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

FORM 8-K
CURRENT REPORT

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

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

ONE BOWERMAN DRIVE

BEAVERTON, OR 970056453
(Address of principal executive office (Zip Code)
Registrant’s telephone number, including area code: (503)67:-6453
NO CHANGE

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

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

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))

Item 5.02 -Departure of Directors or Certain Officers; Eleatiof Directors; Appointment of Certain Officers; f@pensatory Arrangements
Certain Officers

On June 21, 2012 the Board of Directors of NIKE. Ifthe “Company”) approved an amendment, as destithelow, to the
Company’s Long-Term Incentive Plan (the “Plarsiipject to the approval by the Company's sharelolafehe amendment at the Compa
2012 Annual Meeting of Shareholders held on Sepgsrab, 2012 (the "2012 Annual Meeting"). The Rtaovides that it will terminate at
the first shareholder meeting that occurs in tfth fiscal year after the Company's shareholdessdpproved the Plan. Accordingly,
shareholder re-approval of the Plan at the 2012uAhkleeting was required to extend the Plan foadditional five years until the fiscal
2017 annual meeting of shareholders. The re-append amendment were approved by the requisieafathe Company's shareholders at
the 2012 Annual Meetnig and became effective &eptember 20, 2012.

The Plan amendment increased the maximum anpayable to any participant under the Plan fofggerance periods ending in
any year from $4,000,000 to $12,000,000 and magedsaunder the Plan granted after May 31, 201CGesut) the Company's Policy for
recoupment of Incentive Compensation. A copy effltan, as amended, is filed as Exhibit 10.1 he



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

The Company's annual meeting of shareholders wdsheThursday, September 20, 2012, in Beavertoag@n. The following

matters were submitted to a vote of the sharehs|dee results of which were as follows:

Proposal 1- Election of Directors:

Directors Elected by holders of Class A Common Stock:

Votes Cast For Votes Withheld Broker Non-Votes

Elizabeth J. Comstoc 89,459,87: -0- -0-
John G. Connor 89,459,872 -0- -0-
Timothy D. Cook 89,451,87: 8,000 -0-
Douglas G. House 89,459,87: -0- -0-
Philip H. Knight 89,459,87: -0- -0-
Mark G. Parke 89,459,87: -0- -0-
Johnathan ARodgers 89,451,872 8,000 -0-
Orin C. Smith 89,451,87: 8,000 -0-
John R. Thompson, Jr.

89,459,872 -0- -0-

Directors Elected by holders of Class B Common Stock:

Votes Cast For Votes Withheld Broker Non-Votes
Alan B. Graf, Jr 274,413,703 1,058,424 28,444,159
John C. Lechleite 274,321,06¢ 1,151,058 28,444,159
Phyllis M. Wise 274,767,10" 705,023 28,444,159
Proposal 2- Advisory Vote on Executive Compensation
Class A and Class B Common Stock Voting Together:
For Against Abstain Broker Non-Votes
336,602,45! 27,405,96 923,580 28,444,159
Proposal 3- Approval of Increase in Authorized Commomo8k
Class A Common Stock :
Eor Against Abstain Broker Non-Votes
89,459,87: -0- -0- -0-
Class B Common Stock :
For Adgainst Abstain Broker Non-Votes
269,699,31¢ 33,744,67: 472,29¢€ -0-
Proposal 4- Re-approve and amendment of the NIKR¢.ILong-Term Incentive Plan.
Class A and Class B Common Stock Voting Together:
Eor Against Abstain Broker Non-Votes
355,159,80¢ 8,234,65¢ 1,537,53: 28,444,15¢
Proposal 5- Ratify the appointment of PricewatertgrCoopers LLP as the Company's independent regéstqrublic accounting

firm for fiscal year 2011

Class A and Class B Common Stock Voting Together:

Eor Against Abstain Broker Non-Votes
389,079,92( 4,003,151 293,087 -0-

Shareholder Proposal Regarding Political @oibutions Disclosure
Class A and Class B Common Stock Voting Together:

Proposal 6-

For Against Abstain Broker Non-Votes
74,954,68: 259,813,96( 30,163,35¢ 28,444,15¢



Item 9.01 — Financial Statements and Exhibits

(d) Exhibits

10.1 NIKE, Inc. Long-Term Incentive Plan.

SIGNATURES

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

NIKE, Inc.
(Registrant)

Date: September 26, 20 By: /s/ Donald W. Blair

Donald W. Blair
Chief Financial Office




Exhibit 10.1

NIKE, INC. LONG-TERM INCENTIVE PLAN

This is the Long-Term Incentive Plan of NIKE, Ifier the payment of incentive compensation to destigth employees.
Section 1Definitions.
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, provideddver, if the Compensation Committee of the Baoardo
composed entirely of Outside Directors, the “Conteeit shall mean a committee composed entirely of att lees Outside Directol
appointed by the Board from time to time.

Company: NIKE, Inc.

Outside Directors: The meaning ascribed to this term in Section 162¢fnjhe Code and the regulations proposed or ad
thereunder.

Performance Period: The period of time for which Company performance&asured for purposes of a Target Award.

Performance Target: An objectively determinable level of performancesatected by the Committee to measure performahtie
Company or any subsidiary, division, or other wfithe Company for the Performance Period baseshenor more of the following: r
income, net income before taxes, operating incamanues, return on sales, return on equity, egsner share, total shareholder ret
or any of the foregoing before the effect of acifjiwiss, divestitures, accounting changes, restriregyu or other special charges,
determined by the Committee at the time of esthivigsa Performance Target.

Plan: The Long-Term Incentive Plan of the Company.

Target Award: An amount of compensation to be paid in cash ttaa Participant based on achievement of a partidedaformanc
Target level, as established by the Committee.

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

(a) recognize and reward on a loegm basis selected employees of the Company arslulisidiaries for their contributions to
overall profitability and performance of the Compaand

(b) qualify compensation under the Plan as “perforoe-based compensatiomithin the meaning of Section 162(m) of the Codd
the regulations promulgated thereunder.

Section 3Administration.

The Plan will be administered by the Committee.j8ectito the provisions of the Plan, the Committek rave full authority to interpr

the Plan, to establish and amend rules and regnfatelating to it, to determine the terms and isioas for making awards and to make
other determinations necessary or advisable foadmainistration of the Plan.

Section 4Participation.

Target Awards may be granted under the Plan onindividuals selected by the Committee who are eyges of the Company o

subsidiary of the Company.

Section 5Determination of the Performance Targets and Awards.



(a) Performance Targets and Awards. The Committee shall establish in writing, in itdesdiscretion, the Performance Targets and T
Award opportunities for each participant, within @ys of the beginning of the applicable Perforneaeriod. The Committee may estat
(i) several Performance Target levels for eachippant, each corresponding to a different Targetafd opportunity, and (ii) differe
Performance Targets and Target Award opporturfitiesach participant in the Plan.

(b) Other Terms and Restrictions. The Committee may establish other restrictionsaygngent under a Target Award, such as a cont
employment requirement, in addition to satisfactibtthe Performance Targets.

(c) Maximum Awards. The Committee shall not establish Target Award opymities for any participant such that the maximamoun
payable under Target Awards which have Perform®gs@®ds ending in any single Year exceeds $12,000,0

Section 6 Determination of Plan Awards.

At the conclusion of the Performance Period, inoagance with Section 162(m)(4)(C)(iii) of the Cogeior to the payment of any awi
under the Plan, the Committee shall certify in @@mmittee$ internal meeting minutes the attainment of thdoPmance Targets for tl
Performance Period and the calculation of the asvaNb award shall be paid if the related Perforteaharget is not met. The Commit
may, in its sole discretion, reduce or eliminatg participants calculated award based on circumstances reltditige performance of t
Company or the participant. Awards will be paichztordance with the terms of the awards as sopnaaticable following the Committex’
certification of the awards.

Section 7.Termination of Employment.

The terms of a Target Award may provide that in #vent of a participarg’ termination of employment for any reason durii
Performance Period, the participant (or his orldeeficiary) will receive, at the time providedSection 6, all or any portion of the awari
which the participant would otherwise have beeitledt

Section 8Clawback Palicy .

Unless otherwise provided at the time of establigld Target Award, all awards under the Plan sl@bubject to the NIKE, Inc. Poli
for Recoupment of Incentive Compensation as apgrdyethe Committee and in effect at the time theg&aAward is established, or si
other policy for “clawback” of incentive compengatias may be approved from time to time by the Citaen

Section 9Miscellaneous.

(a) Amendment and Termination of the Plan. The Committee with the approval of the Board mayad) modify or terminate the Plar
any time and from time to time except insofar agrapal by the Compang’shareholders is required pursuant to Sectionn1§2J(C)(ii) of
the Code. The Plan shall terminate at the firstedi@der meeting that occurs in the fifth year raftee Companys shareholders approve
Plan. Notwithstanding the foregoing, no such amesmynmodification or termination shall affect theyment of Target Awards previou
established.

(b) No Assignment. Except as otherwise required by applicable lawinterest, benefit, payment, claim or right of arartizipant unde
the plan shall be subject in any manner to anyrdaidf any creditor of any participant or benefigjamor to alienation by anticipation, s:
transfer, assignment, bankruptcy, pledge, attachneharge or encumbrance of any kind, and any attéontake any such action shall be
and void.

(c) No Rights to Employment. Nothing contained in the Plan shall give any perSun right to be retained in the employment of
Company or any of its subsidiaries. The Compangries the right to terminate a participant at ametfor any reason notwithstanding
existence of the Plan.

(d) Beneficiary Designation. The Committee shall establish such procedures agdms necessary for a participant to design
beneficiary to whom any amounts would be payablhénevent of a participant’s death.

(e) Plan Unfunded. The entire cost of the Plan shall be paid fromgbeeral assets of the Company. The rights of angopeto receiv
benefits under the Plan shall be only those ofreege unsecured creditor, and neither the Companyhe Board nor the Committee shal
responsible for the adequacy of the general as$¢fe Company to meet and discharge Plan liadslithor shall the Company be require
reserve or otherwise set aside funds for the payofdts obligations hereunder.

(f) Applicable Law. The Plan and all rights thereunder shall be gowktne and construed in accordance with the lawshefState ¢
Oregon.




