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

July 27, 200
To Our Shareholders:

You are cordially invited to attend the annual rmegbf shareholders of NIKE, Inc. to be held at Thger Woods Conference Center,
One Bowerman Drive, Beaverton, Oregon 97005-6483vionday, September 21, 2009, at 10:00 A.M. Padgifice. Registration will begin
at 9:00 A.M.

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

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

Sincerely,

[x] LoGo

Philip H. Knight
Chairman of the Boar




Notice of Annual Meeting of Shareholders
September 21, 2009

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Ine.QCaegon corporation, will be held on Monday, Seyter 21, 2009, at 10:00 A.M.,
at the Tiger Woods Conference Center, One BowelDrase, Beaverton, Oregon 97005-6453, for the follaywpurposes:

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

2. To approve an amendment to the NIKE, Inc. Empldy®ek Purchase Pla

3. To ratify the appointment of PricewaterhouseCoop&i as independent registered public accounting.i
4. To transact such other business as may properlg d@fore the meetin

All shareholders are invited to attend the meet8izareholders of record at the close of busineskilyn?4, 2009, 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
July 27, 2009

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




PROXY STATEMENT

The enclosed proxy is solicited by the Board ofebiors of NIKE, Inc. (“NIKE” or the “Company”) fouse at the annual meeting of
shareholders to be held on September 21, 200%taanty adjournment thereof (the “Annual Meetinghe Company expects to provide
notice and electronic delivery of this proxy staggrnand the enclosed proxy to shareholders onartakugust 3, 2009.

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

All valid proxies properly executed and receivedsy Company prior to the Annual Meeting will baea in accordance with the
instructions specified in the proxy. Where no instions are given, shares will be voted (1) FORetleetion of each of the named nominees
for director, (2) FOR the amendment of the NIKE;.IEmployee Stock Purchase Plan, and (3) FORaatifin of the appointment of
PricewaterhouseCoopers LLP as independent regispertalic 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 lll, Secretary of NIKE, either an instrumeiitevocation or an executed proxy
bearing a later date.

VOTING SECURITIES

Holders of record of NIKE's Class A Common StocKlgss A Stock”) and holders of record of NIKE's €8e8B Common Stock Class
B Stock”), at the close of business on July 24,204l be entitled to vote at the Annual Meetiign that date, 95,299,318 shares of Class A
Stock and 390,631,331 shares of Class B Stock issned and outstanding. Neither class of CommockStas cumulative voting rights. All
share and per-share amounts in this proxy statehaset been adjusted to reflect the two-doe stock split of the Class A Stock and the C
B Stock effected on April 2, 2007 in the form of@0 percent common stock dividend.

Each share of Class A Stock and each share of Bl&sck is entitled to one vote on every mattémsitted to the shareholders at the
Annual Meeting. With regard to Proposal 1, the #becof directors, the holders of Class A Stock #melholders of Class B Stock will vote
separately. Holders of Class B Stock are currenitjtled to elect 25 percent of the total Boardinaed up to the next whole number. Holders
of Class A Stock are currently entitled to ele& tamaining directors. Under this formula, hold#r€lass B Stock, voting separately, will
elect three directors, and holders of Class A Stecting separately, will elect nine directors. Hils of Class A Stock and holders of Class B
Stock will vote together as one class on Propdsalsd 3



PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 12 directors will be elected at the AahMeeting. All of the nominees were elected at2868 annual meeting of
shareholders, except for John C. Lechleiter, whe agpointed to the Board of Directors on June 0892Directors will hold office until the
next annual meeting of shareholders or until teeacessors are elected and qualified.

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

Under Oregon law, if a quorum of each class ofalhalders is present at the Annual Meeting, the director nominees who receive
the greatest number of votes cast by holders afS4aStock and the three director nominees whavedbe greatest number of votes cast by
holders of Class B Stock will be elected directévsstentions and broker non-votes will have nocftm the results of the vote. Unless
otherwise instructed, proxy holders will vote thiexpes they receive for the nominees listed beléwny nominee becomes unable to serve,
the holders of the proxies may, in their discretioote the shares for a substitute nominee or 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 J&ly2D09, appears below:

Nominees for Election by Class A Shareholders

John G. Connors —Mr. Connors, 50, a director since 2005, is a parin Ignition Partners LLC, a Seattle-area ventagital firm.
Mr. Connors served as Senior Vice President andfCtnancial Officer of Microsoft Corporation frodecember 1999 to May 2005. He
joined Microsoft in 1989 and held various managenpesitions, including Corporate Controller fromQ#%to 1996, Vice Presider
Worldwide Enterprise Group in 1999, and Chief Infiation Officer from 1996 to 1999. Mr. Connors imamber of the Board of Trustees —
Swedish Medical Center, and also member of the®ofDirectors of Jobster, Inc., Admit One Securitc., FIREapps, Inc., DataSphere
Technologies, Inc., Splunk Inc., the WashingtoridyaCenter, and the University of Washington TydebC
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Timothy D. Cook —Mr. Cook, 48, a director since 2005, is the Clkpkrating Officer of Apple, Inc. Mr. Cook joined Ale in
March 1998 as Senior Vice President of Worldwide@pions and also served as Executive Vice Presiddoridwide Sales and Operations.
Mr. Cook was Vice President, Corporate MaterialsGompaq Computer Corporation from 1997 to 1998viBus to his work at Compagq,
Mr. Cook served in the positions of Senior Vicedttent Fulfillment and Chief Operating Officer bktReseller Division at Intelligent
Electronics from 1994 to 1997. Mr. Cook also worledinternational Business Machines Corporatiamfrl983 to 1994, most recently as
Director of North American Fulfillment.

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

Douglas G. Houser— Mr. Houser, 74, a director since 1970, has lzepartner in the Portland, Oregon law firm of Bedit, Houser,
Bailey since 1965. Mr. Houser is a trustee of Wilidte University and a Fellow in the American Cgdeof Trial Lawyers, and has served as
a member of the Board of Governors and TreasurdreoDregon State Bar Association and as a Direxdttire Rand Corporation, Institute
Civil Justice Board of Overseers, and the Natiduoalicial College Foundation Board.

Philip H. Knight — Mr. Knight, 71, a director since 1968, is Chaamof the Board of Directors of NIKE. Mr. Knightasco-founder of
the Company and, except for the period from Jurg81Brough September 1984, served as its Prediaent1968 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@tlBnd State University.

Mark G. Parker— Mr. Parker, 53, has been President and Chietkes Officer and a director since 2006. He hasnbemployed by
NIKE since 1979 with primary responsibilities irmopluct 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 Presidétiie NIKE Brand in 2001.

Johnathan A. Rodgers— Mr. Rodgers, 63, a director since 20086, is thesident and Chief Executive Officer of TV One, LLZior
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 Communications, Mr. Rodgers had ay2@r career at CBS, Inc. where he held a variegxetutive positions, including Preside
CBS Television Stations. Mr. Rodgers is also aafineof Procter & Gamble Company, a Trustee ofulheversity of California — Berkeley,
and a director of the National Cable Telecommuiaca@ssociation.

Orin C. Smith —Mr. Smith, 67, a director since 2004, was Presid@it Chief Executive Officer of Starbucks Corpamatirom 2000 tc
2005. He joined Starbucks as Vice President andfCtinancial Officer in 1990, became President @hgef Operating Officer in 1994, and
became a director of Starbucks in 1996. Prior itaijg Starbucks, Mr. Smith spent a total of 14 geaith Deloitte & Touche. He was later
the Executive Vice President and Chief Financidld®f of two transportation companies. Betweenahessignments, he was Chief Policy
and Finance Officer in the administrations of twadNington State Governors. Mr. Smith is also a negrobthe Board of Directors of The
Walt Disney Company.

John R. Thompson, J— Mr. Thompson, 68, a director since 1991, waslteech of the Georgetown University men’s basKetba
team from 1972 until 1998. Mr. Thompson was heathmf the 1988 United States Olympic basketbalhteHe hosts a sports radio talk
show in Washington, D.C., and is a nationally bz sports analyst for Turner Network TelevisioNT) and the Westwood One, Inc.
radio network. He serves as Assistant to the Peasiof Georgetown for Urban Affairs, and he is atgéresident of the National Association
of Basketball Coaches and presently serves onoidsdBof Governors.

Nominees for Election by Class B Shareholders

Jill K. Conway — Dr. Conway, 75, a director since 1987, served ¥ssiting Scholar with the Massachusetts Institot Technology’s
Program in Science, Technology and Society fromb1®8008. Dr. Conway was a Professor of Histony 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 1918. Conway holds numerous Honorary Doctorates fidorth American universities. She
is also a director of Colgate-Palmolive Company arfidrmer director of Merrill Lynch & Co., Inc.

Alan B. Graf, Jr. — Mr. Graf, 55, a director since 2002, is the &xéve Vice President and Chief Financial OfficéFedEx
Corporation, a position he has held since 1998 isadnember of FedEx Corporation’s Executive Cottari Mr. Graf joined FedEx
Corporation in 1980 and was Senior Vice Presidadt@hief Financial Officer for FedEx Express, Fe@ipredecessor, from 1991 to 1998.
He is also a director of Mid-America Apartment Couomities, Inc.

John C. Lechleiter— Dr. Lechleiter, 55, appointed a director on Ju8e2009, is Chairman of the Board, President,Gimigf
Executive Officer of Eli Lilly and Company (“Lilly). He joined Lilly in 1979 as a senior organic clisnn the process research and
development division, and has held management



positions in England and the U.S. He was appoikied President of pharmaceutical product developgrmeh993, Vice President of
regulatory affairs in 1994, Vice President for depenent and regulatory affairs in 1996, Senior gesident of pharmaceutical products in
1998, Executive Vice President of pharmaceuticatipcts and corporate development in 2001, and Eixecdice President of
pharmaceutical operations in 2004. Dr. Lechleitasappointed president and chief operating offiéeiilly in 2005, when he also joined
Lilly’s board of directors. He was apppointed pdesit and chief executive officer in April 2008 dmetame chairman on January 1, 2009. He
has a doctorate in organic chemistry from Harvand/ersity and is a member of the Business Roundtabtl 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 tusfeéavier University (Cincinnati,

Ohio).

Board of Directorsand Committees

The Board currently has an Executive Committejaait 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 websiteanfww.nikebiz.com/investojsand will be provided in print to any shareholddro submits a request in writing to
NIKE Investor Relations, One Bowerman Drive, Beémer Oregon 970(-6453. There were six meetings of the Board of Dinexcduring the
last fiscal year. Each director attended at le&giefcent of the total number of meetings of tharBmf Directors and committees on whicl
or she served. The Company encourages all direttt@itend each annual meeting of shareholdersatddectors attended the 2008 Annual
Meeting.

Pursuant to New York Stock Exchange rules, in ofdea director to qualify as “independent,” theaBd of Directors must
affirmatively determine that the director has naenial relationship with the Company that would siphe director’s independence. The
rules permit the Board to adopt categorical stashglander which relationships will be deemed immatevithout any specific Board
determination. Accordingly, the Board has determitieat commercial or charitable relationships belbe/following thresholds will not be
considered material relationships that impair actor’'s independence: (i) if a NIKE director or iradiate family member is an executive
officer of another company that does business WItE and the annual sales to, or purchases frorKBENire less than one percent of the
annual revenues of the other company; and (iiNIKGE director or immediate family member servesaafficer, director or trustee of a
charitable organization, and NIKE's contributiongttie organization are less than one percent dbtiganization’s total annual charitable
receipts. After applying this categorical standaing, Board of Directors has determined that atéatiors have no material relationship with
Company and, therefore, are independent, excepéssrs. Knight, Parker, and Thompson. Mr. Knigid Mr. Parker are executive officers
of the Company. Mr. Thompson is not independensymmt to New York Stock
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Exchange rules, because the Company has a cowithdtis son, who is the head basketball coacheatr@etown University, to provide
endorsement and consulting services to the Comitmaygh August 2009, under which the Company paidim $141,241 for services,
product, and travel in the prior fiscal year, fis2@08. It is anticipated that the Company willamnto a new contract with Mr. Thompson’s
son upon the expiration of his current contract.

Executive sessions of non-management directorssigtimg of all directors other than Mr. Knight alld. Parker) are regularly
scheduled and held at least once each year. Thi#pas presiding director at these executive gassis rotated among the Chairs of the
various Board committees, other than the Execuiommittee, so there is no single lead director. dimeent presiding director at the
executive sessions is Dr. Conway.

The Executive Committee of the Board is currentdynposed of Messrs. Knight (Chairman), Parker, aodsdr. The Executive
Committee is authorized to act on behalf of therBam all corporate actions for which applicable @oes not require participation by the
full Board. In practice, the Executive Committe¢san place of the full Board only when emergerssues or scheduling make it difficult or
impracticable to assemble the full Board. All an§daken by the Executive Committee must be repate¢he next Board meeting. The
Executive Committee held no formal meetings duthefiscal year ended May 31, 2009, but took astioom time to time pursuant to
written consent resolutions.

The Audit Committee is currently composed of Mes&maf (Chairman), Connors, and Smith. The Boasidetermined that each
member of the Audit Committee meets all applicahtiependence and financial literacy requirementieuthe New York Stock Exchange
listing standards. The Board has also determinad\i. Graf is an “audit committee financial expeas defined in regulations adopted by
Securities and Exchange Commission. The Audit Cdtemis responsible for the engagement or dischafrtfee independent registered
public accountants, reviews and approves serviaesded by the independent registered public actamis, and reviews with the
independent registered public accountants the sangeesults of their annual examination of the @any’s consolidated financial stateme
and any recommendations they may have. The Auditr@ittee also reviews the Compasyrocedures with respect to maintaining books
records, the adequacy and implementation of inteunditing, accounting, disclosure, and financ@attrols, and the Company’s policies
concerning financial reporting and business prastidhe Audit Committee met 13 times during thedigyear ended May 31, 2009.

The Nominating and Corporate Governance Commistegiirently composed of Mr. DeNunzio (Chairman), ©onway, Mr. Houser,
and Mr. Cook. The Board has determined that eachbee of the Nominating and Corporate Governance iGiti@e meets all applicable
independence requirements under the New York SEackange listing standards. The Nominating and Gate Governance Committee
identifies individuals qualified to become Boardmizers, recommends director nominees for electi@aeth annual shareholder meeting,
develops and recommends corporate governance m@delnd standards for business conduct and efffiesCommittee also oversees the
annual self-evaluations of the



Board and its committees and makes recommendatiche Board concerning the structure and memhestthe other Board committees.
Company policy requires the Nominating and Corpofadvernance Committee to review any transactiggraposed transaction with a
related person and to determine whether to ratigpprove the transaction, with ratification or epgal to occur only if the Committee
determines that the transaction is fair to the Camypor that approval or ratification of the trartg@t s in the interest of the Company. The
Nominating and Corporate Governance Committee mettfimes during the fiscal year ended May 31, 2!

The Finance Committee is currently composed of ke&mith (Chairman), Connors, and DeNunzio. Timakte Committee considers
long-term financing options and needs of the Congpbimg-range tax and currency issues facing the@my, and management
recommendations concerning major capital expersitand material acquisitions or divestments. Thartkie Committee met five times
during the fiscal year ended May 31, 2009.

The Corporate Responsibility Committee is currentiynposed of Dr. Conway (Chair), Mr. Houser, Drchleiter, Mr. Rodgers, and
Mr. Thompson. The Corporate Responsibility Committeviews significant activities and policies retjag labor and environmental
practices, community affairs, charitable and fodimateactivities, diversity and equal opportunitpdaenvironmental and sustainability
initiatives, and makes recommendations to the Bo&Rirectors. The Corporate Responsibility Comegtmet four times during the fiscal
year ended May 31, 200

The Compensation Committee is currently composedroDeNunzio (Chairman), Mr. Cook, Dr. Lechleitand Mr. Rodgers. The
Compensation Committee oversees the performandeatiom of the Chief Executive Officer and our atidamed Executive Officers, and
recommends their compensation for approval byridependent members of the Board of Directors. Téragensation Committee also gre
stock options and restricted stock bonuses unéeNtKE, Inc. 1990 Stock Incentive Plan, and deteesitargets and awards under the NI
Inc. Executive Performance Sharing Plan and theB\lliKc. Long-Term Incentive Plan. The Committe@atsakes recommendations to the
Board regarding other management incentive compiensarrangements and profit sharing plan contiiimg. The Compensation Committee
met seven times during the fiscal year ended May2G@9.

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,rerdlolder recommendations.
The Committee also may, in its discretion, engdgectbr search firms to identify candidates. Drchkeiter was identified by a director see
firm, which also provided information about his tjfieations and experience. Shareholders may recenthdirector candidates for
consideration by the Nominating and Corporate Guaece Committee by submitting a written recommeanddb the Committee, c/o John
Coburn 111, Secretary, NIKE, Inc., One



Bowerman Drive, Beaverton, Oregon 97005-6453. Beemmendation should include the candidate’s nages, qualifications (including
principal occupation and employment history), andten consent to be named as a nominee in the @oy'g proxy statement and to serve
as a director, if elected.

The Board of Directors has adopted qualificati@ndards for the selection of independent nominaedifector which can be found at
our internet websitevww.nikebiz.com/investor@s provided in the these standards and the Coyp&vorporate Governance Guidelines,
nominees for director are selected on the basianefing other things, distinguished business expegier other non-business achievements;
education; significant knowledge of internationasimess, finance, marketing, technology, law, beofields which are complementary to,
and balance the knowledge of other Board membatsesiie to represent the interests of all sharehsjdndependence; character; ethics;
good judgment; diversity; and ability to devote stalmtial time to discharge Board responsibilittasconsidering the re-nomination of an
incumbent director, the Nominating and Corporate€soance Committee reviews the director’s oveaiice to the Company during his or
her term, including the number of meetings attenbaa! of participation and quality of performanes well as any special skills or diversity
that such director brings to the Board. All potahtiew director candidates, whether recommendezhbyeholders or identified by other
means, are initially screened by the Chair of teenhhating and Corporate Governance Committee, wayp seek additional information
about the background and qualifications of the @hatd, and who may determine that a candidate wloielsave qualifications that merit
further consideration by the full committee. Widspect to new director candidates who pass thealia@reening, the Nominating and
Corporate Governance Committee meets to discuss@rsider each candidate’s qualifications and piatlecontributions to the Board, and
determines by majority vote whether to recommeruh siandidates to the Board of Directors. The fawdision to either elect a candidate to
fill a vacancy between Annual Meetings or includsaadidate on the slate of nominees proposed Ahanal Meeting is made by the Board
of Directors.

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

Shar eholder Communications with Directors

Shareholders or interested parties desiring to conicate directly with the Board of Directors, witte non-management directors, or
with any individual director, may do so in writisgldressed 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 recipiémsstimely manner.

Code of Business Conduct and Ethics

The NIKE Code of Ethics (“Code”) is available aétBompany’s internet websitavivw.nikebiz.com and will be provided in print
without charge to any shareholder who submits aesgjin writing to NIKE
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Investor Relations, One Bowerman Drive, Beaver@@egon 97005-6453. The Code applies to the Comparhyef executive officer and
senior financial officers, and to all other Compalingctors, officers and employees. The Code pesvitiat any waiver of the Code may be
made only by the Board. Any such waiver in favoadfirector or executive officer will be publiclysdlosed. The Company plans to disclose
amendments to, and waivers from, the Code on timep@ay’s internet website&ww.nikebiz.com/investors.

Director Compensation for Fiscal 2009

Changein
Pension Value

and

Nonqualified
Deferred
Fees Earned or Option Compensation All Other
Awards (1) Compensation (3)

Paid in Cash Earnings (2) Total
Name % %) %) [6) %)
John G. Connor $  74,00( $ 68,76 — $ 20,30( $163,06°
Jill K. Conway 60,00( 68,76 — 19,98( 148,74
Timothy D. Cook 69,50( 68,76, — 20,30( 158,56°
Ralph D. DeNunzic 95,50( 85,96( — 20,30( 201,76(
Alan B. Graf, Jr 83,00( 68,76, — 5,30(C 157,06
Douglas G. House 68,00( 85,96( $ 53,00¢ 10,30( 217,26¢
Jeanne P. Jackson | 57,66 68,76 — 5,30( 131,73:
John C. Lechleiter (£ 0 0 — 0 0
Johnathan A. Rodge 67,50( 68,767 — 30C 136,56’
Orin C. Smith 83,00( 68,76 — 20,30( 172,06
John R. Thompson, < 43,00( 68,76, — 30,71« 142,48:

(1) Represents the amount of compensation expersgmized under FAS 123R in fiscal 2009 with respeannual director options
granted in fiscal 2009 and fiscal 2008, disregaydistimated forfeitures. Compensation expenseualeq the grant date fair value of
the options estimated using the Black-Scholes opdiicing model, and is recognized ratably overdhe-year vesting period. On
September 22, 2008, each listed director other khessrs. DeNunzio and Houser and Dr. Lechleiter gvasted an option for
4,000 shares with an exercise price of $63.15 Ipares which was the closing market price of ours€lB Common Stock on the grant
date. The grant date fair value of each of thesempwas $76,640, or $19.16 per share coveretidpption. On September 22, 2008,
each of Messrs. DeNunzio and Houser was grantegton for 5,000 shares with an exercise priceG#.$5 per share, which was the
closing market price of our Class B Common Stockhengrant date. The grant date fair value of edthese options was $95,800,
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$19.16 per share covered by the option. The assomgptinade in determining the grant date fair vabfesptions under FAS 123R are
disclosed in Note 11 of Notes to Consolidated FéferStatements in our Annual Report on Form 1®GKthe year ended May 31,
2009. As of May 31, 2009, naamployee directors held outstanding options forftlewing numbers of shares of our Class B Comi
Stock: Mr. Connors, 34,000; Dr. Conway, 40,000; ®ook, 26,000; Mr. DeNunzio, 58,000; Mr. Graf, 3IQMr. Houser, 20,000;
Mr. Rodgers, 18,000; Mr. Smith, 42,000; and Mr. fipson, 32,00C

(2) Represents abo-market earnings credited to the Executive Defe@ethpensation Plan account of Mr. Houser duringafi2®09.

(3) Includes medical and life insurance premiunid pg us of $14,680 for Dr. Conway and $10,414Nwr Thompson. Also includes
matching charitable contributions by us under thi€ENMatching Gift Program, under which directore &ligible 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 fiscal280e matched contributions to charities in théofeing amounts: Mr. Connors,
$20,000, Dr. Conway, $5,000, Mr. Cook, $20,000, DeNunzio, $20,000, Mr. Graf, $5,000, Mr. House&rQ ®00, Ms. Jackson, $5,0i
Mr. Smith, $20,000, and Mr. Thompson, $20,000. Alsdudes sample and test products we providedrézirs during the fiscal year,
the value of which we estimate at $300 for eackadar based on our incremental c

(4) On March 4, 2009, Ms. Jackson resigned aseztdir and commenced employment as an executiveeofif the Company.
Compensation for her disclosed in the above tablienited to compensation received in her capaasty directot

(5) Dr. Lechleite’s service as a director commenced on June 18, 200&h was after the end of fiscal year 20

Director Fees and Arrangements

Under our standard director compensation prograch @aon-employee director receives an annual eatéée at the rate of $50,000 per
year, a $2,000 meeting fee for each board meettegded and a $1,000 meeting fee for each comnmmitssting attended. Additionally, «
the date of each annual meeting of shareholdech, man-employee director receives an option tolpase 4,000 shares of our Class B
Common Stock. The option has a term of ten yeadsaarexercise price equal to the closing markeepof our Class B Common Stock on
the grant date. The option becomes exercisabldlinri the date of the next annual meeting of dhalders. Messrs. Connors, Cook, Graf,
Rodgers and Smith participate, and Ms. Jacksoicjgated, in our standard director compensatiogm. Messrs. DeNunzio and Houser
also participate in our standard program, excegdt th exchange for electing in fiscal 2000 to jpgvate in the standard program when it was
first instituted, they each receive an annual apt@purchase 5,000 shares of our Class B Comnumk Shstead of 4,000 shares.
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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 yeardasbf the $50,000 annual retainer fee
paid under our standard program), a $2,000 meétmdor each board meeting attended and a $1,0@fingefee for each committee meeting
attended. Pursuant to these elections, Mr. ThompadrDr. Conway also receive medical insurance$&idd,000 of life insurance coverage
paid for by us. Additionally, on the date of eacimaal meeting of shareholders, Mr. Thompson andC@nway each receive an annual op
to purchase 4,000 shares of our Class B Commork $tothe same terms as apply to the options grgniesiant to our standard program.

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 chlidhheoAudit 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 2009” below. In addition, in fiscal 2000,.[@onway and Messrs. DeNunzio, Houser, and Thompezaived credits to a fully vested
NIKE stock account under the Deferred Compensdtian in exchange for their waiver of rights to fetpayments under a former I-
employee director retirement program. The Clash@es credited to these directamstounts will be distributed to them upon theiiresten
from the Board, and the accounts are credited guitirterly dividends until distributed.
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Stock Holdings of Certain Ownersand Management

The following table sets forth the number of sharesach class of NIKE securities beneficially ownas of July 15, 2009, by (i) each
person known to the Company to be the beneficialesvef more than 5 percent of any class of the Gomis securities, (ii) each of the
directors and nominees for director, (iii) eachaxive officer listed in the Summary Compensati@bl€ (“Named Officers”), and (iv) all
nominees, Named Officers, and other executive effi@s a group. Because Class A Stock is conweititd Class B Stock on a share-for-
share basis, each beneficial owner of Class A S®dkemed by the Securities and Exchange Commissibe a beneficial owner of the
same number of shares of Class B Stock. Therafoiedicating a person’s beneficial ownership ohiss of Class B Stock in the table, it has
been assumed that such person has converted s BIStock all shares of Class A Stock of whidhserson is a beneficial owner. For
these reasons the table contains substantial dtiplis in the numbers of shares and percentagékas$ A and Class B Stock shown for

Mr. Knight, for Oak Hill Investment Management, L.Bnd for all directors and officers as a group.

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

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

Title of

Class
Class E

Class E
Class E
Class E
Class E
Class E

Class #

Class E
Class E

Class E
Class E
Class E

Class t

Shares
Beneficially

Owned (1)

36,640(3)

70,395(3) (4)

22,000(3)
213,429(3) (4)

54,000
179,877(3) (4)

91,910,0945)
(5)
91,923,762

1,068,535(3) (7)
14,000(3)
38,000(3)

43,327(3) (4)

Per cent of

Class (2)

96.4%
19.1%

0.3%



Shares

Beneficially Per cent of
Title of
Class Owned (1) Class (2)
Donald W. Blair (6) Class E 437,960(3) (7) 0.1%
Portland, Oregol
Charles Denson (6) Class E 873,723(3) (7) (8) 0.2%
Portland, Oregol
Trevor Edwards (6) Class E 434,814(3) (7) 0.1%
Portland, Oregol
Gary M. DeStefano (6) Class E 237,159(3) (7) —
Beaverton, Orego
Sojitz Corporation of America Preferrec(9) 300,000 10C%
Portland, Oregol
Oak Hill Investment Management, L.P. Class E 27,599,365(10) (11) 7.1%
Fort Worth, Texa:
FMR LLC Class E 23,551,375(11) 6.0%
Boston, Massachuse!
All directors and executive officers as a group |i28sons) Class # 91,910,09¢ 96.4%
Class E 3) 20.1%
96,865,95¢

(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 exersistock options). Unless otherwise indicated, mptnd investment power
relating to the above shares is exercised solethéypeneficial 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 acquirespant to the exercise of stock options, within 89dafter July 15, 2009, the following numberstwres: 30,000 shares for
Mr. Connors, 36,000 shares for Dr. Conway, 22,0@0es for Mr. Cook, 53,000 shares for Mr. DeNuni® 000 shares for Mr. Graf, 15,000 shares forttuser, 878,750 shares
for Mr. Parker, 14,000 shares for Mr. Rodgers, 38,8hares for Mr. Smith, 28,000 shares for Mr. Theamn, 396,000 shares for Mr. Blair, 797,500 shtoeMr. Denson, 395,000
shares for Mr. Edwards, 209,500 shares for Mr. Bfe®b, and 3,961,075 shares for the executiveesfiiad director grouy

(4) Includes shares credited to accounts undeNtk&, Inc. Deferred Compensation Plan in the foliogvamounts: 9,329 for Dr. Conway, 8,629 for Mr.NRmzio, 9,503 for
Mr. Houser, and 7,327 for Mr. Thompst

(5) Does notinclude: (a) 130,448 Class A sharesealby a corporation which is owned by Mr. Knighgfsouse, (b) 1,850,000 Class B shares held by tiighiKFoundation, a charitable
foundation in which Mr. Knight and his spouse airectors, (c) 2,063,103 Class B shares held by [@liStrategic Partners, L.P., a limited partnepsim which a company owned |
Mr. Knight is a limited partner, and (d) 25,536,26ss B shares held by Cardinal Investment SuP|, la limited partnership in which Mr. Knight idimited partner. Mr. Knight h¢
disclaimed ownership of all such shat

(6) Executive officer listed in the Summary Compensaiiable.

(7) Includes shares held in accounts under the NIK& 401(k) and Profit Sharing Plan for Messratker, Blair, Denson, Edwards and DeStefano imtheunts of 6,447, 1,990, 8,324,
3,317, and 6,567 shares, respectiv

(8) Includes 200 shares held by a partnership in wkichDensor's spouse is a general partr
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(9) 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

(10) Includes 25,536,262 Class B shares held bgi@arinvestment Sub I, L.P. and 2,063,103 Clash&es held by Oak Hill Strategic Partners, L.Fk B#l Investment 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

(11) Information provided as of December 31, 2008 inesithe 13G filed by the sharehold

Section 16(a) Beneficial Owner ship Reporting Compliance

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, 2009 all
Section 16(a) filing requirements applicable tooiicers, directors and greater than 10 percenefieial owners were complied with.

Transactions with Related Per sons

Mr. Knight makes his airplane available for bussase by the Company for no charge. NIKE operatdsiaaintains the aircraft.
Mr. Knight has reimbursed the Company $578,158\i¢E’s operating costs related to his personalafghis aircraft during fiscal 2009,
determined based on the cost of fuel and otheabkricosts associated with the flights under FAFRG@1(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 fatielfotin Slusher, Vice President of Sports Marketiolipwing expiration of the agreement.
During fiscal 2009 the Company paid Howard Slu$$184,392 for health and life insurance premiums.

Three of Mr. Parker’s siblings are employed by @wmnpany in norexecutive roles. Bob Parker is a Strategic Accdlawmbager, and he
been employed by the Company for over 25 yeargh®te Parker is the General Manager, China-Convangehas been employed by the
Company for over 21 years; and Ann Parker is adsddsign Recruiter, and has been employed by tmepany for over 20 years. During
fiscal year 2009, the Company paid aggregate cosgtem to Bob Parker, Stephen Parker and Ann Parkbe amounts of $321,636,
$440,396, and $200,270, respectively. The compiemsats consistent with compensation paid to ogmeployees holding similar positions,
and was composed of
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salary, performance bonus, the grant date fairevafistock options granted during the fiscal yesdingated using the Black-Scholes pricing
model, and profit sharing and matching contribuitm Company-sponsored retirement plans.

Compensation Committee Interlocks and Insider Participation

The members of the Compensation Committee of therdBof Directors during the fiscal year ended May 2009 were Ralph D.
DeNunzio, Timothy D. Cook, Jeanne P. Jackson, ahdathan A. Rodgers. Ms. Jackson resigned fron€tmpensation Committee and the
board of directors on March 4, 2009, when she pasiated an officer of the Company. On June 1892€te Board of Directors appointed

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

Use of Market Survey Data

To help establish competitive ranges of base saladyincentive compensation opportunities for pagsoof making recommendation:
the Committee, our human resources staff uses ditimpenarket data from surveys and reports prepaéageHewitt Associates and Towers
Perrin. We use two benchmarks. One is a broad ggbupmpanies across many industries with revenfig&40 billion or
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more. The second benchmark we use is a peer gfaxgmpanies with revenues of $9 billion or morer fiecal 2009, the Committee revised
the peer group to more closely resemble compah&dave similar size of revenue, have similar pobslor markets, or reflect the compal
with which we compete for executive talent. As sute our peer group was refined from 24 to 14 canigs.

For purposes of setting executive compensatiofifoal 2009, the companies in this peer group vasréollows:

Reported Revenue
Company Fiscal Year (in millions)
Apple Inc. 09/08 $32,479.C
The Coc-Cola Compan: 12/08 $31,994.C
Colgate-Palmolive Compan 12/08 $15,329.¢
FedEx Corp 05/08 $37,953.C
Gap Inc. 01/09 $14,526.C
General Mills Inc. 05/08 $13,652.1
Google Inc.* 12/08 $21,795.€
Kellogg Co. 12/08 $12,822.C
Limited Brands Inc 01/09 $ 9,043.0
Macy's, Inc. 01/09 $24,892.C
McDonald s Corporation 12/08 $23,522.4
PepsiCo, Inc 12/08 $43,251.C
Starbucks Corg 09/08 $10,383.C
The Walt Disney Compal 09/08 $37,843.C

* Represents company added to peer gl

The surveys that our human resources staff reviemsach of the two benchmarks show percentile @raation levels for various
executive positions. The Committee does not enddaveet executive compensation at or near anycpéat percentile, and considers total
compensation to be competitive if it is within @&t to 75thpercentiles. Market data is only one of many factbat the Committee consid:
in the determination of executive compensationliev@ther factors include internal pay equity, lesferesponsibility, the individual’s
performance, and expectations regarding the indalld future contributions, our own performancegddpet considerations, and succession
planning retention strategies.

Objectives and Elements of Our Compensation Program

Our overall executive compensation strategy is eqaished 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 consists of the following elements:

» Base salary that reflects the execU's accountabilities, skills, experience, performamaeel future potentic
* Annual performanc-based incentive bonus based on company finan@altseunder our Executive Performance Sharing

» A portfolio approach to long-term incentive competiten to provide a balanced mix of equity and perfance-based cash
incentives

. Performance-based awards payable in cash undéeotigeTerm Incentive Plan to encourage attainmetdrd-term financial
objectives

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

. Time vested restricted stock awards to provideritices consistent with shareholder returns, arglifiply a strong retention
incentive

* Benefits
. Profit sharing under defined contribution retirernglans
. Pos-termination payments under r-competition and/or employment agreeme

In determining the award levels for each of thenaets in our total compensation program, our pbhjby is to “pay for performance,”
so we place relatively greater emphasis on thentineecomponents of compensation (Executive Perdmice Sharing Plan, Long-Term
Incentive Plan, and stock options) to align theriests of our executives with shareholders, andvatetthem to maximize shareholder
returns. This is balanced with retention incentipesvided by base salary and restricted stock asvéndentive components of pay accoun
85% of the CEO’s pay, 84% of the NIKE Brand Presitepay, and approximately 74% of the other Namrdcutive Officers’ pay, as
shown in the chart below. We look to the experieswee judgment of the Committee to determine whiaglieves to be the appropriate mix of
compensation elements for each executive, ratlaer applying fixed ratios or formulae, or relyindedp on market data or quantitative
measures. In allocating compensation among thewsglements, the Committee considers market Gatapany performance and budget,
the impact of the executive’s position in the Compandividual past performance, expectations taufe performance, experience in the
position, any anticipated increase in the individugesponsibilities, internal pay equity for comalble positions, and succession planning
retention strategies.
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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 2b 75 percentiles of the salaries for
comparable positions reflected in the surveys apdnts. Other factors considered in setting ansalalry levels include the individual's
performance in the prior year, expectations regarthe individual's future performance, experieicthe position, any anticipated increase
in the individual's responsibilities, internal paguity for comparable positions, and successionnteg strategies. The Committee reviews
these factors each year and adjusts base salargke sure that we are appropriately rewarding padoce. In setting a Named Executive
Officer’s overall compensation package for the ybawever, the Committee attempts to place a welgtigreater emphasis on the incentive
components of that compensation, than on baseysalar

The Committee generally reviews and adjusts bdseissannually based on a review of individualfpenance at a meeting in June,
with salary adjustments becoming effective forfirg pay period ending in August. During the fis2B09 salary review in June 2008, the
Committee decided to increase Mr. Parker’s baseysélom $1,400,000 to $1,475,000, to reflect hdividual performance of goals and
objectives established by the Committee, and thegamy’s performance of lonigrm strategic initiatives and financial targetsffecal 2008
The Committee decided to increase Mr. Denson’s bakey from $1,200,000 to $1,260,000, Mr. Blab&se salary from $750,000 to
$810,000, Mr. DeStefano’s base salary
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from $965,000 to $1,000,000, and Mr. Edwards’ ksdary from $775,000 to $810,000 per year. Theeimses for Messrs. Parker, Denson,
DeStefano, and Edwards were generally in line aitbrage Company-wide merit increases for fiscab2@hile Mr. Blair's salary was
increased due to the level of his contributionatre¢ to executive peers.

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 geahas measured by income before
income taxes excluding the effect of any acquisgjaivestitures or accounting changes (“PTI").iBg®ur bonus program for all executives
on overall corporate performance is intended ttefoamwork 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. The threshold bonueuthe PSP is 50% of the target bonus and themmamibonus is 150% of target. For fis
2009, the Committee decided to increase Mr. Paskarget bonus from 125% to 135%, Mr. Denson’seiabgnus from 110% to 120%,

Mr. Blair’s target bonus from 70% to 80%, and Mdviards’ target bonus from 70% to 80%. These chasgppgort our strategy to place
more emphasis on the incentive components of pag.tdrget bonus for Mr. DeStefano remained the se#r88%. The Committee sets these
target bonus levels each year based on its judgai¢he impact of the position in the Company artawit finds to be competitive with our
peer group of companies and our competitors, whad@taining internal pay equity for comparable fioss.

The Committee approved PSP performance goalsscalf2009 of $2,631 million of PTI for the targeinos payout, $2,465 million of
PTI for a 50% threshold bonus payout, and $2,84Romiof PTI for a 150% maximum bonus payout. Then@nittee determined that the
fiscal 2009 PTI target should represent a 6.7%eimse over fiscal 2008 adjusted PTI of $2,465 milli@ur PTI of $2,503 reported for fiscal
2008 was adjusted to eliminate the effects of twpiisition of Umbro plc, and the divestitures oK Bauer Hockey and the Starter brand of
Exeter Brands Group, all of which occurred in fils2@08.) The percentage increase in PTI over y&ar results required to achieve the ta
bonus payout each year is not a uniform percentagas established by the Committee based orvihiation of our business plan and
prospects for the year. The threshold and maximiiie®els are also determined by the Committee dasesimilar factors. The Committee
set the threshold PTI target level at the prioryhusted PTI level, and set the maximum PTI taleyeel at 8.1% above the target PTI.
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Based on actual PTI of $1,956.5 for fiscal 2008@r¢hwere no PSP payouts for executive officerdiseal 2009. PTI results were below
target largely due to the extraordinary one-timarghs for the impairment of intangible assets ofldmbro subsidiary and the Company
restructuring to realign our organization.

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

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

In June 2008, the Committee approved LTIP awarddl tdamed Executive Officers for the fiscal 200@11 performance period. Tar
award levels were approved for each Named Exec(iffieer, with the threshold award equal to 50%e target award and the maximum
award equal to 200% of the target award. The tageards were $2,000,000 for Mr. Parker, $1,500f00®1r. Denson and $500,000 for
Mr. Blair, Mr. DeStefano and Mr. Edwards. The tdargeards for Mr. Parker, Mr. Denson, Mr. Blair, NreStefano, and Mr. Edwards were
increased from the prior year target awards of L 00, $1,000,000, $300,000, $300,000, and $300r@8pectively, reflecting the
Committee’s desire to have a higher portion ofrthempensation dependent on achievement of thegetésm growth measures. The
Committee sets these target LTIP levels each yasedon its judgment of what it believes to besirdble mix of long-term compensation,
the impact of the position in the Company, and batt finds to be competitive with our peer graafirompanies and our competitors, while
maintaining internal pay equity for comparable fioss.

For the fiscal 2009-2011 performance period, thewative revenue necessary to achieve the targatcapayout corresponds to a
compounded annual growth rate (“CAGR”) in revenof8% from fiscal 2008 results of $18,557 milliavhich was adjusted to account for
the acquisition of Umbro plc and the divestituré®dtKE Bauer Hockey and the Starter brand of Ex&emds Group, all of which occurred
in fiscal 2008. The 50% threshold payout requirasalative revenues corresponding to a 4% CAGR,th@@00% maximum payout requi
cumulative revenues corresponding to an 13.1% CAIBR.Committee set the CAGR for the target awagwphlevel (the calculation of
which excludes the effect of
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any acquisitions during the performance periodamespond to our long-term financial goal of hgghgle digit revenue growth including the
effect of acquisitions. For EPS over the fiscal2@011 performance period, the target payout reguwiumulative EPS corresponding to a
13% CAGR from fiscal 2008 results of $3.39, whichsvadjusted to account for the acquisition of Ungdccand the divestitures of NIKE
Bauer Hockey and the Starter brand of Exeter Br&rdsip, all of which occurred in fiscal 2008. THgd6 threshold payout requires
cumulative EPS corresponding to an 6.5% CAGR, had®200% maximum payout requires cumulative EPSesponding to a 23.2% CAGR.
The Committee set the CAGR for the target awardpalevel (the calculation of which excludes thieef of any acquisitions during the
performance period) to correspond to our long-tBnancial goal of mid-teens EPS growth including #ffect of acquisitions. The total
payout percentage will be the average of the pagerdgentages determined for cumulative revenuesamdlative EPS, respectively.

Our executive officers were eligible to receive isamLTIP awards set in June 2006 covering theali@007-2009 performance period.
Based on our performance over the last three fiseals, the maximum 150% payout percentage undeethwards was earned. Cumulative
revenues for the period were $54,260 million afidiustment to eliminate the effects of the acquisibf Umbro plc, and the divestitures of
NIKE Bauer Hockey and the Starter brand of Exetamnils Group, all of which occurred in fiscal 2008108% of the target payout level
revenue and a 9.8% CAGR, which corresponded td&olgayout level for revenues. Cumulative EPS fergariod, after adjustment to
eliminate the effects of the acquisition of Umbitol.Land the divestitures of NIKE Bauer Hockey amel $tarter brand of Exeter Brands
Group, was $10.09, or 108% of the target payoudlltar EPS and a 12.6% CAGR, which correspondexd160% payout level for EPS. The
total payout percentage was the average of theupggrcentages 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 judgwfea desirable mix of long-term incentive comgation, and what it believes to be
competitive with our peer group of companies andammpetitors, while maintaining internal pay egutr comparable positions. Our hun
resources staff periodically tests the reasonabteakour stock option grants against peer groufkehaata.
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Options are generally granted annually to all blggemployees, including the Named Executive Officen July of each year. Stock
options for fiscal 2009 were granted by the Comamithn July 18, 2008 with an exercise price equtildéalosing market price of our stock
that date.

Options were granted in July 2008 to Mr. Parkerlf8®,000 shares, to Mr. Denson for 110,000 sharesto Messrs. Blair, DeStefano,
and Edwards for 50,000 shares each. This was the samber of stock options granted to each of timednly 2007. The Committee
determined in its judgment not to increase fromgtier year the number of shares granted to the édalexecutive Officers based on the
Committee’s determination of a desirable mix ofgederm compensation, the number of shares graotblditned Executive Officers in the
past, and a review of grants to comparable exezsiiivour peer group of companies.

Options we grant generally promote executive r@gtartecause they carry four-year vesting periodsaas forfeited if the employee
leaves before vesting occurs. Under certain cantitoptionees may receive accelerated vesting of Hieir options upon retirement as
described below under the heading “Potential Paysndpon Termination or Change-in-Control.” Basedluwgir ages and years of service,
Mr. Parker, Mr. Denson, Mr. DeStefano, Mr. BlaindaMr. Edwards could terminate employment at ametand receive full vesting of their
options. This provision for accelerated vesting hesn a standard feature of our stock option gtarafl employees since 2002.

Restricted Stock Awards

The third component in our long-term portfolio néxrestricted 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. Histily, the Committee has generally awarded restlistock to Named Executive Officers
once every three years. However, the Committeelbaisled to grant restricted stock annually to Mrrkier and Mr. Denson to provide a
relatively greater alignment between their compgasand shareholder returns, and to enhance reteinicentives. In addition, the
Committee may also award restricted stock in cotimeaevith promotions or other special circumstand®sstricted stock awards are genel
made in July at the same meeting at which stockegiare granted. Awards generally vest in thragkigstallments on each of the first th
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.

Mr. Parker and Mr. Denson were the only Named EtreeOfficers that received restricted stock awandfiscal 2009. In July 2008,
Mr. Parker received an award covering 38,660 shafresr Class B Stock valued at $2,250,000 basetti@ilosing price of our Class B
Stock on the grant date and Mr. Denson receiveainard covering 25,774 shares of our Class B Statlked at $1,500,000. By
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comparison, in July 2007, Mr. Parker received aaraveovering 25,633 shares of our Class B Stoakeghht $1,500,000 based on the clo
price on the grant date, and Mr. Denson receiveaaard covering 17,089 shares valued at $1,000,09® Committee increased the
restricted stock award levels for Mr. Parker and Benson based on several factors, including bulimg¢ed to what the Committee believed
to be a desirable mix of long-term compensatiod, the Committee’s judgment of competitive grantohy peer group of companies. Our
human resources staff periodically tests the remtsieness of our restricted stock awards againstgreap market data. Mr. Blair,

Mr. DeStefano and Mr. Edwards did not receive retetl stock awards in fiscal 2009. They receivedrals in fiscal 2007 consistent with the
practice noted above of granting awards once eteeg years.

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 fiscal208e Board of Directors approved a profit shadogtribution for each employee equal to
3.65% of the employee’s total eligible salary aodus.

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 ($23D00 fiscal 2009) 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@egerred Compensation Plan with respect to salad/bonus of any employee that
exceeds the tax law limit, and for fiscal 2009 theentributions were equal to 3.65% of the totiryaand bonus of each Named Executive
Officer in excess of $230,000. 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 2009 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.
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Post-termination Payments Under Non-competition and/or Employment Agreements

In exchange for non-competition agreements fronofadlur Named Executive Officers, we have agreegartwide during the non-
competition period the monthly payments descrilmePotential Payments upon Termination or Chang€amtrol” below, some of which a
at the election of the Company. We believe thist #ppropriate to compensate individuals to reffeam working with competitors following
termination, and that compensation enhances tterea#bility of such agreements.

Changein Control Provisions

Under the terms of stock option and restrictedkstaeards, any unvested awards would vest uponiedrgmsactions that would result
in a change in control, such as shareholder appodaliquidation, a sale, lease, exchange orsfienof substantially all of the assets of the
Company, or a consolidation, merger, plan of exgbanor transaction in which the Company is notsineviving corporation. These
transactions are described below under the hedBRioigntial Payments Upon Termination or Change-imi@bl.” This vesting feature, re-
approved by shareholders in 2005, is in place lmrae believe that utilizing a single event to \@sards provides a simple and certain
approach for treatment of equity awards in a treti@a that will likely result in the elimination afe-listing of our stock. This provision
recognizes that such transactions have the poltémitause a significant disruption or change iplEyment relationships and thus treats all
employees the same regardless of their employnt&tnissafter the transaction. In addition it progideir employee option holders with the
same opportunities as our other shareholders whéree to realize the value created at the tintbetransaction by selling their equity.

Tax Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code gelyedadallows a tax deduction to public companiesgonual 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 sharehgigeoed plan. Annual bonuses under our Executivéofeance Sharing Plan, long-term
incentive awards under our Long-Term Incentive Péandl stock options under our 1990 Stock Inceriilam are all structured in a manner
intended to qualify any compensation paid thereuadéperformance-based compensation” excluded frantalculation of the $1 million
annual cap. However, base salary and compensatioasting of restricted stock awards are subjettieds1 million deductibility cap.
Accordingly, in fiscal 2009 a portion of the compation paid to Mr. Parker, Mr. Denson, Mr. DeStefeand Mr. Edwards was not
deductible.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Direc(thre “Committee”) has reviewed and discussed miéimagement the
Compensation Discussion and Analysis required day 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.
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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 31,206r fiscal 2009. These individuals
are referred to throughout this proxy statemenhasNamed Executive Officers.”

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

Name and Principal Position Year $) % $) $) %) %) [6)
Mark G. Parke 200¢ $1,463,46. $1,434,10. $3,319,000 $ 900,00( — % 190,12!  $7,306,69:
Chief Executive Officer and President 200¢ 1,376,92: 1,187,94. 3,364,35. 2,682,68 — 188,68" 8,800,58
2007 1,250,001 815,72( 1,839,98 2,147,53 $ 2,567 172,15 6,227,96i
Donald W. Blair 200¢ 800,76¢ 333,33 1,242,75: 450,00( — 82,09t 2,908,95:
Vice President and Chief Financial Officer 200¢ 740,00( 333,33¢ 1,140,83: 1,031,66. — 101,16: 3,346,99!
2007 680,38! 311,11! 778,41! 913,02¢ — 83,46¢ 2,766,40!
Charles D. Denso 200¢ 1,250,76! 941,06t 2,769,60! 750,00( — 188,10: 5,899,54i
President of the NIKE Brand 200¢ 1,192,30:i 882,38¢ 2,895,63 2,222,72 — 140,31: 7,333,37.
2007 1,150,001 649,04( 1,718,33: 1,868,03 — 133,90° 5,519,30i
Gary M. DeStefan 200¢ 994,61! 333,33t 1,136,511 450,00( — 94,40 3,008,871
President, Global Operations 200¢ 958,84t 333,33¢ 1,277,00i 1,311,35 — 117,86! 3,998,401
2007 916,34¢ 311,11 1,680,17. 1,162,69 — 111,33¢ 4,181,66!
Trevor A. Edward: 200¢ 804,61! 333,33t 1,154,47! 450,00( — 73,12( 2,815,54i
Vice President, Global Brand and Category 200¢ 767,30¢ 333,33t 1,233,32 1,053,12' — 90,92¢ 3,478,02!

Managemen

(1) Represents the amount of compensation expessgmized under FAS 123R with respect to restristedk awards granted in fiscal 2009 and prior yedisregarding estimated
forfeitures. Compensation expense is equal to éheevof the restricted shares based on the closargiet price of our Class B Common Stock on thetgdate, and is recognized
ratably over the vesting period, which is genergilee years

(2) Represents the amount of compensation expessgmized under FAS 123R with respect to optioastgd in fiscal 2009 and prior fiscal years, disreiing estimated forfeitures.
Compensation expense is equal to the grant datedhie of the options estimated using the Blackebes option pricing model, and is generally redped ratably over the four-year
vesting period. However, for employees whose age pkars of service exceeds 60 (including eacheoNamed Executive Officers), and who thereforeetiggble to have all optior
become fully exercisable on any termination of emgpient, all of the compensation expense for optgrasted after our adoption of FAS 123R on Jur006 is recognized at the
time the option is granted. The assumptions madieiermining the grant date fair values of optionder FAS 123R are disclosed in Note 11 of Note8dnsolidated Financial
Statements in our Annual Report on Forn-K for the year ended May 31, 20(
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(©)

4)
®)

Non-Equity Incentive Plan Compensation consists offtfiewing:

Annual Incentive Long-Term Incentive
Fiscal Compensation Compensation Total
Name Y ear (%) [6) [6)
Mark G. Parke 200¢ $ 0 $ 900,00( $ 900,00
200¢ 1,932,68 750,00( 2,682,68:
2007 1,397,53 750,00( 2,147,53
Donald W. Blair 200¢ 0 450,00( 450,00(
200¢ 581,66: 450,00( 1,031,66:
2007 463,02¢ 450,00( 913,02¢
Charles D. Denso 200¢ 0 750,00( 750,00(
200¢ 1,472,72 750,00( 2,222,72
2007 1,118,031 750,00( 1,868,03!
Gary M. DeStefan: 200¢ 0 450,00( 450,00(
200¢ 861,35: 450,00( 1,311,35:
2007 712,69 450,00( 1,162,69
Trevor A. Edward: 200¢ 0 450,00( 450,00(
200¢ 603,12° 450,00( 1,053,12

Amounts shown in the Annual Incentive Compéinsacolumn were earned for performance in the iapple 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 fiscahyander our Long-Term
Incentive Plan

Represents abo-market earnings credited to the Executive Defe@ethpensation Plan account of Mr. Parker duringafi2007.

Includes profit-sharing contributions by ushe 401(k) Savings and Profit Sharing Plan fordis2009 in the amount of $8,406 for each of the Rdmxecutive Officers. Includes
matching contributions by us to the 401(k) Saviagd Profit Sharing Plan for fiscal 2009 in the amtoof $11,500 for each of Messrs. Parker, BlairSi¢ano, and Edwards, and
$10,662 for Mr. Denson. Also includes profit-shartontributions by us to the Deferred Compensafitam for fiscal 2009 in the following amounts: $14HL for Mr. Parker;
$42,117 for Mr. Blair; $91,128 for Mr. Denson; $823 for Mr. DeStefano; and $43,042 for Mr. Edwaldsludes dividends on restricted stock in thediwihg amounts: $54,508 for

Mr. Parker, $10,072 for Mr. Blair, $36,170 for Mdenson, $10,072 for Mr. DeStefano, and $10,07MorEdwards. The amount for Mr. Denson includes,$23 for an anniversary
service award and $16,632 for the aggregate inartaheost of a personal trip on a company airc
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Grantsof Plan-Based Awardsin Fiscal 2009

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 2009.

Name

Mark G. Parke

Donald W. Blair

Charles D. Denso

Gary M. DeStefan:

Trevor A. Edward:

All Other
All Other Option
Estimated Possiblg Payouts Under Non-Equity A%gfgs Nﬁm%rgsbf Exercise or E;ﬁnbgﬁs
Incentive Plan Awards Number of Shares Base Price of Stock
Grant Sharesof  Underlying  of Option  and Option
Date Threshold Target Maximum Stock (3) Options (4) Awards Awards (5)
(%) (©) (%) # # ($/sh) ®)
6/19/0¢ $ 988,0351) $ 1,976,065(1) $ 2,964,104(1)
6/19/0¢ 1,000,00((2) 2,000,00((2) 4,000,00((2)
7/18/0¢ 38,66( $ 2,250,001
7/18/0¢ 135,00 $ 58.2( 2,309,791
6/19/0¢ 320,374(1) 640,749(1) 961,123(1)
6/19/0¢ 250,000(2) 500,000(2) 1,000,00¢(2)
7/18/0¢ 50,00( 58.2( 855,48(
6/19/0¢ 750,700(1) 1,501,39¢(1) 2,252,09¢(1)
6/19/0¢ 750,000(2) 1,500,00((2) 3,000,00((2)
7/18/0¢ 25,77¢ 1,500,001
7/18/0¢ 110,00( 58.2( 1,882,05!
6/19/0¢ 398,022(1) 796,043(1) 1,194,065(1)
6/19/0¢ 250,000(2) 500,000(2) 1,000,00((2)
7/18/0¢ 50,00( 58.2( 855,48(
6/19/0¢ 321,937(1) 643,875(1) 965,813(1)
6/19/0¢ 250,000(2) 500,000(2) 1,000,00((2)
7/18/0¢ 50,00( 58.2( 855,48(

(1) These amounts represent the potential bonwsesbte for performance during fiscal 2009 underExecutive Performance Sharing Plan. Under this,dlee Compensation
Committee approved target awards for fiscal 200&Han a percentage of the executive’s base gadddyduring fiscal 2009 as follows: Mr. Parker, ¥85Mr. Blair, 80%;
Mr. Denson, 120%; Mr. DeStefano, 80%; and Mr. EdlsaB0%. The Committee also established a seripsrédrmance targets based on our income befomriadaxes (“PTI") for
fiscal 2009 (excluding the effect of acquisitiodiestitures and accounting changes) corresportidiagvard payouts ranging from 50% to 150% of tmgettawards. The PTI for
fiscal 2009 required to earn the target award pay@s $2,631 million. The PTI for fiscal 2009 remal to earn the 150% maximum payout was $2,842amilThe PTI for fiscal
2009 required to earn the 50% threshold payout$2a465 million. Participants receive a payout atplercentage level at which the performance tasgeet, subject to the
Committee’s discretion to reduce or eliminate awpamal based on Company or individual performanceaivard payouts were earned in fiscal 2009, as shiodootnote 3 to the
“Non-Equity Incentive Plan Compensat” column in the Summary Compensation Ta

(2) These amounts represent the potential long-tecentive awards payable for performance durirggtttiee-year period consisting of fiscal 2009-20tder our Long-Term Incentive
Plan. Under this plan, the Compensation Commitpgeaved target awards for the performance periatadso established a series of performance tabgetsd on our cumulative
revenues and cumulative diluted earnings per comshare “EP<") for the performance period (excluding the effecacfuisitions
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4)
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divestitures and accounting changes not reflectemlii business plan at the time of approval ofténget awards) corresponding to award payouts ngnfgom 50% to 200% of the
target awards. Participants will receive a payadthe average of the percentage levels at whiclivibeperformance targets are met, subject to themittee’s discretion to reduce or
eliminate any award based on Company or indivigheaformance. For cumulative revenues over the pmdace period, the target payout requires reveofi$65,064 million, the
50% threshold payout requires revenues of $60,2#®m and the 200% maximum payout requires rexesnof $71,571 million. For cumulative EPS over pleeformance period, tl
target payout requires EPS of $13.05, the 50% fioldspayout requires EPS of $11.55, and the 200%man payout requires EPS of $15.66. Under the $evfrthe awards, on the
first payroll period ending in August 2011 we wibue the award payout to each participant, pralvttiat the participant is employed by us on theday of the performance peric

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

All amounts reported in this column represeptians granted under our 1990 Stock Incentive Rlgtions generally become exercisable for optiarehin four equal installments
on the first four anniversaries of the grant d&ptions will become fully exercisable in certainccimstances, including any termination of employhieneach 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, exthip 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 ttagigdate. For option awards,
represents the grant date fair value of optionstgdabased on a value of $17.11 per share caldusiag the Black-Scholes option pricing model. §éhare the same values for these
equity awards used under FAS 123R. The assumptiauie in determining option values are disclosedate 11 of Notes to Consolidated Financial Statemenour Annual Report
on Form 1i-K for the year ended May 31, 20(
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Outstanding Equity Awards at May 31, 2009

The following table sets forth information concemgioutstanding stock options and unvested restristieck held by the Named
Executive Officers at May 31, 2009.

Option Awards Stock Awards
Number of Number of
Securities Securities
Underlying Underlying Market
Unexer cised Unexer cised Number of Value of
Options Options Option Option Shares That Shares That
(€3] #) Exercise Expiration Have Not Have Not
Name Exercisable Unexercisable (1) Price ($) Date Vested (#) Vested ($)
Mark G. Parke 30,00( — $21.180( 07/12/1:
140,00( — 24.490( 07/22/1:
140,00( — 26.120( 07/18/1:
140,00( — 36.605( 07/16/1:
105,00 35,000(2) 43.795( 07/15/1*
187,50( 62,500(3) 42.135( 02/16/1¢
33,75( 101,250(4) 58.520( 07/20/1°
— 135,000(5) 58.200( 07/18/1¢ 55,748(7) $ 3,180,42:
Donald W. Blair 45,00( — 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:
49,50( 16,500(2) 43.795( 07/15/1*
33,00( 33,000(6) 39.380( 07/14/1¢
12,50( 37,500(4) 58.520( 07/20/1°
— 50,000(5) 58.200( 07/18/1¢ 8,464(8) 482,87:
Charles D. Denso 40,00( — 21.180!( 07/12/1:
105,00t — 24.490( 07/22/1:
140,00( — 26.120( 07/18/1:
140,00( — 36.605( 07/16/1¢
105,00t 35,000(2) 43.795( 07/15/1¢
150,00t 50,000(3) 42.135( 02/16/1¢
27,50( 82,500(4) 58.520( 07/20/1"
— 110,000(5) 58.200( 07/18/1¢ 37,166(9) 2,120,32(
Gary M. DeStefan 22,00( — 36.605( 07/16/1«
75,00( 25,000(2) 43.795( 07/15/1¢
25,00( 50,000(6) 39.380( 07/14/1¢
12,50( 37,500(4) 58.520( 07/20/1°
— 50,000(5) 58.200( 07/18/1¢ 8,464(8) 482,87:
Trevor A. Edward: 16,00( — 27.125!( 07/23/0¢
20,00( — 13.843¢ 03/08/1(
40,00( — 21.180( 07/12/1:
50,00( — 24.490( 07/22/1:
66,00( — 26.120( 07/18/1:
66,00( — 36.605( 07/16/1¢
49,50( 16,500(2) 43.795( 07/15/1*
33,00( 33,000(6) 39.380( 07/14/1¢
12,50( 37,500(4) 58.520( 07/20/1"
— 50,000(5) 58.200( 07/18/1¢ 8,464(8) 482,87:
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(1) Stock options generally become exercisable foroopghares in four equal installments on each ofithefour anniversaries of the grant de
(2) 100% of these shares vested on July 15, 2

(3) 100% of these shares will vest on February 16, 2

(4) 33.3% of these shares vested on July 20, 2009%8&:i vest on July 20, 2010 and 33.3% will vestary 20, 2011

(5) 25% of these shares vested on July 18, 2009, 23Pwegt on July 18, 2010, 25% will vest on July 2811, and 25% will vest on July 18, 20
(6) 50% of these shares vested on July 14, 2009 andwiD%est on July 14, 201(

(7) 12,887 of these shares vested on July 18, 20877 of these shares will vest on July 18, 2814 12,886 of these shares will vest on July 18128,544 of these shares vested on
July 20, 2009 and 8,544 will vest on July 20, 2(

(8) All of these shares vested on July 14, 2(

(9) 8,592 of these shares vested on July 18, 20691 of these shares will vest on July 18, 201D&B91 of these shares will vest on July 18, 261496 of these shares vested on
July 20, 2009 and 5,696 will vest on July 20, 2(

Option Exercises and Stock Vested During Fiscal 2009

The following table provides information concernstgck option exercises and vesting of restrictedksduring fiscal 2009 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 — — 26,45¢ $1,398,99.
Donald W. Blair — — 8,46¢ $ 476,24:
Charles D. Denso 75,00( 3,320,65! 19,65: $1,061,47.
Gary M. DeStefani — — 8,46t $ 476,24:
Trevor A. Edward: — — 8,46¢ $ 476,24:
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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, 2009:

(©

(a) Number of Securities
Number of Securitiesto Remaining Available for
(b)
be Issued Upon Weighted-Aver age Future I ssuance Under
Exercise of Outstanding Exercise Price of Equity Compensation
Outstanding Options, Plans (Excluding
Options, Warrants and Securities Reflected in
Plan Category Rights Warrants and Rights Column(a))
Equity compensation plans approved by
shareholders (1 38,778,23 $ 43.6¢ 19,167,81
Equity compensation plans not approved by
shareholders (2 — — 1,391,43
Total 38,778,23 $ 43.6¢ 20,559,25

(1) Includes 38,778,233 options outstanding sulijetite 1990 Stock Incentive Plan. Includes 17320 shares available for future
issuance under the 1990 Stock Incentive Plan, atb1932 shares available for future issuance uth@eEmployee Stock Purchase
Plan.

(2) Includes 1,391,438 shares available for futssaance under the Foreign Subsidiary EmployeekRacchase Plan, pursuant to which
shares are offered and sold to employees of sdlecte-U.S. subsidiaries of the Company on substiynthe same terms as those
offered to U.S. employees under the shareh-approved Employee Stock Purchase F
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Non-Qualified Deferred Compensation in Fiscal 2009

Aggregate
Executive NIKE Withdrawals/
Contributions Contributions Aggregate

Earnings Distributions Aggregate

Plan in Fiscal in Fiscal in Fiscal Balance at
Name Name 2009 (1) 2009 (1) 2009 in Fiscal 2009 5/31/2009 (1)
Mark G. Parke DCF $ 623,36 $ 123,53¢ $ 52,61: — $ 3,210,67!
Donald W. Blair DCF 573,22¢ 47,39: -1,341,23: — 2,458,60-
Charles D. Denso DCF 2,789,79; 103,83( -3,387,991 — 13,250,500
Gary M. DeStefan: DCF — 70,09t -23,13¢ — 1,250,59:
Trevor A. Edward: DCF 714,75t 52,24 -736,85t — 2,485,27!

(1) All amounts reported in the Executive Contribos column are also included in amounts reporetié Summary Compensation Table. The amounts texpor the NIKE
Contributions column represent profit sharing cinttions made by us in early fiscal 2009 basediszaf 2008 results; these amounts are also inclirdachounts reported for fiscal
2008 in the All Other Compensation column of thengwary Compensation Table. Of the amounts reportedd Aggregate Balance column, the following antsirave been
reported in the Summary Compensation Tables ingittigy statement or in prior year proxy statemekits,Parker, $2,709,818; Mr. Blair, $1,875,115; Menson, $13,412,527;
Mr. DeStefano, $664,247; and Mr. Edwards, $1,343,

Non-qualified Deferred Compensation Plans

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

Each year, we share profits with our employee&énform of profit sharing contributions to defineahtribution retirement plans. The
contributions are allocated among eligible emplsye@sed on a percentage of their total salary anddfor the year. To the fullest extent
permitted under Internal Revenue Code limitatidhsse contributions are made to employees’ accauntsr our qualified 401(k) Savings
and Profit Sharing Plan. Contributions based oargand bonus in excess of the tax law limit ($280,for fiscal 2009) are made as NIKE
contributions under the DCP.

Amounts deferred under the DCP are credited taticigant’s account under the DCP. Each participaay allocate his or her account
among any combination of the investment funds albésl under the DCP. Participants’ accounts aresssfjuto reflect the investment
performance of the funds selected by the parti¢cgpdParticipants can change the allocation of thetount balances daily. The funds
available under the DCP consist of 11 mutual fumids a variety of investment objectives. The inmesht funds had annual returns in fiscal
2009 ranging from a 5.6% gain to a 47.2% loss. Amt®aredited to participants’ accounts are invebteds in actual investments matching
the investment options selected by the participeménsure that we do not bear any investmentreisited to participantshvestment choice:
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The portion of a participant’'s account attributatolelective deferrals, including investment regjiis fully vested at all times. The
portion of a participant’s account attributableNKKE contributions, including investment returns fully vested after the participant has been
employed by us for five years. All of the Named &ixtive Officers are fully vested in their NIKE coibutions.

Each time they elect to defer compensation, paditis make an election regarding distribution efédbmpensation deferred under the
election (as adjusted to reflect investment perforoe). A participant may elect for distributions®® made in a lump sum at the beginning
predetermined year while the participant is stiiptoyed or in service (but no sooner than the theth year 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-Control

Change-in-Control Compensation — Acceleration of &ty Awards

We have agreed to accelerate the vesting of resirgtock and stock options held by the Named 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.

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, 2009.

Restricted Stock Stock Option

Name Acceleration (1) Acceleration (2) Total

Mark G. Parke $ 3,180,42: $ 1,396,11: $4,576,53!
Donald W. Blair 482,87. 801,81" 1,284,68:
Charles D. Denso 2,120,32I 1,209,67! 3,329,99!
Gary M. DeStefan 482,87: 1,214,87! 1,697,741
Trevor A. Edward: 482,87: 801,81° 1,284,68:
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(1) Information regarding unvested restricted stioeld by each Named Executive Officer is set fantthe Outstanding Equity Awards
table above. The award agreements provide thahates will immediately vest upon the approval by shareholders of an Approved
Transaction. The amounts in the table above reptéise number of unvested restricted shares migitifly a stock price of $57.05 per
share, which was the closing price of our Classofh@on Stock on May 29, 200

(2) 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-daypg@emiior to the Approved
Transaction during which the optionees may exettiseptions 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 ezgnite of each option and a stock
price of $57.05 per share, which was the closincepof our Class B Common Stock on May 29, 2(

Benefits Triggered on Certain Employment Terminati®

Stock Option Acceleration

As of May 31, 2009, 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 termiimat of employment is extended to 12
months, but not beyond each option’s original 18ryterm. The aggregate value as of May 31, 20@ptbns that would have become
exercisable if death or disability had occurredhmat date based on the positive spread betweesxtheise price of each option and a stock
price of $57.05 per share, which was the closincepof our Class B Common Stock on May 29, 2008siset forth in the “Stock Option
Acceleration” column of the Change-in-Control Comgation —Acceleration of Equity Awards table above. In aiaiit the increase in val
of outstanding options resulting from the extengibthe post-termination exercise period from thremnths to 12 months, with the option
values as of May 31, 2009 for three-month and 12tmeemaining terms calculated using the Black-8hoption pricing model with
assumptions consistent with those used by us faingaour options under FAS 123R, is $3,598,25%Mor Parker, $1,279,395 for Mr. Blair,
$3,093,794 for Mr. Denson, $1,325,677 for Mr. Dé&te, and $1,266,866 for Mr. Edwards.

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
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officer’s retirement point total is at least 55 ahd officer has been employed by us for at ldastyfears, then a portion of the unexercisable
options will become exercisable for a maximum reamimgj term of three months as follows:

Per cent of Unexer cisable Option

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

An officer’s “retirement point total” means the swinthe officer's age plus the number of years thatofficer has been employed by us. As
of May 31, 2009, the retirement point total for leaé the Named Executive Officers was over 60, tuiede officers are therefore eligible to
have all unexercisable options become fully exatieson any termination of employment. The aggegatue as of May 31, 2009 of options
held by each of the Named Executive Officers thatilel have become exercisable if termination of @yplent (other than due to death or
disability) had occurred on that date is as seahfr the “Stock Option Acceleration” column of t@dange-in-Control Compensation —
Acceleration of Equity Awards table above.

Restricted Stock Acceleration

As of May 31, 2009, each Named Executive Officdd hmvested 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 May2BD9 that would have become vested
if death or disability had occurred on that datasset forth in the “Restricted Stock Accelerdtiomlumn of the Change-in-Control
Compensation — Acceleration of Equity Awards taddbeve.

Payments Under Noncompetition Agreements

We have an agreement with each of Mr. Parker andddnson that contains a covenant not to compatesttiends 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 paymetashim during the two-year noncompetition periocamamount equal to one-twenty-
fourth of his then current Annual Nike
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Income. However, commencement of the above-destritmnthly payments will be delayed until after silemonth period following the
officer’s separation from service, and all payments theabfficer would otherwise have received during theriod will be paid in a lump su
promptly following the end of the period, togetmath interest at the prime rate. If employmentasiinated without cause, the parties may
mutually agree to waive the covenant not to competd if employment is terminated for cause, we mn@laterally waive the covenant. If 1
covenant is waived, we will not be required to melepayments described above for the months abitth the waiver applies. If the
employment of these officers had been terminatedsbgn May 31, 2009 and assuming the covenant izaived, we would have been
required to pay Mr. Parker $287,589 per month amdDénson $230,117 per month for the 24-month geeieding May 31, 2011. If these
officers had voluntarily resigned on May 31, 200@ assuming the covenant is not waived, we woule fieeen required to pay Mr. Parker
$143,795 per month and Mr. Denson $115,058 per imfontthe 24-month period ending May 31, 2011.

We have noncompetition agreements with Mr. Blair, DleStefano and Mr. Edwards on the same termgptthat the noncompetition
period is one year instead of two years, the sirttmdelay for commencement of payments does ndy ol we may unilaterally waive the
covenant in all cases including termination withoatise. In addition, for Mr. Blair and Mr. Edwartige monthly payments are otweelfth or
one-twenty-fourth of their current annual salariastead of their Annual Nike Income, and for Me&efano, 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, 2009 and assuming the covenant is not wliaive would have been required to pay Mr. Blair,$60 per month, Mr. DeStefano
$149,670 per month and Mr. Edwards $67,500 per mfamtthe 12-month period ending May 31, 2011h#de officers had voluntarily
resigned on May 31, 2009 and assuming the covenaot waived, we would have been required to payBlhir $33,750 per month,

Mr. DeStefano $41,666 per month and Mr. Edwards B&Bper month for the 12-month period ending May2)11.
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PROPOSAL 2
APPROVAL OF AMENDMENT TO THE NIKE, INC. EMPLOYEE STOCK PURCHASE PLAN

The Company’s Employee Stock Purchase Plan (th®FERvas adopted by the Board of Directors and shareheid 2001. The ESI
is intended to qualify as an “employee stock pusehglan” under Section 423 of the Internal Revebode of 1986, as amended (the
“Code”). The ESPP is intended to provide a convaraed practical means by which employees mayqipatie in stock ownership of the
Company. An aggregate of 6,000,000 shares of @&t®ck (as adjusted to reflect the two-for-onelsteplit of Class B Stock effected on
April 2, 2007) has been reserved for issuance uteESPP. As of May 31, 2009, only 1,446,932 shaféClass B Stock were available for
purchase under the ESPP.

The Board of Directors believes that the ESPP ptemthe interests of the Company and its sharef®lijeencouraging employees of
the Company and participating subsidiaries to becshareholders, and therefore promotes the Compangwth and success. The Board
also believes that the opportunity to acquire gpetary interest in the success of the Compamyutin the acquisition of shares of Class B
Stock pursuant to the ESPP is an important aspelcedCompany’s ability to attract and retain highualified and motivated employees. The
Board believes that it is desirable and in the b#stests of the Company and its shareholdersiitirtue to provide employees of the
Company and its participating subsidiaries withdj#s under the ESPP and that additional share$ bbeuseserved for use under the ESPP.
Accordingly, on June 18, 2009, the Board approgeatject to shareholder approval, an amendmenet&8PP to reserve an additional
4,000,000 shares of Class B Stock for issuanceruhdeeSPP. A copy of the ESPP, as proposed tonkeaded, is attached to this proxy
statement as Exhibit A.

The following description of the ESPP is a sumnw#rgertain provisions and is qualified in its eatyr by reference to Exhibit A.

Description of the ESPP

Eligibility. All active employees of the Company and its pgrtiting subsidiaries are eligible to participat¢hie ESPP, except for the
following: (a) any employee who has been emplogsd than one month when an offering commencesnfbgmployee whose customary
employment is less than 20 hours per week, andnfgemployee who would, immediately after an offgriand after including the number of
shares that could be purchased in that offeringy ombe deemed to own five percent or more of tténg power or value of all classes of
stock of the Company or any subsidiary of the CamgpApproximately 14,470 employees are currentigilelle to participate in the ESPP.

Administration. The Board of Directors has delegated to the Caorylpaenior human resources executive (the “AutteatiOfficer”) all
authority for administration of the ESPP. The Authed Officer
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may promulgate rules and regulations, adopt fodaside any question of interpretation or rightsiag under, and generally supervises the
administration of, the ESPP. The Company paysxaiérses of the ESPP.

ESPP OfferingsThe ESPP is implemented by a series ofrsoath offerings, with a new offering commencingAgpril 1 and October
of each year. The first day of each offering is‘thiéering date” for that offering, and the lastydaf each offering is the “purchase date” for
that offering. An employee may purchase shares thmgugh payroll deductions permitted under the ESPayroll deductions must be not
less than 1% nor more than 10% of the participaiggble compensation.

The maximum number of shares that any employeepueghase in any single offering is 1,000 sharesdudition, the terms of an
offering may not allow an employee’s right to puask shares under all stock purchase plans of th&uy and its subsidiaries to which
Section 423 of the Code applies to accrue at ahateexceeds $25,000 of fair market value of shyare determined on the offering date, for
each calendar year in which the offering is outditagn

An employee may terminate participation in the E®pRvritten notice to the Company submitted norl#tean the “change deadlin&sr
that offering, which is the number of days befdre purchase date established by the Authorized®@ffAn employee may not reinstate
participation in the ESPP with respect to a paldicaffering after once terminating participationthe ESPP with respect to that offering, but
may participate in subsequent offerings. Generalhypn termination of an employee’s participatiorttia ESPP, all amounts deducted from
the employee’s pay that had not yet been usedrthpse shares shall be returned to the employesrigtits of employees under the ESPP
are not transferable.

Purchase PriceThe price at which shares may be purchased infarimgf is the lower of (a) 85 percent of the faanket value of a
share of Class B Stock on the offering date ofotiering or (b) 85 percent of the fair market vabfea share of Class B Stock on the purct
date of the offering. The fair market value of arghof Class B Stock on any date is the closincepoin the immediately preceding trading
of the Class B Stock on the New York Stock Exchamgéf the Class B Stock is not traded on the Newk Stock Exchange, such other
reported value of the Class B Stock as may be fpediy the Board of Directors.

Custodian. Shares purchased under the ESPP are deliveeaditbeld in the custody of a custodian (the “Custod), which is an
investment or financial firm appointed by the Autlzed Officer. By appropriate instructions to thestbdian, an employee may from time to
time sell all or part of the shares held by thet@disin for the participant’s account in the pulbliarket at the market price at the time the
order is executed. Also by appropriate instructidhs employee may transfer all or part of the abidueld for that employee by the Custodian
to the employee or to a regular individual brokeragcount in the employeedwn name, except that no shares may be so treacbigntil twc
years after the offering date of the offering inieththe shares were purchas
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Termination and Amendmenithe ESPP will terminate when all of the sharesrveskfor purposes of the ESPP have been purchased,
provided that the Board of Directors or the Authed Officer in their sole discretion may termintite ESPP at any time with respect to any
participating subsidiary and the Board of Directiorits sole discretion may at any time termin&ie ESPP completely.

The Board or the Authorized Officer may at any tiameend the ESPP in any and all respects, excepanthathe Board may change
(a) the number of shares reserved for the ESPRhébnaximum percentage of an employee’s eligiblamensation that may be deducted
from an employee’s paycheck during an offering ti§€) purchase price of shares offered pursuamet&EPP, (d) the maximum number of
shares that any participant may purchase in amyeswffering or certain other purchase limitatioos(e) certain other terms of the ESPP
relating to the offering and purchase dates. Nbstétnding the foregoing, the Board may not wittahareholder approval increase the
number of shares reserved for the ESPP (exceptjastments in the event of stock dividends, reversorward stock splits, combinations
of shares, recapitalizations or other changesdrothistanding Class B Stock) or decrease the psegbréce of shares offered pursuant to the
ESPP.

Tax Consequences

The ESPP is intended to qualify as an “employeekspoirchase plan” within the meaning of Section 42the Code. Under the Code,
employees will not recognize taxable income or géth respect to shares purchased under the ESR4? at the offering date or the purct
date of an offering. If an employee disposes ofehpaurchased under the ESPP more than two yeardtef offering date, or in the event of
the employee’s death at any time, the employebeemployee’s estate generally will be requiretepmrt as ordinary compensation income
for the taxable year of disposition or death an amequal to the lesser of (a) the excess of tinerfarket value of the shares at the time of
disposition or death over the applicable purchaie por (b) 15 percent of the fair market valugtaf shares on the offering date. In the case
of such a disposition or death, the Company witli®entitled to any deduction from income. Anyngain the disposition in excess of the
amount treated as ordinary compensation incomerginheill be capital gain.

If an employee disposes of shares purchased unel&3PP within two years after the offering ddte,@mployee generally will be
required to report the excess of the fair markéievaf the shares on the purchase date over tHealple purchase price as ordinary
compensation income for the year of dispositiothéf disposition is by sale, any difference betwibenfair market value of the shares on the
purchase date and the disposition price generallyocapital gain or loss. In the event of a disition within two years after the offering
date, subject to certain limitations such as th@@1,000 cap on deductibility under Section 162¢frthe Code, the Company generally will
be entitled to a deduction from income in the ya&faguch disposition equal to the amount the em@adgeequired to report as ordinary
compensation income.
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Foreign Subsidiary Employee Stock Purchase Plan

The Company also operates a Foreign Subsidiary &raplStock Purchase Plan (the “Foreign ESPP” ahdnweferred to herein
collectively with the ESPP, the “Plans”) pursuanthich selected groups of employees of the Comigdiioyeign subsidiaries are providec
opportunity to purchase shares of Class B Stodkisheimilar to the opportunity to purchase shafésrded under the ESPP. An aggregate of
2,000,000 shares of Class B Stock has been restmviesguance under the Foreign ESPP.

Purchases Under the ESPP and the Foreign ESPP

The following table indicates shares purchased witdePlans during the last fiscal year by the NéiBrecutive Officers, by all
executive officers as a group and by all employegsluding executive officers) as a group:

Shares Purchased in Fiscal 2009

Dollar Number of

Name and Position Value (1) Shares

Mark G. Parker, Chief Executive Officer and Presit — —
Donald W. Blair, Vice President and Chief Financficer $ 2,33¢ $ 30¢
Charles D. Denson, President of the NIKE Br. 3,481 43C
Gary M. DeStefano, President, Global Operati — —
Trevor A. Edwards, Global Brand and Category Manasye 2,82¢ 374
All Executive Officers (13 person 33,38: 3,85¢
All Employees, excluding Executive Office 9,175,98! 970,72:

(1) “Dollar Value” equals the difference betweer tirice paid for shares purchased under the Ptahtha fair market value of the shares
on the date the shares were purcha

Vote Required for Approval and Recommendation by the Board of Directors

The Board of Directors recommends that sharehol#ess FOR approval of the amendment to the ESPRIdroof Class A Stock and
Class B Stock will vote together as a single ctas®roposal 2. If a quorum is present at the AnMesdting, Proposal 2 will be approved if
the votes cast in favor of the proposal exceed/tites cast against the proposal. Abstentions asikebnonvotes are counted for purposes of
determining whether a quorum exists at the Annuaétihg, but are not counted and have no effechemdsults of the vote on this proposal.
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PROPOSAL 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

firm to examine the Company’s consolidated finahsfatements for the fiscal year ending May 31,@8ad to render other professional
services as required.

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

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

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

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

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

(1)

()
(3)

(4)

Type of Service 2009 2008
Audit Fees (1 $ 7.2 million $ 6.8 million
Audit-Related Fees (¢ $ 0.4 million $ 0.3 million
Tax Fees (3 $ 2.1 million $ 0.9 million
All Other Fees (4 $ 0.1 million $ 0.1 million
Total $ 9.8 million $ 8.1 million

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

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

Comprised of services for tax compliance, teping, and tax advice. Tax compliance includegises related to the preparation or
review of original and amended tax returns for@wenpany and its consolidated subsidiaries and septe $1.2 million and
$0.4 million of the tax fees for fiscal 2009 and80respectively. The remaining tax fees primarifude tax advice

Comprised of services for the preparation of taurres for expatriate employees and other miscetlasservices
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In accordance with the Sarbanes-Oxley Act of 28102 Audit Committee established policies and pracesl under which all audit and
non-audit services performed by the Company'’s iedépnt registered public accounting firm must bereyed in advance by the Audit
Committee. During fiscal 2009, all such servicesenapproved in advance except for one small engagetotaling $900. During fiscal 20(
fees totaling $10,000, or less than 0.2% of tatakf were paid to PricewaterhouseCoopers LLP ferrogagement that was not pgproved
All such services were approved by the Audit Corntemipromptly after their inadvertent omission frpra-approval was noticed.

Notwithstanding anything to the contrary set fdrttany of the Company’s filings under the Secwsifiet 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.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee has:
* Reviewed and discussed the audited financial setswith 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 appéaaojuirements of the Public
Company Accounting Oversight Board regarding tlieependent accountants’ communications concernisigpendence, and has
discussed with the independent accountant the erdigmt accounts’s independenct

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

Members of the Audit Committee:

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

OTHER MATTERS

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

A proposal by a shareholder for inclusion in therpany’s proxy statement and form of proxy for t@4@ annual meeting of
shareholders must be received by John F. CoburBSekretary of NIKE, at One Bowerman Drive, BeawmerOregon 97005-6453, on or
before April 6, 2010 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. EMPLOYEE STOCK PURCHASE PLAN *

1. Purpose of the Plan. NIKE, Inc. (the “Company”) believes that ownersbipshares of its common stock by employees of the
Company and its Participating Subsidiaries (asn@effibelow) is desirable as an incentive to betteiopmance and improvement of profits,
and as a means by which employees may share mewsrds of growth and success. The purpose of tmep@nys Employee Stock Purche
Plan (the “Plan”) is to provide a convenient melbysvhich employees of the Company and ParticipaBingsidiaries may purchase the
Companys shares through payroll deductions and a methadhigh the Company may assist and encourage suplogees to become she
owners. The Company operates a Foreign Subsidiapldyee Stock Purchase Plan (as amended from tiria¢, the “Foreign ESPP”)
pursuant to which selected groups of employeeseftompany’s foreign subsidiaries (“Foreign Sulasids”) are provided a similar
opportunity to purchase Company shares. Such groupsployees designated as participating grouppdgooses of the Foreign ESPP are
hereinafter referred to as “Participating Forei@PP Groups.”

2. Shares Reserved for the Plan. There arel0,000,000 6;866;8688shares of the Company’s authorized but unissuedamquired Class
B Common Stock reserved for purposes of the Plaa.number of shares reserved for the Plan is sufgjeajustment in the event of any
stock dividend, stock split, combination of sharesapitalization or other change in the outstapitass B Common Stock of the Company.
The determination of whether an adjustment shaithede and the manner of any such adjustment shafidule by the Board of Directors of
the Company (the “Board”), which determination $hal conclusive.

3. Administration of the Plan. The Board has delegated to the Vice President ab&Human Resources of the Company (or, if the
officer who is the Company’s senior human resouesesutive shall have a title other than Vice Riesi of Global Human Resources, then
such other officer) all authority for administratiof the Plan and, in connection with such delegasind unless otherwise determined by the
Board, the Plan shall be administered by or unigedtrection of such officer (the “Authorized O#i¢), who may delegate some or all of his
or her duties and authority to one or more Companployees. The Authorized Officer may promulgates@and regulations for the operal
of the Plan, adopt forms for use in connection i Plan, and decide any question of interpretaisfche Plan or rights arising thereunder.
The Authorized Officer may consult with counsel foe Company on any matter arising under the Rlatess otherwise determined by the
Board, all determinations and decisions of the Atited Officer or the Board shall be conclusive.

4. Eligible Employees. The Board hereby authorizes the purchase of slb&@kss B Common Stock pursuant to the Plan byl@yep:
of the Company and of each corporate subsidiatihief

*  Matter inbold and underlineis new; matter itaties-ane-strkeotis to be deletec
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Company, but has delegated to the Authorized Qftice authority to designate from time to time #hesbsidiaries which shall be
participants in the Plan (each such participatingsgliary being hereinafter called a “ParticipatBgbsidiary”). All Eligible Employees (as
defined below) of the Company and all Eligible Eoyales of each Participating Subsidiary are eligiblparticipate in the Plan. An “Eligible
Employee”is an employee of the Company or a Participatingsiliary who has been employed by the CompanyRartcipating Subsidial

for at least one full month prior to the Offeringte (as defined below) excluding, however, (a) @amployee whose customary employme
less than 20 hours per week, and (b) any employeewould, after a purchase of shares under the Blam or be deemed (under Section 424
(d) of the Internal Revenue Code of 1986, as anek(itie “Code”)) to own stock (including stock sutijeo any outstanding options held by
the employee) possessing 5 percent or more obtabdombined voting power or value of all classestock of the Company or any paren
subsidiary of the Company.

5. Offerings.

(a) Offering and Purchase Dates. The Plan shall be implemented by a series of sirtmofferings (the “Offerings”), with a new
Offering commencing on April 1 and October 1 oflegear. Each Offering commencing on April 1 of aar shall end on
September 30 of that year, and each Offering consimgron October 1 of any year shall end on Marclof3he following year. The
first day of each Offering is the “Offering Datedrfthat Offering and the last day of each Offeiimthe “Purchase Date” for that
Offering.

(b) Grants; Limitations. On each Offering Date, each Eligible Employee sbalyranted an option under the Plan to purchase
shares of Class B Common Stock on the Purchasef@ratee Offering for the price determined undergugaph 7 of the Plan
exclusively through payroll deductions authorizedier paragraph 6 of the Plan; provided, howevet, ihno option shall permit the
purchase of more than 1,000 shares, and (ii) noroptay be granted under the Plan that would aavemployee’s right to purchase
shares under all stock purchase plans of the Coyngrachits parents and subsidiaries to which Seetz$hof the Code applies to accrue
at a rate that exceeds $25,000 of fair market valshares (determined at the date of grant) foh €alendar year in which such option
is outstanding.

6. Participation in the Plan.

(a) Initiating Participation. An Eligible Employee may participate in an Offeringder the Plan by submitting to the Company or
its agent a subscription and payroll deduction atigation in the form specified by the Company. Baescription and payroll deducti
authorization must be submitted no later than BuScription Deadline,” which shall be a numbedays prior to the Offering Date
with the exact number of days being establisheah ftime to time by the Authorized Officer by writtentice to Eligible Employees.
Once submitted, a subscription and payroll dedactio
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authorization shall remain in effect unless amermie@rminated, and upon the expiration of an @ifgthe participants in that Offering
will be automatically enrolled in the new Offeristarting the following day. The payroll deductianttzorization will authorize the
employing corporation to make payroll deductionarnamount designated by the participant from edfthe participant’'s paychecks
during the Offering. The designated amount to lkudied from each paycheck must be a whole percemtagot less than one percent
or more than 10 percent of the participar@ompensation (as defined below) for the periactieed by the paycheck; provided, howe
that the amount actually deducted from any payclséell not exceed the amount remaining after déglucf all other required or
elective withholdings and deductions from that feeak. If payroll deductions are made by a PartimgaSubsidiary, that corporation
will promptly remit the amount of the deductionshe Company.

(b) Definition of Compensation. “Compensation” means amounts received by the gatit from the Company or Participating
Subsidiary to the extent that the amounts are stitijfederal income tax withholding on wages ur8ection 3401(a) of the Code,
determined without regard to any limitations bagedhe nature or location of the employment orsbevices performed, and adjuste
follows:

(i) Before-tax contributions to a non-qualified detd compensation arrangement, contributiongaiara qualified under
Section 401(k) of the Code, and any amounts sdedsi the participant from otherwise taxable pageura welfare benefit plan
qualified under Section 125 of the Code or for tigal transportation fringe benefits under Sectl@2 of the Code shall be
included.

(il) Taxable expense reimbursements, any amountipdieu of unused paid-time off (before or aftemination of
employment), moving expenses, welfare benefitspents from a nonqualified deferred compensation,@anounts realized
from the exercise of a stock option or lapse dfrig®ns on restricted property, payments madariy form under the Company’s
Long Term Incentive Plan (or similar long term intiee arrangements maintained by a Participatingsiliary), and adjustments
for overseas employment (other than any transfampm) shall be excluded.

(c) Amending Participation. After a participant has begun participating in Bian by initiating payroll deductions, the partenib
may amend the payroll deduction authorization fideduring any Offering to decrease the amountgfgl deductions, and
(i) effective for the first paycheck of a new Ofifeg to either increase or decrease the amounayfoll deductions. A request for a
decrease in payroll deductions during an Offeringtie submitted to the Company in the form spettifiy the Company no later than
the Change Deadline (as defined below) for thae@if), and shall be effective for any paycheck ahilge request is received by the
Company at least 10 business days prior to thegyafat that paycheck. A request for an increasgearease in payroll deductions
effective for the first paycheck of a new Offerimyist be submitted to the Company in the form
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specified by the Company no later than the Subsenieadline for the new Offering. In additionlife amount of payroll deductions
from any participant during an Offering exceedsrtteximum amount that can be applied to purchasestia that Offering under the
limitations set forth in paragraph 5(b) above, tfidras soon as practicable following a writtenuest from the participant, payroll
deductions from the participant shall cease anduah excess amounts shall be refunded to theipait, and (y) payroll deductions
from the participant shall restart as of the comoeement of the next Offering at the rate set fantthe participant’s then effective
payroll deduction authorization.

(d) Terminating Participation. After a participant has begun participating in Eian by initiating payroll deductions, the
participant may terminate participation in the Pbgmotice to the Company in the form specifiedtiyy Company. To be effective to
terminate participation in an Offering, a noticet@fmination must be submitted no later than thiedi@e Deadline,” which shall be a
number of days prior to the Purchase Date for@ffgring with the exact number of days being essaleld from time to time by the
Authorized Officer by written notice to participanParticipation in the Plan shall also terminabemwa participant ceases to be an
Eligible Employee for any reason, including deathetirement. A participant may not reinstate gapttion in the Plan with respect t
particular Offering after once terminating partatijon in the Plan with respect to that Offering.ddgermination of a participant’s
participation in the Plan, all amounts deductednftbe participant’s Compensation and not previouskd to purchase shares under the
Plan shall be returned to the participant; provjdexvever, that, if an employee’s participationthie Plan terminates because he or she
has become an employee in a Participating Fore®fFEGroup (and has therefore ceased to be anlEligibployee), then, if such
event occurs during an offering under the Forei§RE (but after the offering date for that offerir({@)such amounts shall not be
returned to the participant, but shall instead drtributed and applied to the purchase of shardenthe Foreign ESPP, subject to the
terms and conditions of the Foreign ESPP, andh@)employee shall otherwise participate in theelgor ESPP, subject to the terms and
conditions of the Foreign ESPP.

7.0Option Price. The price at which shares shall be purchased Dffering shall be the lower of (a) 85% of the fadarket value of a

share of Class B Common Stock on the Offering Datbae Offering or (b) 85% of the fair market valofea share of Class B Common Stock
on the Purchase Date of the Offering. The fair revialue of a share of Class B Common Stock ondaitey shall be the closing price on the
immediately preceding trading day of the Class Bn@mn Stock on the New York Stock Exchange or,éf@ass B Common Stock is not
traded on the New York Stock Exchange, such otigonted value of the Class B Common Stock as blealbecified by the Board.

8. Purchase of Shares. All amounts withheld from the Compensation of atjggrant shall be credited to his or her accourtarrthe

Plan. No interest will be paid on such accounttesmotherwise determined by the Authorized OffiGar each Purchase Date, the amount of
the account of each participant will be applietht® purchase of shares (including fractional shdrgsuch participant from the Company at
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price determined under paragraph 7 above. Any bakince remaining in a participant’s account atBurchase Date as a result of the
limitations set forth in paragraph 5(b) above shealrepaid to the participant.

9. Delivery and Custody of Shares. Shares purchased by participants pursuant to #rewll be delivered to and held in the custody of
such investment or financial firm (the “Custodiaa¥ shall be appointed by the Authorized Officdre Tustodian may hold in nominee or
street name certificates for shares purchased auoir$o the Plan, and may commingle shares in gtody pursuant to the Plan in a single
account without identification as to individual peipants. By appropriate instructions to the Cdsin, a participant may from time to time
sell all or part of the shares held by the Custodlie the participant’s account at the market paténhe time the order is executed. If a
participant desires to sell all of the shares sdriher account, the Custodian or the Companypuiithase any fraction of a share in the
account at the same price per share that the vghales are sold on the market. By appropriatelictsdins to the Custodian, a participant r
obtain (a) transfer into the participant’s own nawshell or part of the whole shares held by thet@disin for the participant’s account and
delivery of such whole shares to the participant{bd transfer of all or part of the whole sharetdHor the participant’s account by the
Custodian to a regular individual brokerage accamitite participans own name, either with the firm then acting ast@iian or with anothe
firm; provided, however, that no shares may besfiemed under (a) or (b) until two years after @féering Date of the Offering in which the
shares were purchased.

10.Records and Statements. The Custodian will maintain the records of the PRs soon as practicable after each Purchase Rate e
participant will receive a statement showing thévég of his or her account since the precedingdhase Date and the balance on the
Purchase Date as to both cash and shares. Panticipdl be furnished such other reports and stat@s) and at such intervals, as the
Authorized Officer shall determine from time to &m

11. Expense of the Plan. The Company will pay all expenses incident to openaof the Plan, including costs of record keeping
accounting fees, legal fees, commissions and sstransfer taxes on purchases pursuant to the &tadividend reinvestments and on
delivery of shares to a participant or into hiser brokerage account. The Company will not payeagps, commissions or taxes incurred in
connection with sales of shares by the Custodigineatequest of a participant. Expenses to be lpaal participant will be deducted from the
proceeds of sale prior to remittance.

12.Rights Not Transferable. The right to purchase shares under this Plan isransferable by a participant, and such right is
exercisable during the participant’s lifetime oblythe participant. Upon the death of a participany cash withheld and not previously
applied to purchase shares, together with any shmle by the Custodian for the participant’'s acta@hall be transferred to the persons
entitled thereto under the laws of the state of iddenof the participant upon a proper showing ofterity.

13.Dividends and Other Distributions; Reinvestment. Stock dividends and other distributions in sharfeSlass B Common Stock of
the Company on shares held by the Custodian shadidoed to the
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Custodian and held by it for the account of th@eetive participants entitled thereto. Cash distidns other than dividends, if any, on shares
held by the Custodian will be paid currently to geaticipants entitled thereto. Cash dividendanif, on shares held by the Custodian will be
reinvested in Class B Common Stock on behalf optmticipants entitled thereto. The Custodian sbstihblish a separate account for each
participant for the purpose of holding shares aeglihrough reinvestment of the participant’s divids. On each dividend payment date, the
Custodian shall receive from the Company the agdesgmount of dividends payable with respect tslaires held by the Custodian for
participants’ accounts under the Plan. As soorrastipable thereafter, the Custodian shall usefdtie funds so received to purchase shares
of Class B Common Stock in the public market, amalighen allocate such shares (including fracti@hares) among the dividend
reinvestment accounts of the participants prolvateed on the amount of dividends reinvested fdn pacticipant. A participant may sell or
transfer shares in the participant’s dividend restment account in accordance with paragraph 9ealexeept that there shall be no holding
period required for a transfer from a dividend veistment account.

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

15. Tax Withholding. Each participant who has purchased shares und@&aheshall immediately upon notification of theamt due,
if any, pay to the Company in cash amounts necgssaatisfy any applicable federal, state andllawithholding determined by the
Company to be required. If the Company determihasadditional withholding is required beyond anyoant deposited at the time of
purchase, the participant shall pay such amoutiteg@ompany on demand. If the participant failpag the amount demanded, the Company
may withhold that amount from other amounts payalyléthe Company to the participant, including salaubject to applicable law.

16. Responsibility and Indemnity. Neither the Company, the Board, the Custodian,Ranyicipating Subsidiary, any Foreign
Subsidiary, nor any member, officer, agent, or @ygé of any of them, shall be liable to any pgstcit under the Plan for any mistake of
judgment or for any omission or wrongful act unlessulting from gross negligence, willful miscontloc intentional misfeasance. T
Company will indemnify and save harmless the Bodrel Custodian and any such member, officer, ageammployee against any claim, lo
liability or expense arising out of the Plan, excgyich as may result from the gross negligencéfuihisconduct or intentional misfeasance
of such entity or person.

17.Conditions and Approvals. The obligations of the Company under the Plan dfebBubject to compliance with all applicable state
and federal laws and regulations, compliance wighrtlles of any stock exchange on which the Conipasgurities may be listed, and
approval of such federal and state
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authorities or agencies as may have jurisdictiogr tive Plan or the Company. The Company will usédist effort to comply with such laws,
regulations and rules and to obtain such approvals.

18. Amendment of the Plan. Unless otherwise determined by the Board, the Boatte Authorized Officer may from time to time
amend the Plan in any and all respects; providedeker, that only the Board may change (a) the rurabshares reserved for purposes of
the Plan, (b) the purchase price of shares offpuegsuant to the Plan, (c) the terms of paragrapbdve, or (d) in paragraph 6(a) above the
maximum percentage of a participant's Compensatiahmay be deducted from a participamaycheck during an Offering. Notwithstanc
the foregoing, the Board may not without the appt@f the shareholders of the Company increaseudhgber of shares reserved for purposes
of the Plan (except for adjustments authorizedairmgraph 2 above) or decrease the purchase preteofs offered pursuant to the Plan.

19. Termination of the Plan. The Plan shall terminate when all of the sharesrves! for purposes of the Plan have been purchased,
provided that (a) the Board or the Authorized Qffil their sole discretion may at any time terrtértae Plan with respect to any
Participating Subsidiary, without any obligation aecount of such termination, except as set forthe following sentence, and (b) the Ba
in its sole discretion may at any time terminat Bthan completely, without any obligation on acdafrsuch termination, except as set forth
in the following sentence. Upon any such termingttbe cash and shares, if any, held in the acemfrgach participant to whom the
termination applies shall forthwith be distributedhe participant or to the participant’s ordengypded that if prior to such termination, the
Board and shareholders of the Company shall hawptad and approved a substantially similar pla@,Bbard may in its discretion determ
that the accounts of each participant under tras R whom the termination applies shall be carig@diard and continued as the accounts of
such participant under such other plan, subjettigaight of any participant to request distribuatif the cash and shares, if any, held for h
her accounts.
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E| LOGO VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instrusi@nd for electronic
delivery of information up until 11:59 P.M. EDT Sember 20, 2009. Have
your proxy card in hand when you access the webesitl follow the

instructions to obtain your records and to createlactronic voting
instruction form.

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 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 futurerge

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goistructions up until
11:59 P.M. EDT September 20, 2009. Have your paard in hand when
you call and then follow the instructior

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid
envelope we have provided or return it to Vote Bssing, c/o Broadridge,
51 Mercedes Way, Edgewood, NY 117

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

M16101-250168 KEEP THIS PORTION FOR YOUR RECORI
DETACH AND RETURN THIS PORTION ONL'

THISPROXY CARD ISVALID ONLY WHEN SIGNED AND DATED.

NIKE, INC. For Withhold For All To withhold authority to vote for any individual minee(s),
All All mark “For All Except” and write the number(s) okthominee
Except (s) on the line below.
Vote On Directors
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. Houst 09) John R. Thompson,
05) Philip H. Knight

Vote On Proposals For Against Abstain
2. To approve an amendment to the Nike, Inc. Empl@&teek Purchase Pla O O O
3. To ratify the appointment of PricewaterhouseCoop&f as independent registered public accounting.i O O O

4. To transact such other business as may properlg dmfore the meetini

For address changes and/or comments, please dfisddok and write O
them on the back where indicat

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date




Important Notice Regarding the Availability of Proxy Materialsfor the Annual M eeting:
The Notice and Proxy Statement, Form 10-K and Létt&hareholders are available at www.proxyvota/oike09.

M16102Z50168

NIKE, INC.
CLASS A COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2009 MEETING OF SHAREHOLDERS
SEPTEMBER 21, 2009

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

power of substitution, to vote, as designated erréverse side, on behalf of the undersignedhalles of Class A Common Stock
which the undersigned may be entitled to vote atthnual Meeting of Shareholders of NIKE, Inc. a@pf&mber 21, 2009, and any
adjournments thereof, with all powers that the wsidaed would possess if personally present. A ritgjof the proxies or
substitutes present at the meeting may exercigmualérs granted hereby.

THE SHARES REPRESENTED BY THISPROXY WILL BE VOTED AS SPECIFIED, BUT IF NO SPECIFICATION IS
MADE, THISPROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEESFOR DIRECTOR, AND FOR
PROPOSALS 2, AND 3. THE PROXIESMAY VOTE IN THEIR DISCRETION ASTO OTHER MATTERSWHICH
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 DIRECTOR’
RECOMMENDATIONS. THE PROXIES CANNOT VOTE THESE SHARS UNLESS YOU SIGN AND RETURN THIS CARD
OR PROPERLY VOTE BY PHONE OR INTERNET.

Address Changes/Comments:

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse ¢




[x] LoGo

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
delivery of information up until 11:59 P.M. EDT Sember 20, 2009. Have
your proxy card in hand when you access the webesitl follow the
instructions to obtain your records and to createlactronic voting
instruction form.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER
COMMUNICATIONS

If you would like to reduce the costs incurred biKE, Inc. in mailing proxy
materials, you can consent to receiving all fupnexy statements, proxy
cards and annual reports electronically via e-mathe Internet. To sign up
for electronic delivery, please follow the instiocis above to vote using the
Internet and, when prompted, indicate that you@agpeeceive or access
shareholder communications electronically in therke.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goiistructions up until
11:59 P.M. EDT September 20, 2009. Have your paard in hand when
you call and then follow the instructior

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid
envelope we have provided or return it to NIKE,.Jroéo Broadridge, 51
Mercedes Way, Edgewood, NY 117:

M1609¢-P8397C KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THISPROXY CARD ISVALID ONLY WHEN SIGNED AND DATED.

NIKE, INC.

Voteon Directors

1. To elect a Board of Directors for the ensuing y
Election by Class B:
Nominees:
01) Jill K. Conway

02) AlanB. Graf, i
03) John C. Lechleit:

Vote on Proposals

them on the back where indicat

For Withhold For All To withhold authority to vote for any individual minee(s),

All

O

All

O

2. To approve an amendment to the NIKE, Inc. Empld§ek Purchase Pla O O O

3. To ratify the appointment of PricewaterhouseCoop&i as independent registered public accounting.i O O O

4. To transact such other business as may properly ¢mfore the meetini

For address changes and/or comments, please dfiedlok and write

Except nominee(s) on the line below.

Signature [PLEASE SIGN WITHIN BOX

Date

mark “For All Except” and write the number(s) okth

° ]

For Against Abstain

O

Signature (Joint Owner: Date




Important Notice Regarding the Availability of Proxy Materialsfor the Annual M eeting:
The Notice and Proxy Statement, Form 10-K and Létt&hareholders are available at www.proxyvota/oike09.

M16100+83970

NIKE, INC.
CLASS B COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2009 MEETING OF SHAREHOLDERS
SEPTEMBER 21, 2009

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

power of substitution, to vote, as designated erréverse side, on behalf of the undersignedhalles of Class B Common Stock
which the undersigned may be entitled to vote atthnual Meeting of Shareholders of NIKE, Inc. a@pf&mber 21, 2009, and any
adjournments thereof, with all powers that the wsidaed would possess if personally present. A ritgjof the proxies or
substitutes present at the meeting may exercigmualérs granted hereby.

THE SHARES REPRESENTED BY THISPROXY WILL BE VOTED AS SPECIFIED, BUT IF NO SPECIFICATION IS
MADE, THISPROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEESFOR DIRECTOR, AND FOR
PROPOSALS 2, AND 3. THE PROXIESMAY VOTE IN THEIR DISCRETION ASTO OTHER MATTERSWHICH
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 DIRECTOR’
RECOMMENDATIONS. THE PROXIES CANNOT VOTE THESE SHARS UNLESS YOU SIGN AND RETURN THIS CARD
OR PROPERLY VOTE BY PHONE OR INTERNET.

Address Changes/Comments:

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse ¢




