributes, gkills that all director nominees bring to
the Board as a whole, each of which contributédeédunction of an effective Board.

Nominees for Election by Class A Shareholders

John G. Connors —Mr. Connors, 51, a director since 2005, is a parin Ignition Partners LLC, a Seattle-area ventagital firm.
Mr. Connors served as Senior Vice President andfGtimancial Officer
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of Microsoft Corporation from December 1999 to M2§05. He joined Microsoft in 1989 and held variousnagement positions, including
Corporate Controller from 1994 to 1996, Vice Prestg Worldwide Enterprise Group in 1999, and Chiéérmation Officer from 1996 to
1999. Mr. Connors is a certified public accountaiit. Connors is a member of the Board of TrusteeSwedish Medical Center, and is
currently a member of the Board of Directors of Ré@g1g.com, Inc., Scout Analytics Inc., FiREapps;., DataSphere Technologies, Inc.,
Splunk, Inc., Heroku, Inc. the Washington Policyn€e, and the University of Washington Tyee Cluly. Mlonnors was selected to serve on
the Board because his experience and skills inuattay, financial leadership, venture capital, teabgy, and international operations enable
him to make valuable contributions to NIKE's Au@ibmmittee and Finance Committee.

Timothy D. Cook —Mr. Cook, 49, a director since 2005, is the Ckgkrating Officer of Apple, Inc. Mr. Cook joined Ale in
March 1998 as Senior Vice President of Worldwide@pions and also served as Executive Vice Presiddoridwide Sales and Operations.
Mr. Cook was Vice President, Corporate MaterialsGompaq Computer Corporation from 1997 to 1998vius to his work at Compag,
Mr. Cook served in the positions of Senior Viceditent Fulfillment and Chief Operating Officer betReseller Division at Intelligent
Electronics from 1994 to 1997. Mr. Cook also worledinternational Business Machines Corporatiamfr1983 to 1994, most recently as
Director of North American Fulfillment. Mr. Cook @irrently a member of the Board of Directors & National Football Foundation.
Mr. Cook was selected to serve on the Board bedasissgperational executive experience and his kadge of technology, marketing, and
international business allow him to provide the Bloaith valuable perspectives and insights.

Ralph D. DeNunzio— Mr. DeNunzio, 78, a director since 1988, is Rtest of Harbor Point Associates, Inc., Rye Brdskw York, a
private investment and consulting firm. Mr. DeNwnwias employed by the investment banking firm atdér, Peabody & Co. Incorporated
from 1953 to 1987, where he served as Presidemt @77 to 1986, as Chief Executive Officer from Q98 1987 and as Chairman of the
Board of Directors from 1986 to 1987. Mr. DeNung@rved as Vice Chairman and Chairman of the Bob@&bwernors of the New York
Stock Exchange from 1969 to 1972 and was Presafaht Securities Industry Association in 1981187Y0, Mr. DeNunzio headed the
Securities Industry Task Force, which led to enactinof the Securities Investor Protection Act o7Q@nd establishment of the Securities
Investor Protection Corporation. He formerly sere@dhe boards of directors of FedEx Corporatiod ldarris Corporation. Mr. DeNunzio
was selected to serve on the Board because hisséxteexperience and knowledge of financial mark&impensation, and board governance
enable him to provide leadership to the NIKE Baasc:hair of the Compensation Committee and the Natinig and Corporate Governance
Committee, and provide significant insights on imant financial matters.

Douglas G. Houser— Mr. Houser, 75, a director since 1970, has lzepartner in the Portland, Oregon law firm of Budit, Houser,
Bailey since 1965 and is presently Senior CoumdelHouser is a trustee of Willamette UniversitydamFellow in the American College of
Trial Lawyers, and has served as
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a member of the Board of Governors and TreasurdreoDregon State Bar Association and as a Diredttre Rand Corporation, Institute
Civil Justice Board of Overseers, and the Natiduoalicial College Foundation Board. Mr. Houser welscted to serve on the Board because
his knowledge of NIKE and its Board, together with experience as a principal of a significant fam, allow him to provide beneficial
contributions regarding legal issues, corporatpassibility, and board governance.

Philip H. Knight — Mr. Knight, 72, a director since 1968, is Chaamrof the Board of Directors of NIKE. Mr. Knightasco-founder of
the Company and, except for the period from Jur8818rough September 1984, served as its Predicent1968 to 1990, and from
June 2000 to 2004. Prior to 1968, Mr. Knight wa=adified public accountant with Price Waterhousd &€oopers & Lybrand and was an
Assistant Professor of Business Administration@tIBnd State University. Mr. Knight led NIKE froemsmall partnership founded on a
handshake to the world’s largest footwear, apparal,equipment company. He has extensive knowleflged experience in Company
operations, sports marketing, manufacturing, mamege, accounting, and financial matters, which make uniquely qualified to serve as
Chairman of the Board.

Mark G. Parker— Mr. Parker, 54, has been President and Chietlkes Officer and a director since 2006. He hasnbemployed by
NIKE since 1979 with primary responsibilities iropluct research, design and development, marketimjprand management. Mr. Par
was appointed divisional Vice President in charbgevelopment in 1987, corporate Vice Presideritd89, General Manager in 1993, Vice
President of Global Footwear in 1998, and Presidétite NIKE Brand in 2001. He has extensive knalgk=and experience regarding
Company operations, sports marketing, manufacturggearch, design, development, and managemehis an effective leader of NIKE.
His position as CEO makes his participation onBbard critical.

Johnathan A. Rodgers— Mr. Rodgers, 64, a director since 20086, is thesiélent and Chief Executive Officer of TV One, LLior
joining TV One, LLC in March 2003, Mr. Rodgers wRiesident, Discovery Networks US for Discovery Camimations, Inc. from 1996 1
2003. Prior to his work at Discovery Communicatiovs. Rodgers had a 20-year career at CBS, Increvhe held a variety of executive
positions, including President, CBS Television iBtet. Mr. Rodgers is also a director of Procter &nthle Company, a Trustee of the
University of California — Berkeley, and a directafrthe National Cable Telecommunication Associatidr. Rodgers was selected to serve
on the Board because his experience and knowledgedia, broadcasting, and telecommunicationsskiis in executive leadership, and
knowledge of multicultural media allow him to prdei valuable insights to the Board regarding corgam@sponsibility, diversity,
compensation, and marketing.

Orin C. Smith —Mr. Smith, 68, a director since 2004, was Presid@it Chief Executive Officer of Starbucks Corpamatirom 2000 tc
2005. He joined Starbucks as Vice President andfCtinancial Officer in 1990, became President @hgef Operating Officer in 1994, and
became a director of Starbucks in 1996. Prior ittijg Starbucks, Mr. Smith spent a total of 14 geaith Deloitte & Touche. He was
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later the Executive Vice President and Chief Fiier@fficer of two transportation companies. Betwdiese assignments, he was Chief
Policy and Finance Officer in the administratiofi$veo Washington State Governors. Mr. Smith presgigiserved on the board of directors
Washington Mutual Inc., and is currently a memkfehe board of directors of The Walt Disney Compaanyd serves on the Board of Reg
of the University of Washington. Mr. Smith was st¢sl to serve on the Board because his experignitskdlls in accounting, financial
leadership, marketing, international and retailrafens enable him to make valuable contributi@nsltKE’'s Audit Committee and Finance
Committee.

John R. Thompson, J&— Mr. Thompson, 69, a director since 1991, wasltexach of the Georgetown University men’s basKetba
team from 1972 until 1998. Mr. Thompson was heatbmf the 1988 United States Olympic basketbahteHe hosts a sports radio talk
show in Washington, D.C., and is a nationally biaed sports analyst for Turner Network TelevisioNT) and the Westwood One, Inc.
radio network. He serves as Assistant to the Reasiof Georgetown for Urban Affairs, and he is atgresident of the National Association
of Basketball Coaches and presently serves onoiéssBof Governors. Mr. Thompson was selected teesen the Board because his exten
experience and knowledge of education, collegepaafitssional sports, media, broadcasting, and kedyd of urban issues allow him to
provide valuable insights to the Board regardingrgpmarketing, corporate responsibility, and dsitgr

Nominees for Election by Class B Shareholders

Jill K. Conway — Dr. Conway, 76, a director since 1987, served "ssiting Scholar with the Massachusetts Institoft Technology’s
Program in Science, Technology and Society fronb1®8008. Dr. Conway was a Professor of History Bresident of Smith College,
Northampton, Massachusetts, from 1975 to 1985 v&tweaffiliated with the University of Toronto frot®64 to 1975, and held the positior
Vice President, Internal Affairs from 1973 to 19T8. Conway has a Ph.D. in history from Harvardwénsity, and holds numerous Honorary
Doctorates from North American and Australian ursiies. She previously served on the boards efctlirs of Merrill Lynch & Co., Inc. ar
Colgate Palmolive Company, and is currently a é@stf the Boston Museum Project and the John Fné&ednLibrary Foundation.

Dr. Conway was selected to serve on the Board Iseclaer extensive experience in higher educatioftjaultural issues, and women'’s
history allows her to effectively lead NIK&Corporate Responsibility Committee, serving €itair, and to provide significant contributic
to the Board regarding societal, cultural, and ational issues that affect the Company.

Alan B. Graf, Jr. — Mr. Graf, 56, a director since 2002, is the é&xéve Vice President and Chief Financial OfficéFedEx
Corporation, a position he has held since 1998 isadnember of FedEx Corporation’s Executive Cottari Mr. Graf joined FedEx
Corporation in 1980 and was Senior Vice Presidadt@hief Financial Officer for FedEx Express, Fedfpredecessor, from 1991 to 1998.
He previously served on the boards of directorSiofball International Inc., Storage USA, Inc. and
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Arkwright Mutual Insurance Co., and he is curremtlglirector of Mid-America Apartment Communities¢cl Mr. Graf was selected to serve
on the Board because his experience and skilladiting accounting, financial management, and r@gonal operations enable him to
effectively lead NIKE's Audit Committee, serving iés Chair and financial expert.

John C. Lechleiter— Dr. Lechleiter, 56, a director since June 1820s Chairman of the Board, President, and (hiefcutive
Officer of Eli Lilly and Company (“Lilly”). He joired Lilly in 1979 as a senior organic chemist in pinecess research and development
division, and has held management positions in &@rjand the U.S. He was appointed Vice Presidepthafmaceutical product developm
in 1993, Vice President of regulatory affairs irf49Vice President for development and regulatéfigira in 1996, Senior Vice President of
pharmaceutical products in 1998, Executive Viceslent of pharmaceutical products and corporateldpment in 2001, and Executive V
President of pharmaceutical operations in 2004LBchleiter was appointed president and chief dpeyafficer of Lilly in 2005, when he
also joined Lilly’s board of directors. He was appointed presidethichief executive officer in April 2008 and becaaimairman on January
2009. He has a doctorate in organic chemistry fHarvard University and is a member of the Busiressndtable and the Business Council.
Dr. Lechleiter serves on the board of directorBloirmaceutical Research and Manufacturers of Amdrairbanks Institute, the United Way
of Central Indiana, and Indianapolis Downtown, IHe. also serves as a member of the board of tusfeavier University (Cincinnati,
Ohio). He previously served on the board of directif Great Lakes Chemical Corporation. Dr. Ledbleivas selected to serve on the Board
because his operational executive experience ankhlowledge of science, marketing, managementirdechational business allow him to
provide the Board with significant contributionstirose strategic areas.

Phyllis M. Wise— Dr. Wise, 65, appointed as director on Novermri®:r2009, is Interim President of the Universityééshington,
where she is also professor of physiology and hisials, biology, and obstetrics and gynecology. [Bhred the University of Maryland
School of Medicine as an assistant professor i618as appointed associate professor in 1982, esfdgsor in 1987. Dr. Wise was
appointed a professor and chair of the departmigpitysiology at the University of Kentucky in 19%8)d was appointed dean of the division
of biological sciences and distinguished profesdareurobiology at the University of California Oawn 2002. In 2005, she was appointed
Vice President and Provost at the University of iWagton, and was appointed Executive Vice PresidadtProvost in 2007. Dr. Wise has a
doctorate in zoology from the University of Michigeéhas an honorary doctorate from Swarthmore Cellagd is an elected member of the
Institute of Medicine. Dr. Wise was selected toseawn the Board because her extensive experienoedlical science, health, higher
education, and societal issues allow her to provaeable contributions to the Board's deliberasian strategic importance.
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Director Compensation for Fiscal 2010

Change in
Pension Value
and
Nonqualified
Deferred
Fees Earned o Option Compensatior All Other
Awards (1) Compensation (3
Paid in Cash Earnings (2) Total
Name (%) %) ($) ($) (%)
John G. Connor $  75,00( $ 91,12( — $ 10,40( $176,52(
Jill K. Conway 62,00( 91,12( — 15,10¢ 168,22¢
Timothy D. Cook 71,00( 91,12( — 20,40( 182,52(
Ralph D. DeNunzic 96,00( 113,90( — 20,40( 230,30(
Alan B. Graf, Jr 81,50( 91,12( — 40C 173,02(
Douglas G. House 70,00( 113,90( $ 38,52¢ 13,90( 236,32t
John C. Lechleite 66,00( 216,72( — 40C 283,12(
Johnathan A. Rodge 68,00( 91,12( — 40C 159,52(
Orin C. Smith 83,00( 91,12( — 20,40( 194,52(
John R. Thompson, . 44,00( 91,12( — 30,84 165,96
Phyllis M. Wise 35,08: 123,15( — 24C 158,47

(1) Represents the grant date fair value of andiwettor options granted in fiscal 2010 computeddnordance with accounting guidance
applicable to stock-based compensation. The giaetfdir value of the options was estimated udiegBlack-Scholes option pricing
model. On September 21, 2009, each listed direttmr than Messrs. DeNunzio and Houser and Dr. Wasegranted an option for
4,000 shares with an exercise price of $58.59 lpares which was the closing market price of ours€lB Common Stock on the grant
date. On September 21, 2009, each of Messrs. Dédland Houser was granted an option for 5,000 shaitln an exercise price of
$58.59 per share. On June 18, 2009, Dr. Lechieidsrgranted an option for 5,000 shares with ancesesprice of $56.30 per share, and
on November 19, 2009, Dr. Wise was granted an nfitin5,000 shares with an exercise price of $6p&tshare. The assumptions
made in determining the grant date fair valuesptioms under applicable accounting guidance ardatisd in Note 11 of Notes to
Consolidated Financial Statements in our AnnualdRegn Form 10-K for the year ended May 31, 2019 oAMay 31, 2010, non-
employee directors held outstanding options forftitiewing numbers of shares of our Class B Comr8tock: Mr. Connors, 38,000;
Dr. Conway, 36,000; Mr. Cook, 30,000; Mr. DeNun#4,000; Mr. Graf, 44,000; Mr. Houser, 25,000; Dechleiter, 9,000,

Mr. Rodgers, 22,000; Mr. Smith, 46,000; Mr. Thomps®8,000; and Dr. Wise 5,0C

(2) Represents above-market earnings creditedgifisnal 2010 to the account of Mr. Houser underpior Executive Deferred
Compensation Plan adopted in 1983 #1983 DCI"). While deferrals
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under the 1983 DCP were discontinued in 1990, egsihave continued to accrue on the 1983 DCP atbalences. Under the terms
of the 1983 DCP, Mr. Houser received a guarantetdm equal to the current monthly rate of Moodséasoned corporate bonds index,
plus 4%, which paid an average interest rate @3%.& fiscal 2010

(3) Includes medical and life insurance premiumid pag us of $14,709 for Dr. Conway and $10,443Nwr Thompson. Also includes
matching charitable contributions by us under thi€ENMatching Gift Program, under which directorg aligible to contribute to
qualified charitable organizations and we providaatching contribution to the charities in an ecarabunt, up to $20,000 in the
aggregate for each director annually. In fiscal®@te matched contributions to charities in théofeing amounts: Mr. Connors,
$10,000, Mr. Cook, $20,000, Mr. DeNunzio, $20,000, Houser, $13,500, Mr. Smith, $20,000, and Mroifipson, $20,000. Also
includes sample and test products we providedrezttirs during the fiscal year, the value of whighestimate at $240 for Dr. Wise,
and $400 each for all other directors based onrmmemental cos

Director Fees and Arrangements

Under our standard director compensation prograeffact in 2010, each non-employee director receareannual retainer fee at the
rate of $50,000 per year, a $2,000 meeting feedoh board meeting attended and a $1,000 meetifgrfeach committee meeting attended.
Dr. Wise received a retainer of $29,167 for sevemtims of service in fiscal 2010. Additionally, dretdate of each annual meeting of
shareholders, each non-employee director receivepton to purchase 4,000 shares of our ClassBr@an Stock. The option has a term of
ten years and an exercise price equal to the gJanarket price of our Class B Common Stock on tiaatgdate. The option becomes
exercisable in full on the date of the next anmuakting of shareholders. Messrs. Connors, CooK, Geahleiter, Rodgers and Smith, and
Dr. Wise participate in our standard director comgagion program. Messrs. DeNunzio and Houser asticijpate in our standard program,
except that, in exchange for electing in fiscal @@® participate in the standard program when # first instituted, they each receive an
annual option to purchase 5,000 shares of our @a&smmon Stock, instead of 4,000 shares. Effectivee 1, 2010, our standard director
compensation program has been modified to incréeesannual retainer fee to $60,000 per year, araptian to purchase 6,000 shares of our
Class B Common Stock, or 7,000 shares for Messhlubzio and Houser. Consistent with the Board’scgoDr. Lechleiter and Dr. Wise
each received an option to purchase 5,000 sha@s @lass B Common Stock upon their appointmethédBoard. The options were grar
on June 18, 2009 for Dr. Lechleiter and on Noveni®12009 for Dr. Wise, the dates they were appdind the Board.

Mr. Thompson and Dr. Conway do not participateun standard director compensation program. Purdoaglections made in fiscal
2000, Mr. Thompson and Dr. Conway receive an anrafalner fee at the rate of $32,000 per yeardadsbf the $50,000 annual retainer fee
paid under our standard program), a
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$2,000 meeting fee for each board meeting attenddda $1,000 meeting fee for each committee meatiegded. Pursuant to these
elections, Mr. Thompson and Dr. Conway also receiedical insurance and $500,000 of life insurarmeeage paid for by us. Additionally,
on the date of each annual meeting of shareholrsThompson and Dr. Conway each receive an anwptédn to purchase 4,000 shares of
our Class B Common Stock on the same terms as &pfg options granted pursuant to our standasgram. Effective June 1, 2010,
director compensation for Mr. Thompson and Dr. Caywas been modified to increase the annual retteeego $42,000 per year, and an
option to purchase 6,000 shares of our Class B Gamratock.

Non-employee directors serving as chair to a boardmittee, except the Executive Committee, alseivecan annual fee at the rate of
$10,000 for each committee chaired, and the clidhheoAudit Committee receives an annual fee ardie of $15,000. We also pay for or
reimburse our non-employee directors for travel atiér expenses incurred in attending board mesting

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

Director Participation in Deferred Compensation Ria

Under our Deferred Compensation Plan, non-empldyreetors may elect in advance to defer up to 1&@gnt of the director fees paid
by us, including retainer fees, committee feesrardting fees. For a description of the plan, seen“*RQualified Deferred Compensation in
Fiscal 2010” below. In addition, in fiscal 2000,.[@onway and Messrs. DeNunzio, Houser, and Thompszaived credits to a fully vested
NIKE stock account under the Deferred Compensdtian in exchange for their waiver of rights to fetpayments under a former I-
employee director retirement program. The Clash@es credited to these directamstounts will be distributed to them upon theiiresten
from the Board, and the accounts are credited guitirterly dividends until distributed.
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Stock Holdings of Certain Owners and Management

The following table sets forth the number of sharesach class of NIKE securities beneficially ownas of July 15, 2010, by (i) each
person known to the Company to be the beneficialesvef more than 5 percent of any class of the Gomis securities, (ii) each of the
directors and nominees for director, (iii) eachaxive officer listed in the Summary Compensati@bl€ (“Named Officers”), and (iv) all
nominees, Named Officers, and other executive effi@s a group. Because Class A Stock is conweititd Class B Stock on a share-for-
share basis, each beneficial owner of Class A S®dkemed by the Securities and Exchange Commissibe a beneficial owner of the
same number of shares of Class B Stock. Therafoiedicating a person’s beneficial ownership ohiss of Class B Stock in the table, it has
been assumed that such person has converted s BIStock all shares of Class A Stock of whidhserson is a beneficial owner. For
these reasons the table contains substantial dtiplis in the numbers of shares and percentagékas$ A and Class B Stock shown for
Mr. Knight and for all directors and officers agraup.

Shares
Title of Beneficially Percent o
Class Owned (1) Class (2)
John G. Connor Class E 40,640(3) —
Bellevue, Washingto
Jill K. Conway Class t 62,839(3) (4) —
Boston, Massachuse!
Timothy D. Cook Class E 26,000(3) —
Cupertino, Californiz
Ralph D. DeNunzic Class t 216,654(3) (4) —
Riverside, Connectict
Alan B. Graf, Ji Class E 58,000 —
Memphis, Tennesse
Douglas G. House Class E 185,125(3) (4) —
Portland, Oregol
Philip H. Knight Class # 66,701,024(5) 74.1%
One Bowerman Drive, Beaverton, Oregon 97 Class E 66,708,764(5) 14.5%
John C. Lechleite Class t 5,500(3) —
Indianapolis, Indian.
Mark G. Parker (6 Class E 1,124,257%(3) (7) 0.3%
Portland, Oregol
Johnathan A. Rodge Class E 18,000(3) —
Silver Spring, Marylant
Orin C. Smith Class E 42,000(3) —
Seattle, Washingto
John R. Thompson, Class E 39,518(3) (4) —

Arlington, Virginia
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Shares

Beneficially Percent o
Title of
Class Owned (1) Class (2)
Phyllis M. Wise Class E — —
Seattle, Washingto
Donald W. Blair (6) Class E 453,787(3) (7) 0.1%
Portland, Oregol
Charles Denson (¢ Class E 957,046(3) (7) 0.2%
Portland, Oregol
Eric Sprunk (6 Class t 328,906(3) (7) —
Tigard, Oregor
Gary M. DeStefano (€ Class E 290,811(3) (7) —
Lake Oswego, Oregc
Sojitz Corporation of Americ Preferrec(8) 300,000 10C%
Portland, Oregol
Oak Hill Investment Management, L. Class E 26,830,665(9) (10) 6.8%
2775 Sand Hill Road, Menlo Park, California 94(
BlackRock, Inc Class E 25,756,041(10) 6.6%
40 East 5th Street, New York, NY 1002
All directors and executive officers as a group |j24sons Class # 66,701,024 74.1%
Class 71,977,45¢3) 15.7%
(1) A person is considered to beneficially own ahgres: (a) over which the person exercises sabared voting or investment power, or (b) of whith person has the right to acquire
beneficial ownership at any time within 60 dayscfsas through conversion of securities or exeraistock options). Unless otherwise indicated, mptind investment power
relating to the above shares is exercised soleth®ypeneficial owner or shared by the owner aeditline’s spouse or childre:
(2) Omitted if less than 0.1 perce
(3) These amounts include the right to acquirespamt to the exercise of stock options, within 89dafter July 15, 2010, the following numberstwdres: 34,000 shares for
Mr. Connors, 32,000 shares for Dr. Conway, 26,0@0es for Mr. Cook, 56,000 shares for Mr. DeNunZi®,000 shares for Mr. Graf, 20,000 shares forttuser, 5,000 shares for
Dr. Lechleiter, 876,250 shares for Mr. Parker, 08,8hares for Mr. Rodgers, 42,000 shares for Miitt§r24,000 shares for Mr. Thompson, 382,500 shfaneblr. Blair, 847,500
shares for Mr. Denson, 293,000 shares for Mr. Spr@84,500 shares for Mr. DeStefano, and 5,276sk@4es for the executive officer and director grt
(4) Includes shares credited to accounts undeNtk&, Inc. Deferred Compensation Plan in the foliogvamounts: 9,573 for Dr. Conway, 8,854 for Mr.NRmzio, 9,750 for
Mr. Houser, and 7,518 for Mr. Thompst
(5) Does notinclude: (a) 130,448 Class A sharesenby a corporation which is owned by Mr. Knightfsouse, (b) 20,000,000 Class A shares held bg timantor annuity trusts for the
benefit of Mr. Knight's children, (c) 1,850,000 GkaB shares held by the Knight Foundation, a diastfoundation in which Mr. Knight and his spoase directors, (d) 1,294,403
Class B shares held by Oak Hill Strategic Partrie®,, a limited partnership in which a company ediy Mr. Knight is a limited partner, and (e) 22562 Class B shares held by
Cardinal Investment Sub | L.P., a limited partngrsh which Mr. Knight is a limited partner. Mr. Kght has disclaimed ownership of all such she
(6) Executive officer listed in the Summary Compensaiiable.
(7) Includes shares held in accounts under the NIK&E 401(k) and Profit Sharing Plan for Messrmatker, Blair, Denson, Sprunk and DeStefano in theunts of 6,646, 2,161, 8,369,

713, 6,581 shares, respective
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(8) Preferred Stock does not have general votigigtsiexcept as provided by law, and under cerfainmstances as provided in the Company’s Restatédes of Incorporation, as
amended

(9) Includes 25,536,262 Class B shares held byi@arthvestment Sub I, L.P. and 1,294,403 Clasé&es held by Oak Hill Strategic Partners, L.P. Bdkinvestment Management,
L.P. has the sole voting and dispositive power wépect to all of these Class B shares pursuanvéstment management agreements. Because thir poay be revoked upon
notice of 60 days or less, each of Cardinal InvesitnBub I., L.P. and Oak Hill Strategic Partner®.lmay be deemed to be the beneficial owner o€tass B shares held by

(10) Information provided as of December 31, 2009 inesithe 13G filed by the sharehold

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company’s directors and executifieast, and persons who own
more than 10 percent of a registered class of tmpgany’s equity securities, to file with the Seties and Exchange Commission (the
“SEC”) and the New York Stock Exchange initial report®whership and reports of changes in ownership ofiion Stock and other equ
securities of the Company. Officers, directors grehter than 10 percent shareholders are requjrételregulations of the SEC to furnish
Company with copies of all Section 16(a) forms thily To the Company’s knowledge, based solelyariew of the copies of such reports
furnished to the Company and written representattbat no other reports were required, during igeaf year ended May 31, 2010 all
Section 16(a) filing requirements applicable tooitficers, directors and greater than 10 percenefieial owners were complied with, except
that each of the stock option grants to directorSeptember 2009 covering a total of 42,000 shaassreported late due to administrative
error, and a sale of 3,720 shares on April 15, 2@10eanne Jackson was reported late due to beolaat

Transactions with Related Persons

Mr. Knight makes his airplane available for bussase by the Company for no charge. NIKE operatdsnaaintains the aircraft.
Mr. Knight has reimbursed the Company $720,633\l¢E’s operating costs related to his personalafsis aircraft during fiscal 2010,
determined based on the cost of fuel and otheabkricosts associated with the flights under FARBO1(d).

Pursuant to the terms of a past consulting agreewiémthe Company, the Company agreed to pay éaith insurance and for life
insurance policies for Howard Slusher, the fatielolin Slusher, Vice President of Sports Marketialipwing expiration of the agreement.
During fiscal 2010 the Company paid Howard Slus$$i#9,568 for health and life insurance premiums.

Three of Mr. Parker’s siblings are employed by@wnpany in non-executive roles. Bob Parker is at&gic Sales Director, and has
been employed by the Company for over 26 yeargph®te Parker is the General Manager, China-Convangehas been employed by the
Company for over 22 years; and Ann
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Parker is a Talent Development and Community RetatDirector at Hurley LLC, and has been employethk Company for over 20 years.
During fiscal year 2010, the Company paid aggregatepensation to Bob Parker, Stephen Parker andPanker in the amounts of
$378,898, $487,789, $253,874, respectively. Thepemsation was consistent with compensation paidher employees holding similar
positions, and was composed of salary, performbnoes, the grant date fair value of stock optiasted during the fiscal year estimated
using the Black-Scholes pricing model, and prdfaring and matching contributions to Company-spmetoetirement plans.

Mr. Thompson’s son, John Thompson Ill, is the heasketball coach at Georgetown University, anddbmpany has a contract with
him to provide endorsement and consulting senticeélse Company through August 2014, with base carsgion over the 5-year term of the
contract of $500,000, and up to $80,000 per yearaduct and other performance incentives.

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee of tredBof Directors during the fiscal year ended May 2010 were Ralph D.
DeNunzio, Timothy D. Cook, John C. Lechleiter, dathnathan A. Rodgers. The Committee is composetlysafl independent, non-
employee directors.
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COMPENSATION DISCUSSION AND ANALYSIS
Operation of the Compensation Committee

The Compensation Committee of the Board of Direc{tdre “Committee”) oversees the performance evialnaf the CEO against
goals and objectives set by the Committee, anddbais¢he evaluation, recommends the CEO’s compienstat the independent members of
the Board of Directors. Subject to the approvahefindependent members of the Board of DirectbesCommittee also determines the
compensation of our other Named Executive OfficEle® Committee also oversees the performance di@iuaf those officers and the
administration of our executive compensation progralhe Committee receives recommendations fronCE#® as to compensation of other
Named Executive Officers, and the CEO participatgSommittee discussions regarding the compensatitinose officers. The Committ
meets in executive session without the CEO to deter his compensation. The Committee is comprigétiadph D. DeNunzio (Chairman),
Timothy D. Cook, John C. Lechleiter, and JohnathaRodgers, each of whom is an independent diragider applicable New York Stock
Exchange listing standards. The Committee opeptesiant to a written charter that is availableonwebsite at:
www.nikebiz.com/investors

Each year, the Committee reviews our executivd tmi@pensation programs to ensure that they coatioueflect the Committee’s
commitment to align the objectives and rewardswfexecutive officers with the creation of value émr shareholders. The programs have
been designed to reinforce our pay-for-performaidkmsophy by delivering total compensation thatirraies and rewards short and long-
term financial performance to maximize shareholddue, and to be externally competitive to atteand retain outstanding and diverse
executive talent. The Committee has the sole aitghamder its charter to retain compensation cdasi to assist the Committee in
evaluating the compensation of executive officte Committee has not retained any such consultemt®nducting their annual review, 1
Committee considers information provided by our Bamesources staff. Our human resources staffiekewitt Associates and Towers
Watson, both independent compensation consultingsfito provide surveys and reports containing agtitipe market data. The staff uses
this information to make recommendations to the @dtee concerning executive compensation. Thessuttamts do not, however,
formulate executive compensation strategies forBNtdf recommend individual executive compensatidre Tommittee reviews summaries
prepared by our human resources staff and useddtasas well as reliance on the Committee’s ctile@xperience and judgment to set
executive compensation.

Use of Market Survey Data

To help establish competitive ranges of base sallacgntive compensation opportunities, and tatggal compensation for the purpose
of making recommendations to the Committee, ourdmunesources
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staff uses competitive market data from surveysrapdrts prepared by Hewitt Associates and Toweatsdh. We use two benchmarks. One
is a broad group of companies across many indastri revenues of $10 billion or more. The secbadchmark used is a peer group of 14
companies which have similar revenue size, havéagiproducts or markets, or reflect the compamigh which we compete for executive
talent.

For purposes of setting executive compensatiofigoal 2010, the companies in this peer group waehanged from fiscal 2009 and
consisted of the following:

Reported Revenue
Company Fiscal Yeat (in millions)
Apple Inc. 09/09 $36,537.C
The Coc-Cola Compan: 12/09 $30,990.C
Colgate-Palmolive Compan 12/09 $15,327.C
FedEx Corp 05/09 $35,497.C
Gap Inc. 01/10 $14,197.C
General Mills Inc. 05/09 $14,691.5
Google Inc. 12/09 $23,650.€
Kellogg Co. 12/09 $12,575.C
Limited Brands Inc 01/10 $ 8,632.0
Macy's, Inc. 01/10 $23,489.C
McDonald s Corporation 12/09 $22,745.C
PepsiCo, Inc 12/09 $43,232.C
Starbucks Corg 09/09 $ 9,774.6
The Walt Disney Compai 09/09 $36,149.C

The surveys that our human resources staff reviemsach of the two benchmarks show percentile @raation levels for various
executive positions with comparable job responisibdl. The Committee does not endeavor to set eéxeccompensation at or near any
particular percentile, and considers target tadahjgensation to be competitive if it is within th@sto 75t percentiles. Market data is only
one of many factors that the Committee considetberdetermination of executive compensation lev@ther factors include internal pay
equity, level of responsibility, the individual’®gormance, expectations regarding the individuiitare contributions, succession planning
and retention strategies, budget consideratiorgspan performance.

Objectives and Elements of Our Compensation Program

Our overall executive compensation strategy is mqgished through a total compensation programithaligned with our business
strategy and culture to attract and retain tomptakeward business results
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and individual performance, and, most importantigximize shareholder returns. Our total compensatiogram for the Named Executive
Officers is highly incentive-based and competifivéhe marketplace, with Company performance deaténg a significant portion of total
compensation. Our program consists of the follovalgnents:

Base salary that reflects the execl’s accountabilities, skills, experience, performaiacel future potentic
Annual performanc-based incentive cash bonus based on Company falaasults under our Executive Performance Shdtlag

A portfolio approach to long-term incentive compeatiten to provide a balanced mix of equity and perfance-based cash
incentives, including

. Performance-based cash awards based on Companygiéiheesults under the Long-Term Incentive Plasrioourage
attainment of lon-term financial objective

. Stock options to align the interests of executiwéh those of shareholde

. Restricted stock awards to provide incentives @tast with shareholder returns, and to supplyangtretention incentiv
Benefits

. Profit sharing contributions to defined contributigetirement plan

. Pos-termination payments under r-competition or employment agreeme
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In determining the award levels for each of thenaets in our total compensation program, our phjby is to “pay for performance.”
As a result, we place relatively greater emphasithe incentive components of compensation (ExeelRerformance Sharing Plan, Long-
Term Incentive Plan, and stock options) to alignititerests of our executives with shareholderd,raativate them to maximize shareholder
returns. This is balanced with retention incentipesvided by base salary and restricted stock asvandfiscal 2010, incentive components
(including restricted stock) accounted for 87%lwf CEQO'’s target compensation, 85% of the NIKE Brresident’s target compensation,
and approximately 76% of the other Named Execuiffecers’ target compensation, as shown in theofeihg chart:

HIKE Targed Comgsansation Mix
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407
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%

CED Bsured Prasident Oier NEC's

B Baze Salary @ Incenfive Componanls af Pey*

* Includes Executive Performance Sharing Plan, l-taxgn Incentive Plan,
stock options, and restricted stc

We look to the experience and judgment of the Catemito determine what it believes to be the appaitgtarget compensation mix
for each Named Executive Officer. We do not appigd ratios or formulae, or rely solely on markatalor quantitative measures. In
allocating compensation among the various elemémsCommittee considers market data, Company pedioce and budget, the impact of
the executive’s position in the Company, individpabt performance, expectations for future perfoiceaexperience in the position, any

anticipated increase in the individual's resporigies, internal pay equity for comparable posipand retention incentives for succession
planning.
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Total Compensation Changes (fiscal 2010 versus fa009)

The total compensation for each of the Named Exez@fficers is shown in the Summary Compensatiabl& on page 34. The
increase in total compensation from fiscal 2008gcal 2010 is primarily attributable to the follavg:

* Recent changes in disclosure rules that requir@l®Qthe fair value of restricted stock grants éorbported in the year granted,
instead of reporting the compensation evenly dveresting perioc

* Messrs. Blair, DeStefano, and Sprunk receivediogstt stock grants in fiscal 2010 but no such awandiscal 2009. Each of these
officers had last received a restricted stock avimftscal 2007 consistent with the Committee’sqpie prior to fiscal 2010 of
granting restricted stock every three ye

» Each of the Named Executive Officers earned theimnamx payout of the annual cash bonus for fiscal2@le to their achieveme
of profit objectives set by the Committee. Nonehef Named Executive Officers received a bonussicali 2009

Annual Cash Compensation
Base Salary

When making recommendations to the Committee conugbase salary levels for our Named Executivéc®i§, our human resources
staff considers the market data described abowectimmend base salaries generally between the 50 75h percentiles of the salaries for
comparable positions reflected in the surveys apdnts. Other factors considered in setting ansaialry levels include the individual's
performance in the prior year, expectations regarthe individual's future performance, experieircéhe position, any anticipated increase
in the individual’s responsibilities, internal paguity for comparable positions, succession plapsinategies, and our annual salary budget.
The Committee reviews these factors each year djodta base salary levels to ensure that we an@ppately rewarding performance.

The Committee generally reviews base salarieseofNtiimed Executive Officers annually based on a&wewf individual performance
a meeting in June, with salary adjustments becomifegtive for the first pay period ending in Augu3uring the salary review in June 2009,
the Committee decided not to increase any of tise kalaries for the Named Executive Officers baseithe uncertain external and internal
economic conditions at that time. Accordingly, #rual salary rates of Messrs. Parker, Densoni, BlaiStefano, and Sprunk remained the
same at $1,475,000, $1,260,000, $810,000, $1,000:6@ $810,000.
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In setting a Named Executive Officer’'s overall cangation package for the year, the Committee atetoplace a relatively greater
emphasis on the incentive components of compemsdéscribed below.

Performance-Based Annual Incentive Bonus

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

Each year the Committee establishes a target Honesich Named Executive Officer under the PSPeasqad as a percentage of base
salary paid during the year. For fiscal 2010, tlhendittee set Mr. Parker’s target bonus at 135%,D&nson’s target bonus at 120%, and the
target bonus for Messrs. Blair, DeStefano, and i8pai 80%, which were the same target bonus pexgestas in fiscal 2009. The Committee
sets these target bonus levels each year basé¢sljadgment of the impact of the position in then@any and what it finds to be competitive
with our peer group of companies and our competitwhile maintaining internal pay equity for comgiale positions.

The maximum bonus possible under the PSP is 150¥edfarget bonus, and the threshold bonus is Sa¥edarget bonus. If we do r
achieve the threshold performance goal, the boaysui would be zero, and if we exceed the maximenfopmance goal, the bonus payout
would be capped at 150% of the target bonus. Inuatg009, the Committee approved PSP performanais fur fiscal 2010 of
$2,168 million of PTI for the target bonus payd®,341 million of PTI for the 150% maximum bonuypat, and $1,994 million of PTI for
the 50% threshold bonus payout. The performanckfgothe target payout represented a 10.8% inereasr fiscal 2009 PTI of $1,957
million. The performance goal for the maximum pay@presented a 19.6% increase above the priorBEamlnd the performance goal for
the threshold payout represented a 1.9% incredmep@rcentage increases in PTI over prior yeattsesquired to achieve the target,
maximum, and threshold bonus payouts each yearcaneniform percentages, but are established bZtramittee based on its evaluation of
our business plan and prospects for the year.

NIKE delivered strong operating performance indis2010, achieving PTI of $2,517 million, which eeded the maximum payout
performance target by 7.5% or $176 million. As sute each executive officer's bonus payout wagpedmt 150% of the target bonus.
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Long-Term Compensation
Performance-Based Long-Term Incentive Plan

The first component in our long-term portfolio néperformance-based awards payable in cash undéromg-Term Incentive Plan
(“LTIP™). As with the annual bonus, the LTIP foll@wour “pay for performance’ philosophy. If we exdemir targets, we will pay more; if we
fall short, we will pay less or nothing at all. Shprogram focuses executives on overall, long-famancial performance, and is intended to
reward them for improving shareholder returns.h& beginning of each fiscal year, the Committeat#isthes performance goals and
potential cash payouts for the next three fiscatgéor all executives under the LTIP. LTIP measuog all executives are based 50% on
cumulative revenues for the three-year performgec®d and 50% on cumulative diluted earnings pares (“EPS”) for the period, in each
case excluding the effect of acquisitions, divastis and accounting changes.

During the compensation review in August 2009,Gloenmittee decided to not increase the LTIP targetrds for any of the Named
Executive Officers. As such, the target awardgHerfiscal 2010-12 performance period were se2d,000 for Mr. Parker, $1,500,000 for
Mr. Denson and $500,000 for Mr. Blair, Mr. DeStedaand Mr. Sprunk. The Committee sets individual Edrxecutive Officer target LTIP
levels each year based on its judgment of whadliebes to be a desirable mix of long-term compgnmsathe impact of the position in the
Company, and what it finds to be competitive withi peer group of companies and our competitorslewhaintaining internal pay equity for
comparable positions.

The Committee set the maximum possible payout uthdek TIP equal to 200% of the target award andhheshold payout equal to
50% of the target award. For the fiscal 2010-20d2gsmance period, the cumulative EPS necessaaghi®ve the target award payout
requires a compounded annual growth rate (“CAGR'EPS of 10% from fiscal 2009 results of $3.03. Z88% maximum payout requires
cumulative EPS corresponding to an 18.0% CAGR hadb0% threshold payout requires cumulative EP&sponding to a 6.0% CAGR.
For revenue over the fiscal 2010-2012 performame®g, the cumulative revenue necessary to achifevearget award payout requires a
CAGR in revenues of 0.5% from fiscal 2009 resuft$19,176 million. The 200% maximum payout requicasulative revenues
corresponding to a 3.0% CAGR. The 50% thresholdptsequires cumulative revenues corresponding-io0# CAGR. The total payout
percentage will be the average of the payout pésiges determined for cumulative revenues and cuivellgPS, respectively.

In setting the LTIP performance targets for thedl2010-2012 performance period, the Committeeeoned a special meeting to
carefully analyze and consider the impact the uageworldwide economy would have on future busin@ger the following three fiscal
years. The Committee determined at the time thahgtEPS and revenue performance in that envirohowerd be below our lor-term
financial goals of mid-teens percentage growth8Eand high single-digit percentage growth in neree so the Committee set the target
CAGRs accordingly to be achievable but challenging.
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Our executive officers were eligible to receive PTdward payouts based on performance targets $en@2007 covering the fiscal
2008-2010 performance period. Based on our perfocmaver the last three fiscal years, a payou7é6 ander these awards was earned.
Cumulative revenues for the period were $57,03#anikfter adjustment to eliminate the effectsha aicquisition of Umbro plc, and the
divestitures of NIKE Bauer Hockey and the Startamio of Exeter Brands Group, all of which occurirefiscal 2008, or 98.6% of the target
payout level for revenue and a 7.8% CAGR, whichresponded to a 98% payout level for revenues. Catiial EPS for the period, after
adjustment to eliminate the effects of the acquaisiof Umbro Ltd. and the divestitures of NIKE Bat#ockey and the Starter brand of Exeter
Brands Group, was $11.17 or 99% of the target palgwel for EPS and a 12.5% CAGR, which correspdrdea 96% payout level for EPS.
The total payout of 97% was the average of the plagercentages determined for cumulative revennésamulative EPS, respectively.

Performance-Based Stock Options

The second component in our long-term portfolio mistock options. Stock options are designedigmahe interests of the Compasy’
executives with those of shareholders by encougagiecutives to enhance the value of the Compadytence, the price of the Class B
Stock. This is true “pay for performance”; execativare rewarded only if the market price of ouclstises, and they get nothing if the price
does not rise. Our stock option program is genetabed on granting options for a consistent nurobshares each year for each position.
When determining the grants, the Committee focosethe number of shares, not the value for accogmturposes. Our approach is based on
our desire to carefully control annual share usagkavoid fluctuations in grant levels due to shmree changes. The Committee awards
stock options to each executive based on its judgnide Committee considers a number of factorsidtiag the individual’s performance,
management succession, competitive market dataszsided above under Use of Market Survey Datarnal pay equity for comparable
positions, and a desirable mix of long-term inceggi Our human resources staff periodically tésgeasonableness of our stock option
grants against peer group market data.

Options are generally granted annually to seleeteployees, including the Named Executive Officersuly of each year under our
shareholder-approved Stock Incentive Plan. Stotio for fiscal 2010 were granted by the CommitieeJuly 17, 2009 with an exercise
price equal to the closing market price of our ktoe that date.

Options were granted in July 2009 to Mr. Parkerlf6®,000 shares and to Mr. Denson for 120,000 sh&tes was an increase of
15,000 shares for Mr. Parker and 10,000 shareglfoDenson in comparison to the number of optiorsted in July 2008. The Committee
increased the number of stock options grantedemtto reflect the Committee’s desire to align ahkigportion of their compensation with
shareholder returns, consistent with their reviégrants to comparable executives in our peer gaiigwmpanies. The Committee granted
options to Messrs. Blair, DeStefano, and Edward$®000 shares
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each. This was the same number of stock optiomgeptao each of them in July 2008. The Committedtsi judgment, decided not to incre
from the prior year the number of shares grantéddesrs. Blair, DeStefano, and Sprunk based omiaweof each of the factors described
above, and the Committee’s determination that ¢fegive weighting of equity incentive compensationarget total compensation remained
appropriate.

Options we grant generally vest over a four yeaiopeand are forfeited if the employee leaves beef@sting occurs, to promote
executive retention. A standard retirement featdireur stock option grants for all employees si#682 has been to accelerate vesting of
some or all options for any employee with at |dixst years of service where the sum of the emplsyage plus years of service totaled a
minimum of 55, as described below under the heathogential Payments Upon Termination or Chang&amtrol”. Based on their ages and
years of service, Mr. Parker, Mr. Denson, Mr. DéSte, Mr. Blair, and Mr. Sprunk could terminate daypmnent at any time and receive f
vesting of their options.

In June 2010, after a review of the Company’s ssgioa plans, the Committee and the Board of Direcmended the Stock Incentive
Plan for future option grants, to remove this ae@ked vesting feature and replaced it with a gtremed provision to encourage employees
to delay retirement, thus strengthening retent8eyginning with the July 2010 grants, only those lEyges with a minimum of five years of
service who are age 55 and above at the time wiitation of employment will be eligible for the etigthened provision. Under the provisi
only unvested stock options that have been gréoteat least one full year to employees betweeraties of 55 to 59 at the time of
termination of employment will continue to vestdanay be exercised for up to four years after teatndon. If an employee is age 60 or older
and has at least five years of service at ternanatinvested stock options that have been granteat feast one full year, will receive
accelerated vesting, and may be exercised for fqutoyears after termination. The features relateglccelerated vesting are described below
on page 42 under the heading “Potential Paymertts Giprmination or Change-in-Control.”

Restricted Stock Awards

The third component in our long-term portfolio nexrestricted stock awards. Stock ownership ancksbased incentive awards align
the interests of our Named Executive Officers wlith interests of our shareholders, as the valtiei®fncentive rises and falls with the stock
price, consistent with shareholder returns. Restilistock awards are generally granted in Juliasme meeting at which stock options are
granted under our shareholder-approved Stock liveeRtan. Awards generally vest in three equakithsients on each of the first three
anniversaries of the grant date. The awards promateutive retention as unvested shares held dintleethe executive’s employment is
terminated are forfeited. Award recipients recalixédends on the full number of restricted shamaraed, both vested and unvested.
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Historically, the Committee has generally awardestricted stock to Named Executive Officers onaargthree years, with our human
resources staff periodically testing the reasomadss of our restricted stock awards against cothpetharket data as described above under
Use of Market Survey Data. In June 2010, afteva&ve of long-term incentive compensation, the Cotteri determined that beginning with
July 2010 grants, restricted stock awards to Namextutive Officers will be awarded annually. Thigogorts our succession plans by helg
ensure retention of key leaders critical to growtimg business. This practice aligns with our curpeactice of granting restricted stock
annually to Mr. Parker and Mr. Denson to providgreater alignment between their compensation aackhblder returns. The Committee
also believes that this change will provide greatarsistency and comparability of executive compton disclosure from year-to-year. The
Committee may also award restricted stock in cotimeevith promotions or other special circumstances

In July 2009, the Committee granted a restrictedksaward to Mr. Parker valued at $3,500,000, aadtgd an award to Mr. Denson
valued at $2,000,000, representing 66,743 sharesrdtlass B Stock for Mr. Parker and 38,139 shfmebIr. Denson, based on the closing
price of our Class B Stock on the grant date. ForParker this represented an increase over tbe year of $1,250,000 in stock value, and
for Mr. Denson this represented an increase oepttor year of $500,000 of stock value, basedherctosing price on the grant dates. The
Committee increased the restricted stock awardddee Mr. Parker and Mr. Denson based on sevebfs, particularly what the Commit
believed to be a desirable mix of long-term compéna, and the Committee’s judgment of competitivents by our peer group of
companies. Messrs. Blair and DeStefano each rat@ineward valued at $1,500,000 and Mr. Sprunkivedean award valued at $1,750,0
representing 28,605 shares of our Class B Stocklémsrs. Blair and DeStefano and 33,372 shardglfoSprunk, based on the closing price
of our Class B Stock on the grant date. The Coremiet these award levels based on their deteioniratan appropriate weighting of
potential future contribution to the Company, réimmincentives, and competitive grants by our ggeup of companies. They last received
awards in fiscal 2007 consistent with the practioged above of granting awards once every threesyea

Profit Sharing and Retirement Plans

The NIKE 401(k) Savings and Profit Sharing Planus tax qualified retirement savings plan pursuamhich our employees,
including the Named Executive Officers, are ablenttke pre-tax contributions from their cash comp&os. We make matching
contributions for all participants each year eqoal00% of their elective deferrals up to 5% ofithetal eligible compensation, which is
initially invested in Class B Stock. We also makewal profit sharing contributions to the accowftsur employees under the 401(k)
Savings and Profit Sharing Plan. The contributiaresallocated among eligible employees based @naeptage of their total salary and
bonus for the year. The total profit sharing cdnttion and the percentage of salary and bonusibated for each employee is determined
each year by the Board of Directors. For fiscal®@Qfhe Board of Directors approved a profit shagogtribution for each employee equal to
4.56% of the employee’s total eligible salary andus.
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The Internal Revenue Code limits the amount of cemspation that can be deferred under the 401(kng§awdnd Profit Sharing Plan, ¢
also limits the amount of salary and bonus ($245§00 fiscal 2010) with respect to which matchirantributions and profit sharing
contributions can be made under that plan. Accgigirwe provide our executive officers and otheytty compensated employees with the
opportunity to defer their compensation, includargounts in excess of the tax law limit, under camqualified Deferred Compensation Plan.
We also make profit sharing contributions under@eéerred Compensation Plan with respect to salad/bonus of any employee that
exceeds the tax law limit, and for fiscal 2010 gheentributions were equal to 4.56% of the totéryaand bonus of each Named Executive
Officer in excess of $245,000. These contributionder the Deferred Compensation Plan allow our NeEwecutive Officers and other
highly compensated employees to receive profitisaetirement contributions in the same percentgeur other employees. We do not
match executive deferrals to the Deferred Compe@rs&an. Executive officer balances in the Defg@i@mpensation Plan are unsecurec
at-risk, meaning the balances may be forfeitethéndvent of the Company’s financial distress sischamkruptcy. Our matching and profit
sharing contributions for fiscal 2010 to the acdswf the Named Executive Officers under the gigaliind nonqualified plans are included
under the heading “All Other Compensation” in ther®hary Compensation Table below.

Post-termination Payments under Non-competition anthr Employment Agreements

In exchange for non-competition agreements fronofadlur Named Executive Officers, we have agreeartwide during the non-
competition period the monthly payments descrilbePotential Payments upon Termination or Chang€antrol” below on page 42, some
of which are at the election of the Company. Weehelthat it is appropriate to compensate indivigitia refrain from working with
competitors following termination, and that competien enhances the enforceability of such agreesnent

Change-in Control-Provisions

Under the terms of stock option and restrictedistaeards granted before fiscal 2011, any unvestexdds would vest upon certain
transactions that would result in a change in @nsuch as shareholder approval of a liquidatiosale, lease, exchange or transfer of
substantially all of the assets of the Company, oconsolidation, merger, plan of exchange, or aetisn in which the Company is not the
surviving corporation. These transactions are desgrbelow under the heading “Potential PaymentsriJpermination or Change-in-
Control.” This vesting feature, re-approved by shatders in 2005, was in place because we belithatditilizing a single event to vest
awards provides a simple and certain approachdatrhent of equity awards in a transaction thatlavbikely result in the elimination or de-
listing of our stock. This provision recognizedttiach transactions have the potential to cauggnéfisant disruption or change in
employment relationships and thus treated all eygals the same regardless of their employment saftersthe transaction. In addition it
provided our employee option
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holders with the same opportunities as our otharedtolders who are free to realize the value cdeattéhe time of the transaction by selling
their equity.

In June 2010, the Committee approved a revisi@utahange-in-control vesting provision under whigture stock option and
restricted stock awards will be subject to accédetaesting only when two events (a “double triggeccur. Beginning with grants made in
July 2010, vesting of grants will generally be derated only if there is a change in control of @@mpany and either the acquiring entity
fails to assume the awards or their employmerdrisinated by the acquirer without cause or by thpleyee for good reason within two
years following a change in control. This doublgger was adopted to encourage executive retettirmugh a period of uncertainty ani
subsequent integration with an acquirer. The Cotamibelieves that this approach will enhance sladdehvalue in the context of an
acquisition, and align executives with the intesestinvestors.

Risk Assessment

At the Committee’s request, in fiscal 2010 manag#mpeepared and discussed with the Committee, sesament of potential risk
associated with the Company’s compensation prograntisiding any risk that would be reasonably hk&l have a material adverse effect on
the Company. This included an assessment of risdaceated with each element of employee compemsatiee assessment considered
certain design features of the compensation progjthat reduce the likelihood of excessive risknigksuch as reasonable performance
targets, capped payouts of incentive compensaditaance of short- and long-term incentives, arxa of cash and equity incentives,
vesting of awards over time, and the potentiakfawback of incentive compensation. In additiom,dquity compensation the Committee .
the Board restricted both the future eligibility ficcelerated vesting of stock options upon tertianaof employment and the accelerated
vesting of all equity awards upon change in cor(asldescribed above).

Clawback Policy

In June 2010, the Committee and Board of Direcapyzroved a policy for recoupment of incentive congagion (the “clawback
policy”). The Board of Directors adopted the claska@olicy to prevent executives involved in certairongful conduct from unjustly
benefiting from that conduct, and to remove thariicial incentives to engage in that conduct. The/bhck policy generally requires an
executive officer who is involved in wrongful cordduhat results in a restatement of the Comparngantial statements to repay to the
Company up to the full amount of any incentive cemgation based on the financial statements that stdysequently restated. Incentive
compensation includes the annual PSP bonus, LTyBupaprofit sharing contributions to the Defer@dmpensation Plan, and excess
proceeds from sales of stock and stock option asvifyat occurred during a restated period.
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Tax Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code gelyadaallows a tax deduction to public companiasdonual compensation over $1
million paid to their chief executive officer anttetnext three most highly compensated executivearf. The Internal Revenue Code
generally excludes from the calculation of the $illion cap compensation that is based on the attait of pre-established, objective
performance goals established under a sharehgigeoged plan. Annual bonuses under our ExecutivéoReance Sharing Plan, long-term
incentive awards under our Long-Term Incentive Rlad stock options under our 1990 Stock Incentlae Bre all structured in a manner
intended to qualify any compensation paid thereuadéperformance-based compensation” excluded frantalculation of the $1 million
annual cap. However, base salary and compensatioasting of restricted stock awards are subjettieds1 million deductibility cap.
Accordingly, in fiscal 2010 a portion of the compation paid to Mr. Parker, Mr. Denson, Mr. DeStefaand Mr. Sprunk was not deductible.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Direc(thre “Committee”) has reviewed and discussed miéimagement the
Compensation Discussion and Analysis required ¢y I402(b) of Regulation S-K. Based on the revied discussions, the Committee
recommended to the Board of Directors that the Gamsgtion Discussion and Analysis be included is pndxy statement.

Members of the Compensation Committee:

Ralph D. DeNunzio, Chairman
Timothy D. Cook

John C. Lechleiter

Johnathan A. Rodgers
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth compensation paidtearned by our Chief Executive Officer, our Glimancial Officer and our next
three most highly compensated executive officers whre serving as executive officers on May 31,R@dr fiscal 2010. These individuals
are referred to throughout this proxy statemenhasNamed Executive Officers.”

Non-Equity
Stock Option Incentive Plan All Other

Salary Awards (1) Awards (2) Compensation (3) Compensation (4) Total

Name and Principal Positior Year $) $) ($) ($) % $)
Mark G. Parke 201C $ 1,475,000 $ 3,500,00: $ 3,510,271 $ 4,441.87" $ 191,68¢ $ 13,118,83
Chief Executive Officer and President 200¢ 1,463,46: 2,250,01: 2,309,791 900,00( 190,12¢ 7,113,39!
200¢ 1,376,92: 1,500,04: 1,872,31! 2,682,68: 188,68" 7,620,65:
Donald W. Blair 201C 810,00( 1,500,041 1,170,091 1,263,001 93,93¢ 4,837,07!
Vice President and Chief Financial Officer 200¢ 800,76¢ — 855,48( 450,00( 82,09t 2,188,34.
200¢ 740,00( — 693,45( 1,031,66: 101,16: 2,566,27
Charles D. Denso 201cC 1,260,00! 2,000,00! 2,808,211 3,238,001 127,26: 9,433,48I
President of the NIKE Brand 200¢ 1,250,76! 1,500,04 1,882,05! 750,00( 188,10: 5,570,97!
200¢ 1,192,30: 1,000,04: 1,525,59 2,222,72 140,31: 6,080,98!
Gary M. DeStefan: 201C 1,000,001 1,500,041 1,170,091 1,491,001 87,61 5,248,74i
President, Global Operations 200¢ 994,61! — 855,48( 450,00( 94,401 2,394,491
200¢ 958,84t — 693,45( 1,311,35 117,86! 3,081,51:
Eric D. Sprunk 201C 810,00( 1,750,02: 1,170,091 1,263,00! 77,17¢ 5,070,29.

Vice President, Merchandising and Product Manaent
(1) Represents the grant date fair value of reettistock awards granted in the applicable yeampeted in accordance with accounting guidance apiplicto stock-based compensation.
The grant date fair value is based on the closiagkst price of our Class B Common Stock on the tgdare.

(2) Represents the grant date fair value of optgrasted in the applicable year computed in acaarélavith accounting guidance applicable to stockebdacompensation. The grant date
fair value of the options was estimated using theeB Scholes option pricing model. The assumptimasle in determining the grant date fair valuesptioms under applicable
accounting guidance are disclosed in Note 11 oebltt Consolidated Financial Statements in our AhReport on Form 1-K for the year ended May 31, 20!
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(3) Non-Equity Incentive Plan Compensation consists offttiewing:

Long-
Annual Incentive Term Incentive
Fiscal
Compensation Compensation Total
Name Year $) $) ®
Mark G. Parke 201C $ 2,986,87! $ 1,455,001 $4,441,87!
200¢ — 900,00( 900,00(
200¢ 1,932,68: 750,00( 2,682,68:
Donald W. Blair 201C 972,00( 291,00( 1,263,00!
200¢ — 450,00( 450,00(
200¢ 581,66 450,00( 1,031,66:
Charles D. Denso 201C 2,268,00! 970,00( 3,238,001
200¢ — 750,00( 750,00(
200¢ 1,472,72 750,00( 2,222,72
Gary M. DeStefan 201C 1,200,001 291,00( 1,491,001
200¢ — 450,00( 450,00(
200¢ 861,35: 450,00( 1,311,35:
Eric D. Sprunk 201C 972,00( 291,00( 1,263,001

Amounts shown in the Annual Incentive Compéinsacolumn were earned for performance in theiapple fiscal year under our Executive PerformaBbaring Plan. Amounts
shown in the Long-Term Incentive Compensation caluwmere earned for performance during the threaffigear period ending with the applicable fiscahyender our Long-Term
Incentive Plan

(4) For each of the Named Executive Officers, thedudes profit-sharing contributions by us to #¥ (k) Savings and Profit Sharing Plan for fisdal@ in the amount of $11,184 and
matching contributions by us to the 401(k) Saviagd Profit Sharing Plan for fiscal 2010 in the amtoof $12,250. Also includes profit-sharing contions by us to the Deferred
Compensation Plan for fiscal 2010 in the followamgounts: $56,146 for Mr. Parker; $25,791 for MriBI$46,332 for Mr. Denson; $34,464 for Mr. De&t&d; and $25,791 for
Mr. Sprunk. Includes dividends on restricted sticthe following amounts: $93,774 for Mr. Parke?24%714 for Mr. Blair, $57,495 for Mr. Denson, $2847for Mr. DeStefano, and
$27,951 for Mr. Sprunk. The amount for Mr. Parkeslides $18,332 for an anniversary service awahnd.amount for Mr. Blair includes $20,000 in matchgontributions by us to
charities under the NIKE Matching Gift Program, anavhich employees are eligible to contribute taliied charitable organizations and we provideaahing contribution in an
equal amount
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Grants of Plan-Based Awards in Fiscal 2010

The following table contains information concernthg long-term incentive bonus opportunities, ahmgentive bonus opportunities,
restricted stock awards and stock options gramtéke Named Executive Officers in fiscal 2010.

Name

Mark G. Parke

Donald W. Blair

Charles D. Denso

Gary M. DeStefan:

Eric D. Sprunk

Estimated Possible Payouts Under Non-

Equity
Incentive Plan Awards
Grant
Date Threshold Target
(%) ($)
8/26/0¢ $ 995,625(1) $1,991,25((1)
8/26/0¢ 1,000,00((2) 2,000,00((2)
7/17/0¢
7/17/0¢
8/26/0¢ 324,000(1) 648,000(1)
8/26/0¢ 250,000(2) 500,000(2)
7/17/0¢
7/17/0¢
8/26/0¢ 756,000(1) 1,512,00((1)
8/26/0¢ 750,000(2) 1,500,00((2)
7/17/0¢
7/17/0¢
8/26/0¢ 400,000(1) 800,000(1)
8/26/0¢ 250,000(2) 500,000(2)
7/17/0¢
7117/0¢
8/26/0¢ 324,000(1) 648,000(1)
8/26/0¢ 250,000(2) 500,000(2)
7117/0¢
7117/0¢

All Other
All Other Option
Stock Awards: Grant Date
Awards: Number of Exercise ol Fair Value
Number of Shares Base Price of Stock
Shares of Underlying of Option and Option
Maximum Stock (3) Options (4) Awards Awards (5)
($) #) #) ($/sh) $)
$2,986,875(1)
4,000,00((2)
66,74: $ 3,500,00:
150,00( $ 52.4¢ 3,510,271
972,000(1)
1,000,00((2)
28,60: 1,500,041
50,00( 52.4¢ 1,170,091
2,268,000(1)
3,000,00((2)
38,13¢ 2,000,00!
120,00( 52.4¢ 2,808,211
1,200,00((1)
1,000,00((2)
28,60: 1,500,041
50,00(¢ 52.4¢ 1,170,091
972,000(1)
1,000,00((2)
33,37: 1,750,02
50,00( 52.4¢ 1,170,091

(1) These amounts represent the potential bonwsesbfe for performance during fiscal 2010 underExecutive Performance Sharing Plan. Under this,glee Compensation
Committee approved target awards for fiscal 201seHan a percentage of the executive’s base gadddyduring fiscal 2010 as follows: Mr. Parker, ¥@3Mr. Blair, 80%;
Mr. Denson, 120%; Mr. DeStefano, 80%; and Mr. Sgr@©%. The Committee also established a serigeidbrmance targets based on our income beforeriadaxes (“PTI”) for
fiscal 2010 (excluding the effect of acquisitiodiestitures and accounting changes) corresporidiagvard payouts ranging from 50% to 150% of tmgebawards. The PTI for
fiscal 2010 required to earn the target award pay@s $2,168 million. The PTI for fiscal 2010 reui to earn the 150% maximum payout was $2,34IamillThe PTI for fiscal
2010 required to earn the 50% threshold payout®2894 million. Participants receive a payout atplercentage level at which the performance tasgaet, subject to the
Committees discretion to reduce or eliminate any award base@ompany or individual performance. Actual awpagouts earned in fiscal 2009 and paid in fis€dl®Rare shown i
footnote 3 to th¢Non-Equity Incentive Plan Compensat” column in the Summary Compensation Ta
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©)

4)

®)

These amounts represent the potential long-tecentive awards payable for performance duriregtkiiee-year period consisting of fiscal 2010-20@@er our Long-Term Incentive
Plan. Under this plan, the Compensation Commitpgeaved target awards for the performance periatadso established a series of performance tabgetsd on our cumulative
revenues and cumulative diluted earnings per comshare (“EPS”) for the performance period (exclgdine effect of acquisitions, divestitures and actimg changes not reflected
in our business plan at the time of approval oftérget awards) corresponding to award payoutsimgrfgom 50% to 200% of the target awards. Paréinip will receive a payout at
the average of the percentage levels at whichvibgerformance targets are met, subject to the Gtteefs discretion to reduce or eliminate any awaaded on Company or
individual performance. For cumulative revenuesrdkie performance period, the target payout requiegenues of $58,105 million, the 50% thresholgbparequires revenues of
$56,385 million, and the 200% maximum payout reggiirevenues of $61,049 million. For cumulative BR& the performance period, the target payoutiregiEPS of $11.03, the
50% threshold payout requires EPS of $10.23, a@@@9% maximum payout requires EPS of $12.77. Utideterms of the awards, on the first payroll pérending in August 201
we will issue the award payout to each participprayided that the participant is employed by ughmnlast day of the performance peri

All amounts reported in this column represenaings of restricted stock under our 1990 Stockiitige Plan. Restricted stock generally vests ie¢hgqual installments on the first
three anniversaries of the grant date. Vestingbélhccelerated in certain circumstances as descbiblow under “Potential Payments Upon Terminatio@hange in Control.”
Dividends are payable on restricted stock at tineesaate paid on all other outstanding shares ofddass B Common Stoc

All amounts reported in this column represegptians granted under our 1990 Stock Incentive Rlgstions generally become exercisable for opticarehin four equal installments
on the first four anniversaries of the grant d&ptions will become fully exercisable in certainccimstances, including any termination of employhfeneach of the Named
Executive Officers, as described below under “Pidéfayments Upon Termination or Change in Coriti®hch option has a maximum term of 10 years, extthip earlier
termination in the event of the optior's termination of employmer

For restricted stock awards, represents theevaf restricted shares granted based on the glosatket price of our Class B Common Stock on tagigdate. For option awards,
represents the grant date fair value of optionatghbased on a value of $23.40 per share caldulsieg the Black-Scholes option pricing model. §éhare the same values for these
equity awards used under accounting guidance aipéicdo stock-based compensation. The assumptiads in determining option values are disclosedoteN 1 of Notes to
Consolidated Financial Statements in our Annuald®epn Form 1-K for the year ended May 31, 20!
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Outstanding Equity Awards at May 31, 2010

The following table sets forth information concemgioutstanding stock options and unvested restristieck held by the Named
Executive Officers at May 31, 2010.

Option Awards Stock Awards
Number of
Securities Number of
Underlying Securities Market
Unexerciset Underlying Option Number of Value of
Unexercised Exercise Option Shares Tha Shares Tha
Options Options Expiration
#) #) Price Have Not Have Not
Name Exercisable Unexercisable (1 ($) Date Vested (#) Vested ($)
Mark G. Parke 140,00( — 26.120( 07/18/1:
140,00( — 36.605( 07/16/1+
140,00( — 43.795( 07/15/1¢
250,00( — 42.135( 02/16/1¢
67,50( 67,500(3) 58.520( 07/20/17
33,75( 101,250(4) 58.200( 07/18/1¢
— 150,000(5) 52.440( 07/17/1¢ 101,060(6) $ 7,314,72:
Donald W. Blair 15,00( — 21.180( 07/12/1:
66,00( — 24.490( 07/22/1:
66,00( — 26.120( 07/18/1:
66,00( — 36.605( 07/16/1+
66,00( — 43.795( 07/15/1¢
49,50( 16,500(2) 39.380( 07/14/1¢
25,00( 25,000(3) 58.520( 07/20/1°
12,50( 37,500(4) 58.200( 07/18/1¢
— 50,000(5) 52.440( 07/17/1¢ 28,605(7) 2,070,43!
Charles D. Denso 40,00( — 21.180( 07/12/1:
105,00( — 24.490( 07/22/1:
140,00( — 26.120( 07/18/1:
140,00( — 36.605( 07/16/1+
140,00( — 43.795( 07/15/1¢
200,00( — 42.135( 02/16/1¢
55,00( 55,000(3) 58.520( 07/20/17
27,50( 82,500(4) 58.200( 07/18/1¢
— 120,000(5) 52.440( 07/17/1¢ 61,017(8) 4,416,411
Gary M. DeStefan 22,00( — 36.605( 07/16/1+
100,00 — 43.795( 07/15/1¢
50,00( 25,000(2) 39.380( 07/14/1¢
25,00( 25,000(3) 58.520( 07/20/1"
12,50( 37,500(4) 58.200( 07/18/1¢
— 50,000(5) 52.440( 07/17/1¢ 28,605(7) 2,070,43!
Eric D. Sprunk 66,00( — 26.120( 07/18/1:
66,00( — 36.605( 07/16/1+
66,00( — 43.795( 07/15/1¢
49,50( 16,500(2) 39.380( 07/14/1¢
16,50( 16,500(3) 58.520( 07/20/17
12,50( 37,500(4) 58.200( 07/18/1¢
— 50,000(5) 52.440( 07/17/1¢ 33,372(9) 2,415,46!
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Stock options generally become exercisable foroopghares in four equal installments on each ofiteefour anniversaries of the grant de

(2) 100% of these shares vested on July 14, 2

(3) 50% of these shares vested on July 20, 2010 andwiD%est on July 20, 201!

(4) 33.3% of these shares vested on July 18, 2010%3®: vest on July 18, 2011 and 33.3% will vestary 20, 2012

(5) 25% of these shares vested on July 17, 2010, 23Pgegt on July 17, 2011, 25% will vest on July 20,12, and 25% will vest on July 17, 20

(6) 22,248 of these shares vested on July 17, 271,048 of these shares will vest on July 17, 2@hdl, 22,247 of these shares will vest on July 072212,887 of these shares vested on
July 18, 2010, and 12,886 will vest on July 18, 208,544 of these shares vested on July 20, Z

(7) 9,535 of these shares vested on July 17, 20105%6these shares will vest on July 17, 2011 aB83®pf these shares will vest on July 17, 2(

(8) 12,713 of these shares vested on July 17, 2M,@13 of these shares will vest on July 17, 2&id 12,713 of these shares will vest on July 11228,591 of these shares vested on
July 18, 2010 and 8,591 of these shares will vesiudy 18, 2011. 5,696 of these shares vested lgr20u2010.

(9) 11,124 of these shares vested on July 17, 201024 bf these shares will vest on July 17, 2011 Ehd24 of these shares will vest on July 17, 2!

Option Exercises and Stock Vested During Fiscal 201

The following table provides information concernstgck option exercises and vesting of restrictedksduring fiscal 2010 for each of

the Named Executive Officers on an aggregated basis

Option Awards

Stock Awards

Number of Number of
Shares Value Shares Value

Acquired Realized Acquired Realized
Name on Exercise (# on Exercise ($ on Vesting (# on Vesting ($
Mark G. Parke 170,00( 7,295,95: 21,43 $1,123,84;
Donald W. Blair 30,00( 1,644,64. 8,464 $ 436,23!
Charles D. Denso — — 14,28¢ $ 749,26!
Gary M. DeStefan — — 8,46¢ $ 436,23
Eric D. Sprunk 32,00( 1,570,80! 6,34¢ $ 327,17¢
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Equity Compensation Plans

The following table summarizes equity compensagitams approved by shareholders and equity compgensgaans that were not

approved by the shareholders as of May 31, 2010:

(©

(a) Number of Securities
Number of Securities tc Remaining Available for
(b)
be Issued Upon Weighted-Average Future Issuance Under
Exercise of Outstandin¢ Exercise Price of Equity Compensation
Outstanding Options Plans (Excluding
Options, Warrants and Securities Reflected in
Plan Category Rights Warrants and Rights Column(a))
Equity compensation plans approved by
shareholders (1 35,944,94 $ 46.6( 16,279,32
Equity compensation plans not approved by
shareholders (2 — — 1,221,78
Total 35,944,94 $ 46.6( 17,501,11
(1) Includes 35,944,946 options outstanding sulijetite 1990 Stock Incentive Plan. Includes 11,53% shares available for future

()

issuance under the 1990 Stock Incentive Plan, aftP4190 shares available for future issuance uth@eEmployee Stock Purchase
Plan. On July 16, 2010, the Compensation Commigftasted options for a total of 6,197,154 shareSlaés B Stock and granted
restricted stock awards for a total of 193,835 etaf Class B Stock. These grants were made unedra90 Plan and reduced the
remaining shares available for future grants utlderl990 Plan. After these additional grants, dbaseoption exercises, cancellations,
shares withheld for taxes on vesting restrictedkstawvards, and additional vesting of restrictedlstafter the end of fiscal 2010, the
following is a summary of our 1990 Plan as of Iy 2010:

» There are 41,430,775 shares of Class B Stock itssbed upon exercise of outstanding options, witle@ht average price of
$49.97 and a average remaining term of 6.84 y

* The number of outstanding and unvested sharestifated stock granted under the 1990 Plan is 586
» The number of shares available for making futuenty under the 1990 Plan is 5,270,%

If shareholders approve Proposal 3 to increasauh@er of shares authorized under the 1990 PI&1 800,000, the total number of
shares available under for future grants the plaualdvbe 36,270,537 as of July 26, 2010.

Includes 1,221,787 shares available for futssaance under the Foreign Subsidiary EmployeekSacchase Plan, pursuant to which
shares are offered and sold to employees of sdlacte-U.S. subsidiaries of the Company on substifynthe same terms as those
offered to U.S. employees under the shareh-approved Employee Stock Purchase F
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Non-Qualified Deferred Compensation in Fiscal 2010

Executive NIKE Aggregate Aggregate

Contributions Contributions Earnings Withdrawals/ Aggregate

Plan in Fiscal in Fiscal in Fiscal Distributions Balance at
Name Name 2010 (1) 2010 (1) 2010 in Fiscal 201C 5/31/2010 (1)
Mark G. Parke DCF $ 532500 $ 115,71 $ 9,42 — $ 3,868,31
Donald W. Blair DCF — 42,117 489,68( $ 652,05¢ 2,338,34!
Charles D. Denso DCF 922,52: 91,12¢ 269,87 — 14,502,16
Gary M. DeStefan DCF — 59,42 25,91 — 1,335,92
Eric D. Sprunk DCF 225,00( 41,58¢ 351,53¢ — 2,306,66

(1) All amounts reported in the Executive Contribos column are also included in amounts reporatié Summary Compensation Table.
The amounts reported in the NIKE Contributions aoturepresent profit sharing contributions made dynuearly fiscal 2010 based on
fiscal 2009 results; these amounts are also indlim@mounts reported for fiscal 2009 in the Alh&t Compensation column of the
Summary Compensation Table. Of the amounts reportte Aggregate Balance column, the following amts have been reported in
the Summary Compensation Tables in this proxy istate or in prior year proxy statements: Mr. Par§&;358,029; Mr. Blair,
$1,917,232; Mr. Denson, $14,426,178; Mr. DeStef&7@3,670; and Mr. Sprunk, $266,5:

Non-qualified Deferred Compensation Plans

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

Each year, we share profits with our employeesénform of profit sharing contributions to defineahtribution retirement plans. The
contributions are allocated among eligible empleyegsed on a percentage of their total salary andsfor the year. To the fullest extent
permitted under Internal Revenue Code limitatidhese contributions are made to employees’ accaumdsr our qualified 401(k) Savings
and Profit Sharing Plan. Contributions based oargaind bonus in excess of the tax law limit ($288,for fiscal 2010) are made as NIKE
contributions under the DCP.

Amounts deferred under the DCP are credited taticeant’s account under the DCP. Each participaay allocate his or her account
among any combination of the investment funds albéél under the DCP. Participants’ accounts arestatjuo reflect the investment
performance of the funds selected by the particgdParticipants can change the allocation of thedount balances daily. The funds
available under the DCP consist of 11 mutual fumids a variety of investment objectives. The inmesht funds had annual returns in fiscal
2010 ranging from 0.3% to 58.05%. Amounts creditegarticipants’ accounts are invested by us ina@dhvestments matching the
investment options selected by the participanenture that we do not bear any investment riske@fe participants’ investment choices.
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The portion of a participant’'s account attributatolelective deferrals, including investment regjiis fully vested at all times. The
portion of a participant’s account attributableNKKE contributions, including investment returns fully vested after the participant has been
employed by us for five years. All of the Named &ixtive Officers are fully vested in their NIKE coibutions.

Each time they elect to defer compensation, paditis make an election regarding distribution efédbmpensation deferred under the
election (as adjusted to reflect investment perforoe). A participant may elect for distributions®® made in a lump sum at the beginning
predetermined year while the participant is stiipgoyed or in service (but no sooner than the foydar after the year in which the
distribution election is submitted). Alternatively participant may elect for distribution to be mad a lump sum or in annual installments
over five, ten or fifteen years after terminatidremployment or service. Participants have limitigthts to change their distribution elections.
Participants may make a hardship withdrawal undesag circumstances. Subject to certain limitatican participant may also at any time
request to withdraw amounts from his or her accbatdance that were vested as of December 31, 20@gny subsequent investment ret
on such amount). If such request is approved, &nécipant may withdraw 90% of the amount requested the remaining 10% will be
permanently forfeited.

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

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

e an acquisition of NIKE through a merger, consolmabr plan of exchang
» asale of all or substantially all of our asset:
» the adoption of a plan for our liquidation or disgimn.
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The following table shows the estimated benefitd thould have been received by the Named Exec@ffieers if our shareholders hi

approved an Approved Transaction on May 31, 2010.

Restricted Stock Stock Option

Name Acceleration (1) Acceleration (2) Total
Mark G. Parke $ 7,314,722 $ 5,362,27! $12,677,04
Donald W. Blair 2,070,431 2,419,75I 4,490,18!
Charles D. Denso 4,416,411 4,324,95I 8,741,36!
Gary M. DeStefan 2,070,43I 2,700,25I 4,770,68!
Eric D. Sprunk 2,415,46! 2,301,941 4,717,40!
(1) Information regarding unvested restricted stioelkd by each Named Executive Officer is set fartthe Outstanding Equity Awards

()

table above. The award agreements provide thahates will immediately vest upon the approval by shareholders of an Approved
Transaction. The amounts in the table above reptéise number of unvested restricted shares migitifly a stock price of $72.38 per
share, which was the closing price of our Classofh@on Stock on May 28, 201

Information regarding outstanding unexercisaiggons held by each Named Executive Officer tf@eh in the Outstanding Equity
Awards table above. The stock option agreementgdgedhat upon the approval by our shareholdeenofpproved Transaction all
outstanding unexercisable options will immediategome exercisable and all unexercised optiong@ritlain exercisable during the
remainder of the term of the options, except that@ompensation Committee may provide a 30-daygemiior to the Approved
Transaction during which the optionees may exeittiseptions without any limitation on exercisaliliAt the end of the 30-day
period, the options would terminate. Amounts inttidge above represent the aggregate value as pBWa2009 of each Named
Executive Officer’s outstanding unexercisable amitbased on the positive spread between the exgnite of each option and a stock
price of $72.38 per share, which was the closincepof our Class B Common Stock on May 28, 2(

Benefits Triggered on Certain Employment Terminati®

Stock Option Acceleration

As of May 31, 2010, each Named Executive Officdd logptions to purchase Class B Common Stock adligt the Outstanding Equity

Awards table above. Under the terms of their styation agreements, upon the death or disabilithefofficer, all unexercisable options
become fully exercisable and the standard threetimperiod for exercising options following termiiwat of employment is extended to 12
months, but not beyond each option’s original 1@rsterm. The aggregate value as of May 31, 20Xptbns that would have become
exercisable if death or disability had occurredltmat date based on the
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positive spread between the exercise price of eptihn and a stock price of $72.38 per share, whiak the closing price of our Class B
Common Stock on May 31, 2010, is as set forth én“Btock Option Acceleration” column of the Charige2ontrol Compensation —
Acceleration of Equity Awards table above. In diddh, the increase in value of outstanding opti@slting from the extension of the post-
termination exercise period from three months tenbhths, with the option values as of May 31, 2fiftGhree-month and 12-month
remaining terms calculated using the Black-Schofesn pricing model with assumptions consisterihwiose used by us for valuing our
options under accounting guidance applicable toksbased compensation, is $575,744 for Mr. Pafke22,130 for Mr. Blair, $325,804 for
Mr. Denson, $246,423 for Mr. DeStefano, and $139 fat Mr. Sprunk.

As provided in stock option agreements for all esgpks, the terms of the Named Executive Officdmgilsoption agreements also
provide that, if termination of the officer's emphoent occurs when the officer’s retirement poitakds at least 55 and the officer has been
employed by us for at least five years, then aigof the unexercisable options will become exable for a maximum remaining term of
three months as follows:

Percent of Unexercisable Option

Retirement Point Total That Becomes Exercisable
55 or 56 20%
57 40%
58 60%
59 80%
60 100%

An officer’s “retirement point total” means the suinthe officer’s age plus the number of years thatofficer has been employed by us. As
of May 31, 2010, the retirement point total for leaé the Named Executive Officers was over 60, tiede officers are therefore eligible to
have all unexercisable options become fully exafiss on any termination of employment. The aggeegatue as of May 31, 2010 of options
held by each of the Named Executive Officers thatilet have become exercisable if termination of @ymlent (other than due to death or
disability) had occurred on that date is as sehfrthe “Stock Option Acceleration” column of t@fange-in-Control Compensation —
Acceleration of Equity Awards table above.

Restricted Stock Acceleration

As of May 31, 2010, each Named Executive Officdd humvested restricted stock as set forth in thestanding Equity Awards table
above. Under the terms of their award agreemelhtsnaested restricted shares will immediately wgsbn the death or disability of the
officer. The value of the unvested restricted shaedd by each Named Executive Officer as of May2®1.0 that would have become vested
if death or disability had occurred on that datassset forth in the “Restricted Stock Accelerdtiomlumn of the Change-in-Control
Compensation — Acceleration of Equity Awards taddieve.
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Payments Under Noncompetition Agreements

We have an agreement with each of Mr. Parker anddnson that contains a covenant not to compateettiends for two years
following the termination of the officer's employmtewith us. Each agreement provides that if theceffs employment is terminated by us,
we will make monthly payments to him during the tygar noncompetition period in an amount equaln®e-twelfth of his then current
annual salary and target Performance Sharing Rians(“Annual Nike Income”). Each agreement prositiether that if the officer
voluntarily resigns, we will make monthly paymetdshim during the two-year noncompetition periodamamount equal to one-twenty-
fourth of his then current Annual Nike Income. Haw@g commencement of the above-described monthignpats will be delayed until after
the six-month period following the officer’'s septwa from service, and all payments that the offiweuld otherwise have received during
that period will be paid in a lump sum promptlyléeling the end of the period, together with inté@sthe prime rate. If employment is
terminated without cause, the parties may mutusdhee to waive the covenant not to compete, aadhfloyment is terminated for cause, we
may unilaterally waive the covenant. If the coveriamwaived, we will not be required to make thgmpants described above for the months
as to which the waiver applies. If the employmdrthese officers had been terminated by us on Mgy2810 and assuming the covenant is
not waived, we would have been required to payRdrker $288,854 per month and Mr. Denson $231,@00npnth for the 24-month period
ending May 31, 2012. If these officers had voluihtaesigned on May 31, 2010 and assuming the caweis not waived, we would have
been required to pay Mr. Parker $144,427 per manthMr. Denson $115,500 per month for the 24-mpetiiod ending May 31, 2012.

We have noncompetition agreements with Mr. Blair, BleStefano and Mr. Sprunk on the same terms péxbat the noncompetition
period is one year instead of two years, the sirtimdelay for commencement of payments does ndy aol we may unilaterally waive the
covenant in all cases including termination withoattise. In addition, for Mr. Blair and Mr. Sprutik¢ monthly payments are one-twelfth or
one-twenty-fourth of their current annual salariastead of their Annual Nike Income, and for Me$iefano, the monthly payments on
voluntary resignation are one-twenty-fourth of tugrent annual salary. If the employment of thefiears had been terminated by us on
May 31, 2010 and assuming the covenant is not wliaive would have been required to pay Mr. Blair,$60 per month, Mr. DeStefano
$150,000 per month and Mr. Sprunk $67,500 per mfmmtthe 12-month period ending May 31, 2012. &4 officers had voluntarily
resigned on May 31, 2010 and assuming the covenaot waived, we would have been required to payBlhir $33,750 per month,

Mr. DeStefano $41,667, month and Mr. Sprunk $33 g&0month for the 12-month period ending May 3112
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PROPOSAL 2
RE-APPROVAL AND AMENDMENT OF THE NIKE, INC. EXECUTI VE PERFORMANCE SHARING PLAN

Section 162(m) of the Internal Revenue Code (thed&C) prevents a publicly held corporation fromitakfederal income tax
deductions for compensation in excess of $1 milpenyear paid to any of its chief executive offioethree other most highly compensated
executive officers. The Code, however, exempts @rsgtion that qualifies as “performance-based’edimed in regulations.

The Board of Directors responded to this 1993 éax by adopting the Executive Performance Shariag BRhe “Plan”), which was
approved by the shareholders at the fiscal 1996anmeeting and then re-approved by the sharetoltahe fiscal 2001 and 2006 annual
meetings. The purpose of the Plan is to satisfyeGeduirements for shareholder-approved, perforexmased compensation to preserve the
Company’s income tax deduction for annual incentivaus payments to its most highly compensatedutixvecofficers. The Plan is a
continuation of the previously existing incentivenlns program for corporate officers, and is sintidathe incentive bonus program for all
employees of the Company.

The Plan provides that it will terminate at thesffishareholder meeting that occurs in the fiftbdigear after the Company’s
shareholders last approved the Plan. This provisiaonsistent with the tax law requirement thatRtan be re-approved by shareholders
every five years in order for awards under the Réacontinue to qualify as performance-based corsgigon. Accordingly, unless the
shareholders re-approve the Plan as requesteasipriposal, the Plan will terminate at the AnnMdaleting. If the shareholders approve th
Plan, the Plan will be extended for an additiong fyears until the fiscal 2016 annual meeting.

In addition, on June 16, 2010, the Board of Diresapproved an amendment to the Plan, subjectai@lblder approval, to add to the
permissible performance measurements earningsebifi@rest and taxes (“EBIT”).

The following summary of the Plan, as proposede@imended, is qualified in its entirety by refeetwthe terms of the Plan, a copy
which is attached to this Proxy Statement as Ex/Aibi

Description of the Plan

Persons Covered.he persons covered by the Plan are all corpofiteis of the Company. Under the Company’s Bylagegporate
officers are those elected by the Board of Directdhe corporate officers currently comprise altotd 3 persons, all of whom are executive
officers. Other officers and employees of the Conypeontinue to be eligible to receive annual casiemtive bonuses outside of the Plan.
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Administration.Grants of target awards under the Plan and alf atkeisions regarding the administration of thenRlee made by the
Compensation Committee of the Board of Directdns (Committee”). The Committee is comprised sot&ljoutside directors” as that term
is defined in regulations under Section 162(m).

Target AwardsWithin 90 days of the beginning of each fiscal yebthe Company, the Committee establishes for eaghorate office
the performance target or targets and relatedttasgards payable in cash upon meeting the perfarentargets for the year. Performance
targets must be expressed as an objectively detahtiei level of performance of the Company or asgliary, division or other unit of the
Company, based on one or more of the followingimeime, net income before taxes, operating incaamings before interest and taxes,
revenues, return on sales, return on equity, egsrer share, total shareholder return, or angiefdregoing before the effect of acquisitions,
divestitures, accounting changes, restructurin@tloer special charges, as determined by the Cdeerat the time of establishing the
performance target. The maximum target award farporate officer in any year is the lesser of 2Qff%he officer’'s base salary established
at the beginning of the year, or $5 million.

Determination of Award Payoutat the end of each fiscal year, the Committee fiestithe attainment of the performance targetsthe
calculation of the payouts of the related targesras. No award shall be paid if the related perforoe target is not met, but the Committee
may, in its discretion, reduce or eliminate anas#fis calculated award based on circumstancesmglat the performance of the Company or
the officer.

Clawback Policyln 2010, the Board amended the Plan to provideat&titure awards under the Plan will be subjedihte Company’s
Policy for Recoupment of Incentive Compensation tiiad, by acceptance of any payment under thed¥lah participant expressly agrees to
repay to the Company any amount that may be redjtirbe repaid under this clawback policy. The tlagk policy generally requires
executive officers who are involved in wrongful doct that results in a restatement of the Compdimyéscial statements to repay to the
Company up to the full amount of the bonus recefeedny year that was restated, as determinetidoybard of Directors.

Amendment and Terminatiofihe Plan may be amended by the Committee, witlapipeoval of the Board of Directors, at any time
except to the extent that shareholder approval avbalrequired to maintain the qualification of Ptamards as performance-based
compensation. Unless again re-approved by the lsblaers, the Plan will terminate at the first megtof shareholders of the Company in the
Company’s 2016 fiscal year.

Fiscal 2011 Target Awards$n June 2010, the Committee established performtangets and target awards under the Plan for the
corporate officers for fiscal 2011. As in prior ygatarget awards for fiscal 2011 are based omt¢h@&vement of pre-established target levels
of net income before taxes. The actual amounte foaid under those awards cannot be determinddsdtrne, as such amounts are deper
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upon the Company’s performance for the currentfigear. However, the actual bonus compensatiogived by the Named Officers under
the Plan in fiscal 2010 is shown in the Summary @ensation Table on page 34. All corporate offigers group, including the Named
Officers, received bonus compensation under the ®lafiscal 2010 of $13,914,433.

Board Recommendation

The Board of Directors recommends that shareholt#ess FOR re-approval and amendment of the Platdéd® of Class A Stock and
Class B Stock will vote together as a single ctas®roposal 2. If a quorum is present at the AnMesting, Proposal 2 will be approved if
the number of shares voted in favor of the propeseéeds the number of shares voting against tyopal. Abstentions and broker nootes
are counted for purposes of determining whetheraaum exists, but are not counted as voting efitreor against and therefore have no
effect on the results of the vote.
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PROPOSAL 3
RE-APPROVAL AND AMENDMENT OF THE 1990 STOCK INCENTI VE PLAN

The Board of Directors believes that the availapif stock options and other stock-based incestiveder the Company’s 1990 Stock
Incentive Plan (the “1990 Plan”) is important te tBompany’s ability to attract and retain expereshemployees and to provide an incentive
for them to exert their best efforts on behalftef Company. As of July 26, 2010, out of a total®2,000,000 shares of Class B Stock
reserved for issuance under the 1990 Plan, on§05637 shares remained available for grant. ThedBofDirectors believes additional
shares will be needed under the 1990 Plan to pecaigbropriate incentives to key employees. Accagtgliron June 17, 2010 the Board of
Directors approved an amendment to the 1990 Pldjest to shareholder approval, to reserve an iatdit 31,000,000 shares of Class B
Stock for the 1990 Plan, thereby increasing thal tuimber of shares reserved for issuance undera®@ Plan from 132,000,000 to
163,000,000 shares. The additional 31,000,000 shmoposed for issuance under the 1990 Plan reypréstso of the total outstanding
Class A Stock and Class B Stock as of July 26, 2010

The Board of Directors also approved an amendneethiet 1990 Plan, subject to shareholder appravaythorize the issuance of sh:
of Class B Stock pursuant to performance-baseddsiatended to qualify as “performance-based cormsgu@m”eligible for full deductibility
despite the deduction limit under Section 162(mthefCode. Similar to the long-term performanceedamvards payable in cash under its
Long-Term Incentive Plan, the proposed amendmehgive the Company flexibility to make similar germance-based awards payable in
Class B Stock pursuant to the 1990 Plan. The Coynpamently makes long-term performance-based asvpagable in cash under its Long-
Term Incentive Plan, and the proposed amendmehgivé the Company flexibility to make similar awlarpayable in Class B Stock purst
to the 1990 Plan. The Company has no current iotetd make such awards payable in stock. In amtdishareholder approval of this
proposal will constitute re-approval of the per-éoype limit on grants of options and stock appréanarights under the Plan of 400,000
shares annually. This @pproval is required every five years for contingethpliance with regulations under Section 162(fithe Code. Se
“Tax Consequences.”

The proposed amendment to increase the numbeaoésheserved for issuance under the 1990 Plamdiesla limitation on the grant of
full value performancdased awards and other stock awards. If the nebeuof shares issued pursuant to such full valuerdsvgranted aft
July 16, 2010 exceeds 3,000,000 shares (plus timbewof shares forfeited or withheld to satisfy wvathholding obligations under stock
awards outstanding as of that date), any excesesstssued under full value awards will be courstgdinst the available shares as 2.8 shares
for each share issued.

Grants of stock options under the 1990 Plan, neptibn cancellations, totaled 5,740,979 shardsaal 2010, 6,118,860 shares in fis
2009 and 5,986,820 shares in fiscal 2008, or arageeof 1.3% of the outstanding Common Stock par.y@rants of restricted stock awards
under the 1990 Plan totaled
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498,510 shares in fiscal 2010, 74,606 sharesadalfd009 and 109,755 shares in fiscal 2008. On I6\)2010, the Compensation Committee
granted options for a total of 6,197,154 shareSlass B Stock and restricted stock awards foral t§t193,807 shares of Class B Stock.

The Board of Directors approved a number of amemdsrie the 1990 Plan in 2010 that did not requir@reholder approval under
either the terms of the 1990 Plan or applicablesuThese amendments generally included (a) addirgxpress prohibition on option
repricing, (b) requiring that the exercise pricepfions be no less than 100% of fair market valu¢he date of grant and that the term of
options be no more than 10 years from the dateasftg(c) adding provisions for so-called “doubigder” acceleration on change in control,
(d) modifying standard provisions applicable ontHedisability and retirement of optionees, (e)iaddan express authorization for the grant
of restricted stock units, and (f) providing thataads will be subject to the Company’s clawbackqyol

The complete text of the 1990 Plan, marked to sth@aproposed amendment, is attached to this priatgraent as Exhibit B. The
following description of the 1990 Plan is a summefgertain provisions of the 1990 Plan as ameradebas proposed to be amended, and is
qualified in its entirety by reference to Exhibit B

Description of the 1990 Plan

Eligibility. All employees, officers and directors of the Compand its subsidiaries, as well as consultantsisadv and independent
contractors to the Company, are eligible to bectetefor awards under the 1990 Plan. The numbpersfons who currently hold options
granted under the Plan is approximately 3,547.

Administration.The 1990 Plan is administered by the Compensat@ammiittee of the Board of Directors (the “Committeerhe
Committee may promulgate rules and regulationstferoperation of the 1990 Plan and related agretenaer generally supervises the
administration of the 1990 Plan. The Committee meirges the individuals to whom awards are made wtiee1990 Plan, the amount of the
awards, and the other terms and conditions ofwaeds, except that the Committee has delegatedéaal committee consisting of the Cl
Executive Officer the authority to grant awardshaiéspect to a maximum of 50,000 shares to anibdigmployee who is not at the time of
such grant subject to the reporting requiremendksliability provisions contained in Section 16 bétSecurities Exchange Act of 1934 and
regulations thereunder. The Committee may alsoramb/any waiting period, accelerate any exercise, datwaive or modify any restriction
with respect to an award.

Term of 1990 PlanThe Plan will continue until all shares availabde issuance under the 1990 Plan have been issueallaestrictions
on such shares have lapsed. No awards may be mddethe 1990 Plan on or after the tenth annivegrsaithe last action by shareholders re-
approving the 1990 Plan; approval of this Prop8salll extend the term in which awards may be madéer the 1990 Plan to
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September 19, 2020. The Board of Directors haptieer to suspend, terminate, modify or amend ti® Fan at any time.

Stock OptionsThe Committee may grant stock options to eligibividuals under the 1990 Plan. The Committee aédtlermine the
individuals to whom options will be granted, theesoise price of each option, the number of sharéetcovered by each option, the perio
each option, the times at which each option magXegcised, and whether each option is an Incefivek Option (intended to meet all of
requirements of an Incentive Stock Option as defineSection 422 of the Code) or a non-statutooglsbption. The exercise price of each
option may not be less than 100 percent of thenfairket value of the underlying shares on the daggant, except that if a grantee of an
Incentive Stock Option at the time of grant owrecktpossessing more than 10 percent of the combioiay power of all classes of stock of
the Company, the exercise price may not be less1h@ percent of the fair market value of the ulyiley shares on the date of grant. For
purposes of determining the exercise price of ogtigranted under the 1990 Plan, the fair marketevaf the Class B Stock will be deemet
be the closing price of the Class B Stock as repart the NY SE-Composite Transactions in The Wak& Journal, or such other reported
value of the Class B Stock as shall be specifiethbyCommittee, on the date of grant. No monetansicleration will be paid to the Comp:
upon the granting of options.

Options may be granted for varying periods esthbtisat the time of grant, not to exceed 10 years the date of grant. Incentive St
Options are nontransferable except in the evetiteotieath of the holder. The Committee has disuret allow nonstatutory stock options
be transferred to immediate family members of thigonee, subject to certain limitations. Optiondl & exercisable in accordance with the
terms of an option agreement entered into at the 6f the grant. In the event of the death or ottienination of an optionee’s employment
with the Company, the 1990 Plan provides that,asm@herwise determined by the Committee, the pneés options may be exercised for
specified periods thereafter (four years in theeaddermination by reason of retirement (aftechaéag age 55 with 5 years of service), death
or disability and three months in the case of teation for any other reason). The 1990 Plan alswiges that upon any termination of
employment, the Committee may extend the exer@segfor any period up to the expiration datehaf bption and may increase the portion
of the option that is exercisable.

The purchase price for shares purchased pursuém txercise of options must be paid in cash iih tiee consent of the Committee,
whole or in part in shares of Class B Stock. Wit tonsent of the Committee, an optionee may rédueompany to withhold shares from
the exercise to cover required tax withholdingoapply the shares to be received on exercisgpoftion of an option to satisfy the exercise
price for additional portions of the option. Uptre texercise of an option, the number of shareestity the option and the number of shares
available for issuance under the 1990 Plan willdzhiced by the number of shares issued upon ezartibe option plus the number of
shares, if any, withheld upon exercise to satisfyuired tax withholding. Option shares that aremuwthased prior to the expiration,
termination or cancellation of the related optiafi lecome available for future awards under thedPlan.

51



Repricing ProhibitionThe 1990 Plan provides that, unless shareholdeoaghis obtained, no stock option or stock optipanted in
connection with a stock appreciation right may beamended to reduce the exercise price, or (Jatad in exchange for cash, another
award or any other consideration at a time wherexggcise price of the option exceeds the fair @iavklue of the Class B Stock.

Stock Appreciation Right$he Committee may grant stock appreciation rigt8&\Rs”) to eligible individuals under the 1990 Plan
SARs may, but need not, be granted in connectidim avi option. An SAR gives the holder the righp&yment from the Company of an
amount equal in value to the excess of the faiketaralue on the date of exercise of one shardasffd(B Stock over its fair market value on
the date of grant (or, if granted in connectiortwah option, the exercise price per share undeoptien to which the SAR relates), multipli
by the number of shares covered by the portioh@fAR or option that is surrendered. The fair rabvialue of the Class B Stock on the date
of exercise shall be deemed to be the closing prfitke Class B Stock as reported in the NYSE-Casitpd ransactions in The Wall Street
Journal, or such other reported value of the (BaSsock as shall be specified by the Committegherdate of exercise, or if such date is not
a trading day, then on the immediately precediaditrg day. An SAR holder will not pay the Company aash consideration upon either the
grant or exercise of an SAR, except for tax witlliveg amounts upon exercise.

An SAR is exercisable only at the time or timesbkshed by the Committee, but not after 10 yeannfthe date of grant. If an SAR is
granted in connection with an option, it is exeabie only to the extent and on the same conditioaisthe related option is exercisable.
Payment by the Company upon exercise of an SARbwayade in shares of Class B Stock valued at faiket value, or in cash, or partly in
stock and partly in cash, as determined by the Cittewn The Committee may withdraw any SAR grantedeu the 1990 Plan at any time i
may impose any conditions upon the exercise of AR & adopt rules and regulations from time to tiafecting the rights of holders of
SARs. If an SAR is not exercised prior to the exipdm, termination or cancellation of the SAR, thmssued shares subject to the SAR will
become available for future awards under the 1980.Zash payments for SARs will not reduce the Imemof shares available for awards
under the 1990 Plan. No SARs have been granted timel@¢ 990 Plan.

Stock Awards, including Restricted Stock and ReettiStock UnitsThe Committee may grant shares of Class B Stoekigible
individuals as stock awards under the 1990 Plae.@dmmittee will determine the individuals to reeestock awards, the number of shares
to be awarded and the time of the award. No caskideration (other than tax withholding amountd) lag paid by award recipients to the
Company in connection with stock awards. Stock d&ahall be subject to the terms, conditions asttictions determined by the
Committee. Restrictions may include restrictionsaarning transferability, forfeiture of the shaigsued, or such other restrictions as the
Committee may determine. Stock awards subjectdivicions may be either restricted stock awardseunvhich shares are issued
immediately upon grant subject to forfeiture if theg conditions are not satisfied, or restrictemtktunit awards under which shares are not
issued until after vesting conditions are satisfied
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Performance-Based Awardghe Committee may grant performance-based awAtdst part of the shares of Class B Stock subject
the awards will be earned if performance targetashbdished by the Committee for the period covengthle award are met and the recipient
satisfies any other restrictions established byGbmmittee. The performance targets may be exptessene or more targeted levels of
performance with respect to one or more of thefaithg objective measures with respect to the Comparany subsidiary, division or other
unit of the Company: net income, net income befaxes, operating income, earnings before interebtaxes, revenues, return on sales,
return on equity, earnings per share, total shagdehoeturn, or any of the foregoing before theseffof acquisitions, divestitures, accounting
changes, restructuring or other special chargefoff@ance-based awards may be made as awardgridtezsshares subject to forfeiture if
performance goals are not satisfied. No recipiesf be granted in any fiscal year performance-basetds under which the maximum
number of shares that may be issued exceeds 406h206s.

The proposed amendment to increase the numbernoésheserved for issuance under the 19990 Plamdasa limitation on the grant
of full value performance-based awards and otluksawards. If the net number of shares issuedipatdo stock awards and performance-
based awards after July 16, 2010 exceeds 3,008@0@s (plus the number of shares forfeited orhgithto satisfy tax withholding
obligations under stock awards outstanding asaifdhte), any excess shares issued under suchsawiirde counted against the shares
available under the 1990 Plan as 2.8 shares ftr g@are issued. The number of shares issued ptitsustock awards and performanoaser
awards that are forfeited to the Company or witthelsatisfy tax withholding obligations will becenavailable for future grants under the
1990 Plan; provided that if any stock awards ofqrarance-based awards are counted against thessinaaable as 2.8 shares for each share
issued, an equal number of forfeitures and taxhaiitings will be counted as 2.8 shares in detemmgitine number of shares that again
become available under the 1990 Plan.

Acceleration in Certain Event$he 1990 Plan generally provides that, unless wfiserdetermined by the Committee, vesting of
options, SARs and stock awards granted under tB@ P@n will be accelerated if, within two yearteafa change in control, a participant’s
employment is terminated by the Company withouseaar by the participant for good reason. Vestifljalso be accelerated if the
Company is acquired and the acquiring company doeassume outstanding options, SARs and restratteak units. A “change in control”
is generally defined to include (i) completion afale of all or substantially all of the assetshaf Company or an acquisition of the Company
through a merger, consolidation or share exchaiiyghe nomination (and subsequent election) twa-year period of a majority of our
directors by persons other than the incumbent @irec(iii) the acquisition by any person of mdnarn 50% of the outstanding Class A Stock
while the Class A Stock elects a majority of ouediors, and (iv) if the Class A Stock ceasesdoted majority of our directors, the
acquisition by any person of more than 30% of thiel toutstanding Class A Stock and Class B Stock.

The 1990 Plan also provides that, unless otherdésermined by the Committee, vesting of all optiafisbe accelerated if the
optionee’s employment is terminated by reason affder disability, and vesting of all options oatuding for at least one year will be
accelerated if the optionee retires after
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reaching age 60 with 5 years of service. Unlessratise determined by the Committee, if an optiomiees after reaching age 55 with 5
years of service, his or her options granted &t leae year prior to retirement will continue tetvaccording to their vesting schedu
notwithstanding termination of employment.

Clawback PolicyAwards under the Plan granted after June 16, 264 8ubject to the Company’s Policy for Recoupmémhoentive
Compensation. This clawback policy generally reggiexecutive officers who are involved in wrongfahduct that results in a restatemer
the Company’s financial statements and who, afteiirtitial release of the financial statements jridr to the announcement of the
restatement, sell any shares acquired under time elaepay to the Company the amount determinettidyBoard of Directors to be the exc
amount received from such sales.

Corporate MergersThe Committee may make awards under the 1990 Rédrhave terms and conditions that vary from trepeeified
in the Plan when such awards are granted in sutistitfor, or in connection with the assumptionefisting awards made by another
corporation and assumed or otherwise agreed todwéded for by the Company in connection with apayate merger or other similar
transaction to which the Company or an affiliatedr@any is a party.

Tax Consequences

Certain options authorized to be granted unded @89 Plan are intended to qualify as “IncentivecBtOptions” for federal income tax
purposes. Under federal income tax law in effecifdbe date of this proxy statement, an optionéler@cognize no regular income upon
grant or exercise of an Incentive Stock Option. @ah®unt by which the market value of shares issypeth exercise of an Incentive Stock
Option exceeds the exercise price, however, isided in the optionee’s alternative minimum taxabé®me and may, under certain
conditions, be taxed under the alternative minintaxra If an optionee exercises an Incentive Stockddmnd does not dispose of any of the
shares thereby acquired within two years followtimg date of grant and within one year following tlage of exercise, then any gain realized
upon subsequent disposition of the shares willéstiéd as income from the sale or exchange ofitatapset. If an optionee disposes of
shares acquired upon exercise of an Incentive Shmtion before the expiration of either the oneryeading period or the two-year holding
period specified in the foregoing sentence (a ‘aidifying disposition”), the optionee will realizdinary income in an amount equal to the
lesser of (i) the excess of the fair market valtihe shares on the date of exercise over the mptige or (ii) the excess of the fair market
value of the shares on the date of disposition theeoption price. Any additional gain realized opbe disqualifying disposition will
constitute capital gain. The Company will not bewaked any deduction for federal income tax purp@gesther the time of grant or the time
of exercise of an Incentive Stock Option. Upon disgualifying disposition by an optionee, the Compwill generally be entitled to a
deduction to the extent the optionee realizes argiincome.
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Certain options authorized to be granted unded #8® Plan will be treated as non-statutory stodioop for federal income tax
purposes. Under federal income tax law in effecifabe date of this proxy statement, no incomgeiserally realized by the grantee of a non-
statutory stock option until the option is exerdisat the time of exercise of a non-statutory stopkion, the optionee will realize ordinary
income, and the Company will generally be entited deduction, in the amount by which the fair keawvalue of the shares subject to the
option at the time of exercise exceeds the exeprise. The Company is required to withhold inca@pees on such income if the optionee is
an employee. Upon the sale of shares acquired exentise of a non-statutory stock option, the ay@ewill realize capital gain or loss equal
to the difference between the amount realized fiteersale and the fair market value of the shargb@udate of exercise.

An individual who receives stock under the 199MRidll generally realize ordinary income at the éimf receipt unless the shares are
not substantially vested for purposes of Sectionf@8e Code. Absent an election under Section)83fbindividual who receives shares that
are not substantially vested will realize ordinenmgome in each year in which a portion of the shatgstantially vests. The amount of
ordinary income recognized in any such year wiltheefair market value of the shares that substhytiest in that year less any considere
paid for the shares. The Company will generallgbttled to a deduction in the amount includablemnary income by the recipient at the
same time or times as the recipient recognizesiargdincome with respect to the shares. The Comfgargguired to withhold income taxes
on such income if the recipient is an employee.

Section 162(m) of the Code limits to $1,000,000genson the amount that the Company may deducbimpensation paid to any of its
most highly compensated officers in any year. UnB& regulations, compensation received througleitegcise of an option or stock
appreciation right will not be subject to the $@MO limit if the option or stock appreciationhigand the plan pursuant to which it is grai
meet certain requirements. One requirement is Bb&ter approval at least once every five yearspdraemployee limit on the number of
shares as to which options and stock appreciaignisrmay be granted. Approval of this ProposaliilBasnstitute approval of the per-
employee limit under the 1990 Plan. Other requirgiare that the option or stock appreciation righgranted by a committee of at least
outside directors and that the exercise price @bibtion or stock appreciation right be not lesstfair market value of the Class B Stock on
the date of grant. Accordingly, the Company belgetret if this proposal is approved by shareholdmmmpensation received on exercise of
options and stock appreciation rights granted utitee1990 Plan in compliance with all of the aboeguirements will continue to be exempt
from the $1,000,000 deduction limit.

Under IRS regulations, compensation received tht@igerformance-based award will not be subjettigédb1,000,000 limit under
Section 162(m) of the Code if the performance-baseard and the plan meet certain requirements.ddtieese requirements is shareholder
approval of the performance criteria upon which @y@ayouts may be based and the maximum amounbjeayader awards, both of which
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are set forth in Section 8 of the proposed ameid@8@ Plan. Other requirements are that objectiviopaance goals and the amounts
payable upon achievement of the goals be establish@ committee of at least two outside directard that no discretion be retained to
increase the amount payable under the awards. dhmany believes that, if this proposal is approvedhe shareholders, compensation
received on vesting of performanbased awards granted under the 1990 Plan in camepliaith all of the above requirements will be epé
from the $1,000,000 deduction limit.

Board Recommendation

The Board of Directors recommends that sharehol#ess FOR re-approval and amendment of the 1990. IPlalders of Class A Stock
and Class B Stock will vote together as a singissbn Proposal 3. If holders of a majority ofghares of Common Stock vote on the
proposal, Proposal 3 will be approved if a majooityhe votes cast are cast for the proposal. Albistes are considered votes cast and have
the same effect as “no” votes in determining whethe proposal is adopted. Broker non-votes areoohted as voted on the proposal and
therefore have no effect on the results of the.vote
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PROPOSAL 4
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee of the Board of Directors hpp@inted PricewaterhouseCoopers LLP as indepemdgistered public accounting
firm to examine the Company’s consolidated finahsfatements for the fiscal year ending May 31,128ad to render other professional
services as required.

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

Representatives of PricewaterhouseCoopers LLPheipfresent at the Annual Meeting, will have theapmity to make a statement if
they desire to do so, and are expected to be élaila respond to questions.

Aggregate fees billed by the Company’s independegistered public accounting firm, Pricewaterhousmggers LLP, for audit services
related to the most recent two fiscal years, anafioer professional services billed in the mosen two fiscal years, were as follows:

Type of Service 2010 2009
Audit Fees (1 $ 7.0 million $ 7.2 million
Audit-Related Fees (¢ $ 0.5 million $ 0.4 million
Tax Fees (3 $ 2.2 million $ 2.1 million
All Other Fees (4 $ 0.2 million $ 0.1 million
Total $ 9.9 million $ 9.8 million

(1) Comprised of the audits of the Company’s anfinahcial statements and internal controls oveaificial reporting, and reviews of the
Company’s quarterly financial statements, as webtatutory audits of Company subsidiaries, agtestices, comfort letters and
consents to SEC filing:

(2) Comprised of employee benefit plan audits, acqaisidue diligence, and consultations regardingrfoia accounting and reportin

(3) Comprised of services for tax compliance, t@nping, and tax advice. Tax compliance includesgises related to the preparation or
review of original and amended tax returns for@wenpany and its consolidated subsidiaries and septe $1.6 million and
$1.2 million of the tax fees for fiscal 2010 and20respectively. The remaining tax fees primaritfude tax advice

(4) Comprised of services for the preparation of taurres for expatriate employees and other miscetlaseervices
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In accordance with the Sarbanes-Oxley Act of 28102 Audit Committee established policies and pracesl under which all audit and
non-audit services performed by the Company'’s iedépnt registered public accounting firm must bereyed in advance by the Audit
Committee. During fiscal 2010, all such servicesenspproved in advance except for two engagemetaing $37,000, or less than 0.4% of
total fees. During fiscal 2009, fees totaling $2®,0or 0.2% of total fees, were paid to PricewatageCoopers LLP for two engagements that
were not pre-approved. All such services were amatdy the Audit Committee promptly after theirdwartent omission from pre-approval
was noticed.

Notwithstanding anything to the contrary set farttany of the Company’s filings under the Secwifiet of 1933 or the Securities
Exchange Act of 1934, the following Report of thditCommittee shall not be incorporated by refeemto any such filings and shall r
otherwise be deemed filed under such acts.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has:
* Reviewed and discussed the audited financial sexrtéstwith managemer
» Discussed with the independent auditors the matéepgired to be discussed by SAS 61, as amel

* Received the written disclosures and the lettenftioe independent accountants required by appéaasjuirements of the Public
Company Accounting Oversight Board regarding tlieependent accountants’ communications concernisigpendence, and has
discussed with the independent accountant the erdignt accounts’s independenc

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

Members of the Audit Committee:

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

OTHER MATTERS

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

A proposal by a shareholder for inclusion in therpany’s proxy statement and form of proxy for t@4 2 annual meeting of
shareholders must be received by John F. CoburBSekretary of NIKE, at One Bowerman Drive, BeawmerOregon 97005-6453, on or
before April 4, 2011 to be eligible for inclusidRules under the Securities Exchange Act of 1934rdesstandards as to the submission of
shareholder proposals. In addition, the Companyiaviss require that any shareholder wishing to nekemination for Director, or wishing

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

For the Board of Directors

JOHN F. COBURN Il
S ECRETARY
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EXHIBIT A
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, provitmdever, if the Compensation Committee of the Basmnot
composed entirely of Outside Directors, the “Conteeit shall mean a committee composed entirely tffagt two Outside Directors
appointed by the 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 Section i§2{f the Code and the regulations proposed ortaddapereunder.

Performance TargetAn objectively determinable level of performaraseselected by the Committee to measure perfornafrtbe
Company or any subsidiary, division, or other wfithe Company for the Year based on one or motheofollowing: net income, net
income before taxes, operating incorearnings before interest and taxegevenues, return on sales, return on equity, egsrer

share, total shareholder return, or any of thegoireg before the effect of acquisitions, divesgfjraccounting changes, restructuring, or
other special charges, as determined by the Cosenittthe time of establishing a Performance Target

Plan: The Executive Performance Sharing Plan of the (@om.

Target Award An amount of cash compensation to be paid taa participant based on achievement of a partid®gaformance
Target level established by the Committee, expreasea percentage of the participant’s base satahe beginning of the Year,
determined in accordance with guidelines estaldighethe Committee.

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

(a) recognize and reward on an annual basis thep@oy’s corporate officers for their contributionstibhe overall profitability and
performance of the Company; and

Matters inbold and underline are new; matters ktaties-and-strkeetare to be deletel
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(b) qualify compensation under the Plan as “perforoe-based compensation” within the meaning ofi@eai62(m) of the Code
and the regulations promulgated thereunder.

Section 3. Administration. The Plan will be administered by the Committaghj&ct to the provisions of the Plan, the Committéle
have full authority to interpret the Plan, to eitdband amend rules and regulations relating, tiw itletermine the terms and provisions for
making awards and to make all other determinati@mtessary or advisable for the administration efRtan.

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

Section 5. Determination of the Performance Targetand Awards. The Committee shall determine, in its sole disone the
Performance Targets and Target Award opportunfitiesach participant, within 90 days of the begignof each Year. The Committee may
establish (i) several Performance Target levelg&mh participant, each corresponding to a difteFanget Award opportunity, and
(i) different Performance Targets and Target Awapgortunities for each participant in the Plane Tilaximum Target Award opportunity
under the Plan for a participant in any Year shalthe lesser of 200% of the patrticipant’s basargastablished at the beginning of the Year,
or $5 million.

Section 6. Determination of Plan Awards At the conclusion of the Year, in accordance v@#ttion 162(m)(4)(C)(iii) of the Code,
prior to the payment of any award under the Plam Gommittee shall certify in the Committee’s inlrmeeting minutes the attainment of
the Performance Targets for the Year and the catioul of the awards. No award shall be paid ifrtlated Performance Target is not met. In
no event shall an award to any participant exckedesser of 200% of the participant’s base satar$s million. The Committee may, in its
sole discretion, reduce or eliminate any particijsaralculated award based on circumstances rglatithe performance of the Company or
the participant. Awards will be paid in cash asrsas practicable following the Committee’s certtion of the awards.

Section 7. Termination of Employment The terms of a Target Award may provide thahim évent of a participant’s termination of
employment for any reason during a Year, the gpdit (or his or her beneficiary) will receive thé time provided in Section 6, all or any
portion of the award to which the participant woattlerwise have been entitled.

Section 8. Clawback Policy. Unless otherwise proved at the time of establishing a Target Award, alawards under the Plan shal
be subject to the NIKE, Inc. Policy for Recoupmenbf Incentive Compensation as approved by the Commée and in effect at the time
the Target Award is established, or such other patly for “clawback’ of incentive compensation as may be approved fronnte to time
by the Committee, and by acceptance of any paymeaof any Award each participant expressly agrees toepay to the Company any
amount that may be required to be repaid under thepplicable policy.
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Section 8-9. Miscellaneous.

(a) Amendment and Termination of the Plan. The Committee with the approval of the Board ramend, modify or terminate
the Plan at any time and from time to time excapbfar as approval by the Company’s shareholdeexjisred pursuant to Section 162
(m)(4)(C)(ii) of the Code. The Plan shall terminatehe first shareholder meeting that occurs énfiftth Year after the Company’s
shareholders approve the Plan. Notwithstandindgdtegyoing, no such amendment, modification or teation shall affect the payment
of Target Awards previously established.

(b) No Assignment. Except as otherwise required by applicable lawinterest, benefit, payment, claim or right of grayticipant
under the plan shall be subject in any manner yockmims of any creditor of any participant or biciary, nor to alienation by
anticipation, sale, transfer, assignment, banksygtiedge, attachment, charge or encumbrance okiay and any attempt to take any
such action shall be null and void.

(c) No Rights to Employment. Nothing contained in the Plan shall give any perthe right to be retained in the employment of
the Company or any of its subsidiaries. The Compasgrves the right to terminate a participanngttane for any reason
notwithstanding the existence of the Plan.

(d) Beneficiary Designation. The Committee shall establish such procedurésd@ems necessary for a participant to designate a
beneficiary to whom any amounts would be payabbbhénevent of a participant’s death.

(e) Plan Unfunded. The entire cost of the Plan shall be paid froemghneral assets of the Company. The rights oparson to
receive benefits under the Plan shall be only tlmbsegeneral unsecured creditor, and neither tiraany nor the Board nor the
Committee shall be responsible for the adequadlefieneral assets of the Company to meet andadiggelPlan liabilities, nor shall the
Company be required to reserve or otherwise sdedsnds for the payment of its obligations hereund

(f) Applicable Law . The Plan and all rights thereunder shall be gmeeiby and construed in accordance with the laweoBtat:
of Oregon.
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EXHIBIT B

NIKE, INC. 1990 STOCK INCENTIVE PLAN -~

1. Purpose The purpose of this Stock Incentive Plan (thefP) is to enable NIKE, Inc. (the “Company”) torattt and retain as
directors, officers, employees, consultants, adsiand independent contractors people of initiadive ability and to provide additional
incentives to such persons.

2. Shares Subject to the PlaBubject to adjustment as provided below and ragraph 10, the shares to be offered under thedPpialh
consist of Class B Common Stock of the Company &/&8&"), and the total number of Shares that magdwed under the Plan shall not
exceedone hundred sixtythree ere-hdreared-thairty~tweo-million ( 163432,000,000) Shareghe “Plan Limit”). Any Shares subject to an
option or stock appreciation right granted under the Plan shall be counted against the Plan Limit asne Share for every one Share
subject to such option or stock appreciation rightexcept that a stock appreciation right payable sely in cash shall not be counted
against the Plan Limit. If an option or stock appreciation right grantedenthe Plan expires, terminates or is canceledytiissued Shares
subject to such option or stock appreciation rgjtall again be available under the Plany Shares issued pursuant to a Stock Award (as
defined in paragraph 7 below) or a PerformanceBased Award (as defined in paragraph 8 below) shalie counted against the Plan
Limit as one Share for every one Share so issuedrqvided, however, that if the aggregate number of Igares issued pursuant to Stock
Awards and PerformanceBased Awards granted after July 16, 2010 exceedsetirull Value Limit (as defined below), any excess
Shares issued under those awards shall be countegiagnst the Plan Limit as two and eighitenths (2.8) Shares for every one Share so
issued. For all purposes of this paragraph 2, theumber of shares"issued pursuant to a Stock Award or a PerformanceBased Award
shall be net of any shares withheld to satisfy tawithholding obligations with respect to the award Except as provided in the next
sentence, ifF-any Share setd-erawardedas-abenrtstrdertiefilkaued pursuant to a Stock Award or a Performancd&ased Award
are forfeited to the Compamy—+eptrehased-by-the-Companthe number of Shares forfeitegreptrehasedhall again be available under

the Planlf any Shares issued pursuant to a Stock Award or erformance-Based Award are counted against the Plan Limit asno
and eighttenths (2.8) Shares as provided above, and any Skarissued pursuant to a Stock Award or a PerformameBased Award are
subsequently forfeited to the Company, the numberfdShares that again become available under the Plahall be equal to the number
of Shares forfeited (up to the aggregate number hares previously counted against the Plan Limit asvo and eighttenths

(2.8) Shares) multiplied by two and eightenths (2.8). The! Full Value Limit ” shall equal three million (3,000,000) Shares plufé
number of Shares issued pursuant to Stock Awards gnted on or before July 16, 2010 that are forfeitetb the Company or withheld
to satisfy tax withholding obligations after July 16, 2010.

* Matters inbold and underline are new; matters iates-ane-strkeetare to be deletel
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3. Duration of Plan The Plan shall continue in effect until all Sheeaailable for issuance under the Plan have lsseed and all
restrictions on such Shares have lapsed; provitmdever, that no awards shall be made under thedPlar after the 10th anniversary of the
last action by the shareholders approving or re@appg the Plan. The Board of Directors may suspantgrminate the Plan at any time
except with respect to awards and Shares subjeestactions then outstanding under the Plan. Treation shall not affect any outstanding
awards or the forfeitability of Shares issued urtderPlan.

4. Administration. The Plan shall be administered by a committe®iapgd by the Board of Directors of the Companysistng of not
less than two directors (the “Committee”), whiclalsldetermine and designate from time to time ttiividuals to whom awards shall be
made, the amount of the awards and the other tenthgonditions of the awards, except that onlyBbard of Directors may amend or
terminate the Plan as provided in paragraphs 3ldn&ubject to the provisions of the Plan, the Cdtemmay from time to time adopt and
amend rules and regulations relating to administatf the Plan, advance the lapse of any waitiergol, accelerate any exercise date, waive
or modify any restriction applicable to Shares éptahose restrictions imposed by law) and maketh#r determinations in the judgment of
the Committee necessary or desirable for the adinattion of the Plan. The interpretation and cartston of the provisions of the Plan and
related agreements by the Committee shall be &indlconclusive. The Committee may correct any defiesupply any omission or reconcile
any inconsistency in the Plan or in any relate@agrent in the manner and to the extent it shatlihdegedient to carry the Plan into effect,
and it shall be the sole and final judge of sugbeeikency. Notwithstanding anything to the contreaptained in this Paragraph 4, the Boar
Directors may delegate to the Chief Executive @ffiof the Company, as a one-member committee d8tlaed of Directors, the authority to
grant awards with respect to a maximum of 50,008r&hto any eligible employee who is not, at theetof such grant, subject to the
reporting requirements and liability provisions tained in Section 16 of the Securities ExchangeoAd934 (the “Exchange Act”) and the
regulations thereunder.

5. Types of Awards; Eligibility The Committee may, from time to time, take thiéofeing actions, separately or in combination, unde
the Plan: (i) grant Incentive Stock Options, asrasf in Section 422 of the Internal Revenue CodEd86, as amended (the “Code”), as
provided in paragraph 6(b); (ii) grant options attien Incentive Stock Options (“Non-Statutory &t@ptions”) as provided in paragraph 6
(c); (iii) grant Stock Awards, including restrictstbck and restricted stock units, as providedairagraph 7; (iv)grant Performance-Based
Awards selshares—subjecttorestrietions provided in paragraph 8; and (v) grant stockexpation rights as provided in paragraph 9. Any
such awards may be made to employees, includindogegs who are officers or directors, of the Conypanany parent or subsidiary
corporation of the Company and to other individwdscribed in paragraph 1 who the Committee beditvae made or will make an
important contribution to the Company or its sulzsiés; provided, however, that only employeeshef Company shall be eligible to receive
Incentive Stock Options under the Plan. The Conemisthall select the individuals to whom awardsl ffeimade. The Committee shall
specify the action taken with respect to each idizl to whom an award is made under the Plan.Npl@yee
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may be granted options or stock appreciation righter the Plan for more than 400,000 Shares ircalendar year.

6. Option Grants

(a) Grant The Committee may grant options under the Plaith Yéspect to each option grant, the Committed slketermine the
number of Shares subject to the option, the opiiare, the period of the option, the time or tinaesvhich the option may be exercised
and whether the option is an Incentive Stock Optina Non-Statutory Stock Option.

(b) Incentive Stock Optionsincentive Stock Options shall be subject to tilfving terms and conditions:

(i) An Incentive Stock Option may be granted unither Plan to an employee possessing more than tériesf the total
combined voting power of all classes of stock & @ompany or of any parent or subsidiary of the gamy only if the option
price is at least 110 percent of the fair markétieaf the Shares subject to the option on the il&eayranted, as described in
paragraph 6(b)(iii), and the option by its termads exercisable after the expiration of five yelaosn the date it is granted.

(i) Subject to paragraphs 6(b)(i) and 6(d), IncemStock Options granted under the Plan shallioastin effect for the
period fixed by the Committee, except that no InisenStock Option shall be exercisable after theimtion of 10 years from the
date it is granted.

(iii) The option price per share shall be deterrdibg the Committee at the time of grant. Subjegamagraph 6(b)(i), the
option price shall not be less than 100 percetti@fair market value of the Shares covered byribentive Stock Option at the
date the option is granted. The fair market vahadl e deemed to be the closing price of the GBa€®mmon Stock of the
Company as reported in the New York Stock Exchabgaposite Transactions in the Wall Street Journghe date the option is
granted, or if there has been no sale on that datthe last preceding date on which a sale ocduoresuch other reported value
the Class B Common Stock of the Company as shapbeified by the Committee.

(iv) No Incentive Stock Option shall be grantedasrafter the tenth anniversary of the last actigithe Board of Directors
approving an increase in the number of sharesablaifor issuance under the Plan, which actionsuisequently approved
within 12 months by the shareholders.

(c) Non-Statutory Stock OptionsThe option price for Non-Statutory Stock Optiahall be determined by the Committee at the
time of grant. The option price may not be les®th@0 percent of the fair market value of the Shawwered by the Non-Statutory
Stock Option on the date the
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option is granted. The fair market value of Shamgered by a Non-Statutory Stock Option shall temteined pursuant to paragraph 6
(b)(iii). No Non-Statutory Stock Option shall beeggisable after the expiration of 10 years fromdhte it is granted.

(d) Exercise of OptionsExcept as provided in paragraph 6(f), no opticanted under the Plan may be exercised unlesg &intle
of such exercise the optionee is employed by thag2my or any parent or subsidiary corporation ef@mmpany and shall have been
so employed continuously since the date such optamgranted. Absence on leave or on accountnasi#l or disability under rules
established by the Committee shall not, howeveddmmed an interruption of employment for this psg Except as provided in
paragraphs 6(f), 10 and 11, options granted urgePtan may be exercised from time to time oveip#réod stated in each option in
such amounts and at such times as shall be preddmibthe Committee, provided that options shatlb@oexercised for fractional sha
Unless otherwise determined by the Committee d@fdptionee does not exercise an option in any eaewith respect to the full
number of Shares to which the optionee is entitietiat year, the optionee’s rights shall be cutivgaand the optionee may purchase
those Shares in any subsequent year during theatettme option.

(e) Nontransferability Except as provided below, each stock option gdhonder the Plan by its terms shall be nonassigrzatal
nontransferable by the optionee, either voluntarilypy operation of law, and each option by iteneshall be exercisable during the
optionee’s lifetime only by the optionee. A stogition may be transferred by will or by the lawsdescent and distribution of the state
or country of the optionee’s domicile at the tinfeleath. A Non-Statutory Stock Option shall alsatamsferable pursuant to a qualified
domestic relations order as defined under the @odétle | of the Employee Retirement Income Seyubict. The Committee may, in
its discretion, authorize all or a portion of a Netatutory Stock Option granted to an optioneegt@ib terms which permit transfer by
the optionee to (i) the spouse, children or graitdidn of the optionee (“Immediate Family MembergTi) a trust or trusts for the
exclusive benefit of Immediate Family Members, ity & partnership in which Immediate Family Membare the only partners,
provided that (x) there may be no consideratiorafoy transfer, (y) the stock option agreement gamsto which the options are granted
must expressly provide for transferability in a manconsistent with this paragraph, and (z) sutesstcuansfers of transferred options
shall be prohibited except by will or by the lawdescent and distribution. Following any transtetions shall continue to be subject
to the same terms and conditions as were applidaiohediately prior to transfer, provided that farposes of paragraphs 6(d), 6(g), 10
and 11 the term “optionee” shall be deemed to rtef¢he transferee. The events of termination gblegment of paragraph 6(f), shall
continue to be applied with respect to the origojionee, following which the options shall be rigable by the transferee only to the
extent, and for the periods specified, and all othferences to employment, termination of employtnife or death of the optionee,
shall continue to be applied with respect to thiginal optionee.
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(f) Termination of Employment or Death

(i) Unless otherwise provided at the time of grimthe event the employment of the optionee byGbmpany or a parent or
subsidiary corporation of the Company terminatesafty reason other than because of normal retirgraarly retirement, physic
disability or death, the option may be exercisedngttime prior to the expiration date of the optar the expiration of three
months after the date of such termination of emplent, whichever is the shorter period, but onlgnfl to the extent the optionee
was entitled to exercise the option at the datuoh termination.

(i) Unless otherwise provided at the time of gramthe event the employment of the optionee lgyGompany or a parent
subsidiary corporation of the Company terminatea eesult of the optioneghormal retirement, any option granted to theowyaté
less than one year prior to the date of such teatigin of employment shall immediately terminated any option granted to the
optionee at least one year prior to the date df $elcnination of employment may be exercised byoihtonee free of the
limitations on the amount that may be purchaseghinone year specified in the option agreementatiene prior to the
expiration date of the option or the expiratiorfafr years after the date of such termination opleyment, whichever is the
shorter period. For purposes of this paragraph G{frmal retirement” means a termination of emph@ynt that occurs at a time
when (A) the optionee’s age is at least 60 yeand,(B) the optionee has at least five full yearsefice as an employee of the
Company or a parent or subsidiary corporation efGompany.

(iii) Unless otherwise provided at the time of gran the event the employment of the optioneelgy@ompany or a parent
or subsidiary corporation of the Company terminatea result of the optionee’s early retiremeny, @ption granted to the
optionee less than one year prior to the date di sermination of employment shall immediately tevate, and any option grant
to the optionee at least one year prior to the dhseich termination of employment may be exerclsgethe optionee in the
amounts and according to the schedule specifiditeimption agreement with no forfeiture of any jmortof the option resulting
from such termination of employment, except thatdption may not be exercised after the earliehefexpiration date of the
option or the expiration of four years after théedaf such termination of employment. For purpasfehis paragraph 6(f), “early
retirement” means a termination of employment ttaturs at a time when (A) the optionee’s age Isaat 55 years and less than
60 years, and (B) the optionee has at least filgdars of service as an employee of the Comparaypgarent or subsidiary
corporation of the Company.

(iv) Unless otherwise provided at the time of gramthe event the employment of the optionee leyGbmpany or a parent
or subsidiary corporation of the Company terminsiesause the optionee becomes disabled (withim#aning of Section 22(e)
(3) of the Code), the option may be exercised kyofptionee free of the limitations on the amouat thay be
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purchased in any one year specified in the optigzeement at any time prior to the expiration ddtie option or the expiration
four years after the date of such termination, Wwéier is the shorter period.

(v) Unless otherwise provided at the time of gramthe event of the death of the optionee whilthememploy of the
Company or a parent or subsidiary corporation efGompany, the option may be exercised free olithigations on the amount
that may be purchased in any one year specifittteimption agreement at any time prior to the extjgin date of the option or the
expiration of four years after the date of suchtldeahichever is the shorter period, but only by gerson or persons to whom
such optionee’s rights under the option shall jgsthe optionee’s will or by the laws of descend alistribution of the state or
country of domicile at the time of death.

(vi) The Committee, at the time of grant or at &imye thereafter, may extend the three-month andyear expiration
periods any length of time not later than the oidjiexpiration date of the option, and may incrahseportion of an option that is
exercisable, subject to such terms and conditisrth@Committee may determine.

(vii) To the extent that the option of any deceasptionee or of any optionee whose employment teates is not exercised
within the applicable period, all further rightsgarchase Shares pursuant to such option shak easterminate.

(9) Purchase of Share$inless the Committee determines otherwise, Shagsbe acquired pursuant to an option grantedrunde
the Plan only upon receipt by the Company of ndtiom the optionee of the optionee’s intention xereise, specifying the number of
Shares as to which the optionee desires to exefaseption and the date on which the optioneerélesd complete the transaction, and
if required in order to comply with the Securitidst of 1933, as amended, containing a representétiat it is the optionee’s present
intention to acquire the Shares for investmentrastdvith a view to distribution. Unless the Comméttdetermines otherwise, on or
before the date specified for completion of thecphase of Shares pursuant to an option, the optionmst have paid the Company the
full purchase price of such Shares in cash or thighconsent of the Committee, in whole or in parCommon Stock of the Company
valued at fair market value. The fair market vadfi€ommon Stock of the Company provided in paynuénhe purchase price shall be
the closing price of the Common Stock of the Comypamreported in the New York Stock Exchange Coritpdsansactions in the
Wall Street Journal or such other reported valudnefCommon Stock of the Company as shall be spddify the Committee, on the
date the option is exercised, or if such date tsartoading day, then on the immediately precetliading day. No Shares shall be issued
until full payment therefor has been made. Withabesent of the Committee, an optionee may reghestompany to apply
automatically the Shares to be received upon tkeecese of a portion of a stock option (even thostgitk certificates have not yet been
issued) to satisfy the purchase price for additipogtions of the option. Each optionee who hag@sged an option shall immediately
upon
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notification of the amount due, if any, pay to ®empany in cash amounts necessary to satisfy gulicaple federal, state and local tax
withholding requirements. If additional withholdimgyor becomes required beyond any amount depdsitkute delivery of the
certificates, the optionee shall pay such amouttiedCompany on demand. If the optionee fails otha amount demanded, the
Company may withhold that amount from other amopatgable by the Company to the optionee, inclugdelgry, subject to applicable
law. With the consent of the Committee, an optiomeg satisfy the minimum statutory withholding gfalfion, in whole or in part, by
having the Company withhold from the Shares toskaed upon the exercise that number of Sharesvthdd satisfy the withholding
amount due or by delivering Common Stock of the @any to the Company to satisfy the withholding armolpon the exercise of an
option, the number of Shares reserved for issuander the Plan shall be reduced by the number afeStissued upon exercise of the
option, plus the number of Shares, if any, withhgddn exercise to satisfy the tax withholding antoun

(h) No Repricing Except for actions approved by the shareholditiseoCompany or adjustments made pursuant to paphdlO,
the option price for an outstanding option granteder the Plan may not be decreased after theoflgtant nor may the Company gri
a new option or pay any cash or other considerdiatuding another award under the Plan) in exgleaior any outstanding option
granted under the Plan at a time when the optime @f the outstanding option exceeds the fair mwklue of the Shares covered by

the option.

7. Stock Awards, including Restricted Stock andtReed Stock Units The Committee may grant Shares as stock awadks tine
Plan (“Stock Awards”). Stock Awards shall be subjecthe terms, conditions, and restrictions deteeah by the Committee. The restrictions
may include restrictions concerning transferabiibd forfeiture of the Shares awarded, togethdr stitch other restrictions as may be
determined by the Committee. Stock Awards subgeotstrictions may be either restricted stock awamtler which shares are issued
immediately upon grant subject to forfeiture if theg conditions are not satisfied, or restrictemtktunit awards under which shares are not
issued until after vesting conditions are satisfilie Committee may require the recipient to sigmgreement as a condition of the award,
but may not require the recipient to pay any mayetansideration other than amounts necessartifystax withholding requirements. The
agreement may contain any terms, conditions, odistnis, representations and warranties requiretthéyCommittee. The certificates
representing the Shares awarded shall bear angdegequired by the Committee. The Company mayireguy recipient of a Stock Award
to pay to the Company in cash upon demand amoeatsssary to satisfy any applicable federal, statecal tax withholding requirements.
the recipient fails to pay the amount demandedCini@pany may withhold that amount from other amsynatyable by the Company to the
recipient, including salary, subject to applicalale. With the consent of the Committee, a recipreay satisfy the minimum statutory
withholding obligation, in whole or in part, by Hag the Company withhold from the awarded Sharasihmber of Shares that would sat
the withholding amount due or by delivering Comn8iack of the Company to the Company to satisfyitieholding amount. Upon the
issuance of Shares under a Stock Award, the nuoflihares reserved for issuance under the Plah skeépt as
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otherwise provided in paragraph 2, be reduced éyntimber of Shares issued, net of any shares dthdhsatisfy tax withholding
obligations.

8. PerformanceBased Awards. The Committee may grant awards interetl to qualify as qualified performancebased
compensation under Section 162(m) of the Code anldéd regulations thereunder { Performance-Based Awards ). Performance-Based
Awards shall be subject to the following terms andonditions:

(a) Award Period. The Committee shall determine theeriod of time for which a PerformanceBased Award is made (the
“ Award Period”).

(b) Performance Targets and Payment. The Committeehall establish in writing objectives ( Performance Targets ) that
must be met by the Company or any subsidiary, divien or other unit of the Company (' Business Unit) during the Award
Period as a condition to payment being made undehé PerformanceBased Award. The Performance Targets for each award
shall be one or more targeted levels of performanaogith respect to one or more of the following objetve measures with respect
to the Company or any Business Unit: net income, héncome before taxes, operating income, earningsfore interest and taxes,
revenues, return on sales, return on equity, earnigs per share, total shareholder return, or any oftie foregoing before the effect
of acquisitions, divestitures, accounting changesgstructuring or other special charges, as determied by the Committee at the
time of establishing a Performance Target. The Comitiee shall also establish the number of Shares twe issued under a
Performance-Based Award if the Performance Targets are met orxeeded, including the fixing of a maximum number fShares
(subject to paragraph 8(d)). The Committee may estdish other restrictions to payment under a PerfornanceBased Award,
such as a continued employment requirement, in adtidn to satisfaction of the Performance Targets. Soe or all of the Shares
subject to a PerformanceBased Award may be issued at the time of the awab restricted shares subject to forfeiture in whole
or in part if Performance Targets or, if applicable, other restrictions are not satisfied.

(c) Computation of Payment. During or after an Awaid Period, the performance of the Company or BusinasUnit, as
applicable, during the period shall be measured agast the Performance Targets. If the Performance Tejets are not met, no
payment shall be made under a Performanc8ased Award. If the Performance Targets are met oexceeded, the Committee she
certify that fact in writing and certify the number of Shares earned under the terms of the PerformameBased Award.

(d) Maximum Awards. No recipient may be granted inany fiscal year PerformanceBased Awards under which the
maximum number of Shares that may be issued exceedB80,000 Shares.

(e) Tax Withholding. The Company may require any reipient of a PerformanceBased Award to pay to the Company in
cash upon demand amounts necessary to satisfy anypdicable
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federal, state or local tax withholding requiremens. If the recipient fails to pay the amount demand# the Company may
withhold that amount from other amounts payable bythe Company to the recipient, including salary, sukect to applicable law.
With the consent of the Committee, a recipient magatisfy the minimum statutory withholding obligation, in whole or in part, by
having the Company withhold from the awarded Shareshat number of Shares that would satisfy the withiolding amount due or
by delivering Common Stock of the Company to the Gopany to satisfy the withholding amount.

(f) Effect on Shares Available. Upon the issuancd 8hares under a PerformanceBased Award, the number of Shares
reserved for issuance under the Plan shall, exceas otherwise provided in paragraph 2, be reduced bghe number of Shares

issued, net of any shares withheld to satisfy taxithholding obligations.

9. Stock Appreciation Rights

(a) Grant. Stock appreciation rights may be granted undePtlan by the Committee, subject to such rulesjgeand conditions
as the Committee prescribes.

(b) Exercise

(i) A stock appreciation right shall be exercisatiidy at the time or times established by the Cottemj except that no stock
appreciation right shall be exercisable after tkgration of
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10 years from the date it is granted. If a stoghragiation right is granted in connection with gtion, the stock appreciation right
shall be exercisable only to the extent and ors#tmee conditions that the related option could lezased. Upon exercise of a
stock appreciation right, any option or portionréad to which the stock appreciation right relatrsninates. If a stock
appreciation right is granted in connection withogtion, upon exercise of the option, the stockragition right or portion
thereof to which the option relates terminates.

(i) The Committee may withdraw any stock appreaoiaright granted under the Plan at any time ang imgose any
conditions upon the exercise of a stock appreciaight or adopt rules and regulations from timéinee affecting the rights of
holders of stock appreciation rights. Such rule$ ragulations may govern the right to exerciselstqapreciation rights granted
before adoption or amendment of such rules andagguos as well as stock appreciation rights gratiereafter.

(iii) Each stock appreciation right shall entitteetholder, upon exercise, to receive from the Campaexchange therefor
amount equal in value to the excess of the faiketaralue on the date of exercise of one shardafd®B Common Stock of the
Company over its fair market value on the daterahgor such higher amount as the Committee magriahirte (or, in the case o
stock appreciation right granted in connection waithoption, the option price per Share under th®opo which the stock
appreciation right relates), multiplied by the nienbf Shares covered by the stock appreciatiort agthe option, or portion
thereof, that is surrendered. Payment by the Cognppan exercise of a stock appreciation right mayrade in Shares valued at
fair market value, in cash, or partly in Shares padly in cash, all as determined by the Committee

(iv) For purposes of this paragraph 9, the fairkeawvalue of the Class B Common Stock of the Comimanthe date a stock
appreciation right is exercised shall be the clpgirice of the Class B Common Stock of the Compsseported in the New Ya
Stock Exchange Composite Transactions in the WedleSJournal, or such other reported value ofitass B Common Stock of
the Company as shall be specified by the Commitieé¢he date the stock appreciation right is esextior if such date is not a
trading day, then on the immediately precedingit@day.

(v) No fractional shares shall be issued upon éseraf a stock appreciation right. In lieu theramfsh shall be paid in an
amount equal to the value of the fractional share.

(vi) Each stock appreciation right granted under®tan by its terms shall be nonassignable andamwsferable by the
holder, either voluntarily or by operation of la@xcept by will or by the laws of descent and disttion of the state or county of
the holder’s domicile at the time of death, anchestock appreciation right by its terms shall bereisable during the holder’s
lifetime only by the holder; provided, however,tthastock appreciation right not granted in
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connection with an Incentive Stock Option shalbdde transferable pursuant to a qualified domestations order as defined
under the Code or Title | of the Employee Retiretieoome Security Act.

(vii) Each participant who has exercised a stogkregiation right shall, upon notification of the anmt due, pay to the
Company in cash amounts necessary to satisfy gulicaple federal, state or local tax withholdingueéements. If the participant
fails to pay the amount demanded, the Company niighald that amount from other amounts payablehgyGompany to the
participant including salary, subject to applicalale. With the consent of the Committee a partiotpaay satisfy the minimum
statutory obligation, in whole or in part, by hayithe Company withhold from any Shares to be issyeth the exercise that
number of Shares that would satisfy the withholdingount due or by delivering Common Stock of thenBany to the Company
to satisfy the withholding amount.

(viii) Upon the exercise of a stock appreciatigghtifor Shares, the number of Shares reserved$aance under the Plan
shall be reduced by the number of Shares coverdkebgtock appreciation right. Cash payments afkséppreciation rights shall
not reduce the number of Shares reserved for issuamder the Plan.

10. Changes in Capital Structurk the outstanding shares of Common Stock ofCbewpany are hereafter increased or decreased or

changed into or exchanged for a different numbédiradt of shares or other securities of the Comganyeason of any recapitalization,
reclassification, stock split, combination of stsoe dividend payable in shares, appropriate atijeist shall be made by the Committee in the
number and kind of shares available for awards wti@ePlan. In addition, the Committee shall maerapriate adjustment in the number
and kind of shares subject to outstanding awarubtlae exercise price of outstanding options aadksappreciation rights, to the end that the
recipient’s proportionate interest is maintainedbefore the occurrence of such event. The Commiti@g also require that any securities
issued in respect of or exchanged for Shares idseiedinder that are subject to restrictions beestilp similar restrictions. Notwithstanding
the foregoing, the Committee shall have no oblayato effect any adjustment that would or mighutem the issuance of fractional shares,
and any fractional shares resulting from any adjest may be disregarded or provided for in any readetermined by the Committee. Any
such adjustments made by the Committee shall belesie.
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11. Sale of the Company; Change in Control

(a) Sale of the CompanyJnless otherwise provided at the time of grdrduring the term of an option, stock appreciatiigt or
restricted stock unit award, there shall occur agee consolidation or plan of exchange involvihg Company pursuant to which
outstanding Shares are converted into cash or etbek, securities or property, or a sale, leasghange or other transfer (in one
transaction or a series of related transactiong)lpbr substantially all, the assets of the Conypahen either:

(i) the option, stock appreciation right or redeit stock unit award shall be converted into amopstock appreciation right
or restricted stock unit award to acquire stockhefsurviving or acquiring corporation in the apphle transaction for a total
purchase price equal to the total price applicablte unexercised portion of the option, stockrapiation right or restricted stock
unit award, and with the amount and type of shaudgect thereto and exercise price per share therde conclusively
determined by the Committee, taking into accouatrtative values of the companies involved ingpplicable transaction and
the exchange rate, if any, used in determiningeshaf the surviving corporation to be held by haddef Shares following the
applicable transaction, and disregarding fractichalres; or

(i) all unissued Shares subject to restrictedlstott awards shall be issued immediately priathis consummation of such
transaction, all options and stock appreciatiohtagvill become exercisable for 100 percent ofShares subject to the option or
stock appreciation right effective as of the conswation of such transaction, and the Committee stpgdtove some arrangement
by which holders of options and stock appreciatights shall have a reasonable opportunity to ézerll such options and stock
appreciation rights effective as of the consumnmatibsuch transaction or otherwise realize theevalithese awards, as
determined by the Committee. Any option or stocfrapiation right that is not exercised in accor@awith procedures approved
by the Committee shall terminate.
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(b) Change in ContralUnless otherwise provided at the time of gremaragraph 11(a)(ii) does not apply, all optiond atock
appreciation rights granted under this Plan stedbine exercisable in full for a remaining term pgtag until the earlier of the
expiration date of the applicable option or stopgraciation right or the expiration of four yeafseathe date of termination of
employment, and all Stock Awards shall become fuligted, if a Change in Control (as defined belogdurs and at any time after the
earlier of Shareholder Approval (as defined belafsgny, or the Change in Control and on or betbeesecond anniversary of the
Change in Control, (i) the award holder’s employtrierierminated by the Company (or its successdhout Cause (as defined below),
or (ii) the award holder’'s employment is terminabgtthe award holder for Good Reason (as definémie

(i) For purposes of this Plan, a “Change in Cotitaflthe Company shall mean the occurrence of arilgeofollowing events

(A) At any time during a period of two consecutixgars, individuals who at the beginning of suchqukeconstituted
the Board of Directors of the Company (“Incumbeirebtors”) shall cease for any reason to constittifeast a majority
thereof; provided, however, that the term “Incuntti@mector” shall also include each new directaatéd during such two-
year period whose nomination or election was apgaidwy two-thirds of the Incumbent Directors themwffice;

(B) At any time that the holders of the Class A @aom Stock of the Company have the right to elegtifig as a
separate class) a majority of the members of therdBof Directors of the Company, any “person” ordigp” (within the
meaning of Sections 13(d) and 14(d)(2) of the ErgeaAct) shall, as a result of a tender or exchafifge, open market
purchases or privately negotiated purchases fromranother than the Company, have become the lbadafivner (withir
the meaning of Rule 13d-3 under the Exchange Aactly or indirectly, of more than fifty perce(®0%) of the then
outstanding Class A Common Stock of the Company;

(C) At any time after such time as the holdershef€Class A Common Stock of the Company cease te thavright tc
elect (voting as a separate class) a majority®htiembers of the Board of Directors of the Company,“person” or
“group” (within the meaning of Sections 13(d) art{d)(2) of the Exchange Act) shall, as a resuli ténder or exchange
offer, open market purchases or privately negatigierchases from anyone other than the Companyg, iesome the
beneficial owner (within the meaning of Rule 13dfRler the Exchange Act), directly or indirectly,sefcurities of the
Company ordinarily having the right to vote for #lection of directors (“Voting Securities”) repegging thirty percent
(30%) or more of the combined voting power of thert outstanding Voting Securities;
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(D) A consolidation, merger or plan of exchangeoiming the Company (“Merger s a result of which the holders
outstanding Voting Securities immediately priothe Merger do not continue to hold at least 50%tmefcombined voting
power of the outstanding Voting Securities of thevirzing corporation or a parent corporation of heviving corporation
immediately after the Merger, disregarding any WgtSecurities issued to or retained by such holidemrsspect of
securities of any other party to the Merger; or

(E) A sale, lease, exchange, or other transfesrfintransaction or a series of related transaqtufrel| or
substantially all of the assets of the Company.

(i) For purposes of this Plan, “Shareholder Ap@idshall mean approval by the shareholders ofdbmpany of a
transaction, the consummation of which would béhar@e in Control.

(iiif) For purposes of this Plan, “Cause” shall m¢ahthe willful and continued failure to performisstantially the award
holder’s reasonably assigned duties with the Comatiner than any such failure resulting from ireeipy due to physical or
mental illness) after a demand for substantialggerénce is delivered to the award holder by the @om which specifically
identifies the manner in which the Company belie¥as the award holder has not substantially peréat the award holder’s
duties, or (B) the willful engagement in illegalnztuct which is materially and demonstrably injusgda the Company. No act, or
failure to act, shall be considered “willful” if ¢haward holder reasonably believed that the acti@mission was in, or not
opposed to, the best interests of the Company.

(iv) For purposes of this Plan, “Good Reason” shadhn (A) the assignment of a different title, ghresponsibilities that
results in a decrease in the level of respongihilithe award holder after Shareholder Approvapplicable, or the Change in
Control when compared to the award holder’s leveksponsibility for the Compang’operations prior to Shareholder Approve
applicable, or the Change in Control; provided tBabd Reason shall not exist if the award holdetinaes to have the same or a
greater general level of responsibility for Compapgrations after the Change in Control as the éwalder had prior to the
Change in Control even if the Company operatiopsaasubsidiary or division of the surviving compafB) a reduction in the
award holder’s base pay as in effect immediateilyrpo Shareholder Approval, if applicable, or tBlkeange in Control, (C) a
material reduction in total benefits availablehe fiward holder under cash incentive, stock ineeratnd other employee benefit
plans after Shareholder Approval, if applicablether Change in Control compared to the total pagkdguch benefits as in effect
prior to Shareholder Approval, if applicable, oe tBhange in Control, or (D) the award holder isiresgl to be based more than 50
miles from where the award holder’s office is l@himmediately prior to Shareholder Approval, iphpable, or the Change in
Control except for required travel on company bes@to an extent substantially consistent withotieness travel obligations
which the award holder undertook on behalf of tlken@any prior to Shareholder Approval, if applicaldethe Change in Contri

B-14



12. Corporate Mergers, Acquisitions, efthe Committee may also grant options, stock apatien rights and Stock Awards under the
Plan having terms, conditions and provisions tlay ¥rom those specified in this Plan, provided tiray such awards are granted in
substitution for, or in connection with the assuimpibf, existing options, stock appreciation rightsStock Awards issued by another
corporation and assumed or otherwise agreed todvéded for by the Company pursuant to or by reasfamtransaction involving a corpor
merger, consolidation, plan of exchange, acquisitibproperty or stock, separation, reorganizatiohiquidation to which the Company or a
parent or subsidiary corporation of the Comparg jparty.

13. Clawback Policy Unless otherwise provided at the time of gralhtaaards under the Plan shall be subject to theB\Inc. Policy
for Recoupment of Incentive Compensation as apprbyehe Committee and in effect at the time ohgrar such other policy for
“clawback” of incentive compensation as may be aped from time to time by the Committee.

14. Amendment of PlanThe Board of Directors may at any time, and fitgme to time, modify or amend the Plan in such eetpas it
shall deem advisable because of changes in thevkdle the Plan is in effect or for any other readéxcept as provided in paragraphs 6(f), 9,
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 Plarsabgect to the approval of state and federal ailié® or agencies
with jurisdiction in the matter. The Company willaiits best efforts to take steps required by statederal law or applicable regulations,
including rules and regulations of the Securitied Exchange Commission and any stock exchangaaing system on which the Compasy’
shares may then be listed or admitted for tradimgpnnection with the grants under the Plan. Tredoing notwithstanding, the Company
shall not be obligated to issue or deliver ClagddBmon Stock under the Plan if such issuance aoretglwould violate applicable state or
federal securities laws.

16. Employment and Service Rightiothing in the Plan or any award pursuant toRtzn shall (i) confer upon any employee any right
to be continued in the employment of the Compangyrparent or subsidiary corporation of the Compaminterfere in any way with the
right of the Company or any parent or subsidiampoaation of the Company by whom such employeeripleyed to terminate such
employee’s employment at any time, for any reasati, or without cause, or to increase or decreast smployee’s compensation or
benefits, or (ii) confer upon any person engagethbyCompany any right to be retained or employethb Company or to the continuation,
extension, renewal, or modification of any compéinsacontract, or arrangement with or by the Comypa

17. Rights as a Shareholdérhe recipient of any award under the Plan shalkmo rights as a shareholder with respect tdShrayes
until the date of issue to the recipient of a stoekificate for such Shares. Except as otherwipeassly provided in the Plan, no adjustment
shall be made for dividends or other rights forehhthe record date is prior to the date such stectificate is issued.
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RINE, JNC
ONE BOWERMAN DRIVE
BEA VERTON, OR 87005-£457

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusi@nd for electronic delive
of information up until 11:59 P.M. EDT September 2010. Have your pro»
card in hand when you access the web site andifdhe instructions to obta
your records and to create an electronic votinguesion form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred iy oompany in mailing
proxy materials, you can consent to receivinguwlife proxy statements,
proxy cards and annual reports electronically viaadl or the Internet. To
sign up for electronic delivery, please follow thetructions above to vote
using the Internet and, when prompted, indicateytba agree to receive or
access proxy materials electronically in futurergea

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goistructions up until
11:59 P.M. EDT September 19, 2010. Have your paatd in hand when yc
call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope
we have provided or return it to Vote Processuaig,Broadridge, 51 Merced
Way, Edgewood, NY 1171

M26337253710 KEEP THIS PORTION FOR YOUR RECOF

THIS PROXY CARD IS VAL

DETACH AND RETURN THIS PORTIONDNLY
ID ONLY WHEN SIGNED AND DATED

NIKE, INC. For Withhold For All
Vote On Directors All All Except
1. To elect a Board of Directors for the ensuing y O O O

Election by Class A:

Nominees:

01) John G.Conno 06) Mark G. Parke

02) Timothy D. Cool 07) Johnathan A. Rodge
03) Ralph D. DeNunz 08) Orin C. Smitt

04) Douglas G. Housi09) John R. Thompson,
05) Philip H. Knight

Vote On Proposals

5. To transact such other business as may properly dmfore the meeting.

Please indicate if you plan to attend this mee O O
Yes No

Signature [PLEASE SIGN WITHIN BOX Date

2. To re-approve and amend the NIKE, Inc. Executive PerfoigeeSharing Plar O O O
3. To re-approve and amend the NIKE, Inc. 1990 Stock Ingerflan. O O O
4. To ratify the appointment of PricewaterhouseCoop&# as independent registered public accountimg.i O O O

To withhold authority to vote for any individual
nominee(s), mark “For All Except” and write the
number(s) of the nominee(s) on the line bel

—

For Against Abstain

Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Form 10-K and Létt&hareholders are available at www.proxyvota/oikel10.

M26338253710

NIKE, INC.
CLASS A COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2010 MEETING OF SHAREHOLDERS
SEPTEMBER 20, 201

The undersigned hereby appoints Philip H. KnightyMG. Parker and Douglas G. Houser, and eacheaf tproxies with full

power of substitution, to vote, as designated errélverse side, on behalf of the undersignedhalles of Class A Common Stock
which the undersigned may be entitled to vote @a&hnual Meeting of Shareholders of NIKE, Inc. @p&mber 20, 2010, and any
adjournments thereof, with all powers that the wsid@ed would possess if personally present. A ritgjof the proxies or
substitutes present at the meeting may exercigmoalérs granted hereby.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED, BUT IF NO SPECIFICATION IS
MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES FOR DIRECTOR, AND FOR
PROPOSALS 2, 3, AND 4. THE PROXIES MAY VOTE IN THEIR DISCRETION AS TO OTHER MATTERS WHICH
MAY COME BEFORE THE MEETING.

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKG THE APPROPRIATE BOXES, BUT YOU NEED
NOT MARK ANY BOXES IF YOU WISH TO VOTE IN ACCORDANE WITH THE BOARD OF DIRECTORS’
RECOMMENDATIONS. THE PROXIES CANNOT VOTE THESE SHARS UNLESS YOU SIGN AND RETURN THIS CARD
OR PROPERLY VOTE BY PHONE OR INTERNET.
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RINE, JNC
ONE BOWERMAN DRIVE

BEA VERTON, OR 87005-£457

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusi@and for
electronic delivery of information up until 11:59MP EDT
September 19, 2010. Have your proxy card in hanehwiou
access the web site and follow the instructionst@in your
records and to create an electronic voting inswadorm.

ELECTRONIC DELIVERY OF FUTURE PROXY
MATERIALS

If you would like to reduce the costs incurred oy company in
mailing proxy materials, you can consent to recgj\all future
proxy statements, proxy cards and annual repctsrehically via
e-mail or the Internet. To sign up for electron@iery, please
follow the instructions above to vote using thesinet and, when
prompted, indicate that you agree to receive oesEproxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatmstructions
up until 11:59 P.M. EDT September 19, 2010. Haver yisoxy
card in hand when you call and then follow theringions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-
paid envelope we have provided or return it to \ltecessingg/o
Broadridge, 51 Mercedes Way, Edgewood, NY 11°

M26339-P00096 KEEP THIS PORTION FOR YOUR REC(3

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

NIKE, INC. For Withhold For All
Vote On Directors All All Except
1. To elect a Board of Directors for the ensuing y [ O O

Election by Class B:
Nominees:

01) Jill K. Conway
02) Alan B. Graf, Jt
03) John C. Lechleit
04) Phyllis M. Wise

Vote On Proposals

5. To transact such other business as may properly ¢dmfore the meeting.

Please indicate if you plan to attend this mee O O
Yes No
Signature [PLEASE SIGN WITHIN BOX Date

To withhold authority to vote for any individual
nominee(s), mark “For All Except” and write the
number(s) of the nominee(s) on the line bel

2. To re-approve and amend the NIKE, Inc. Executive PerforcesSharing Plar O 0O O
3. To re-approve and amend the NIKE, Inc. 1990 Stock Inverfilan. O 0O O
4. To ratify the appointment of PricewaterhouseCoop&f as independent registered public accounting.i O O O

—

For Against Abstain

Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Form 10-K and Létt&hareholders are available at www.proxyvota/oikel10.

M2634000096

NIKE, INC.
CLASS B COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2010 MEETING OF SHAREHOLDERS
SEPTEMBER 20, 201

The undersigned hereby appoints Philip H. KnightyMG. Parker and Douglas G. Houser, and eacheaf tproxies with full
power of substitution, to vote, as designated errélverse side, on behalf of the undersignedhalles of Class B Common
Stock which the undersigned may be entitled to abthe Annual Meeting of Shareholders of NIKE,.lan September 20,
2010, and any adjournments thereof, with all poweas the undersigned would possess if personadiggmt. A majority of the
proxies or substitutes present at the meeting mescise all powers granted hereby.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED, BUT IF NO SPECIFICATION
IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES FOR DIRECTOR, AND
FOR PROPOSALS 2, 3, AND 4. THE PROXIES MAY VOTE IN THEIR DISCRETION AS TO OTHER MATTERS
WHICH MAY COME BEFORE THE MEETING.

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKG THE APPROPRIATE BOXES, BUT YOU
NEED NOT MARK ANY BOXES IF YOU WISH TO VOTE IN ACCBDANCE WITH THE BOARD OF DIRECTORS’
RECOMMENDATIONS. THE PROXIES CANNOT VOTE THESE SHAS UNLESS YOU SIGN AND RETURN THIS
CARD OR PROPERLY VOTE BY PHONE OR INTERNET.




