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

July 26, 201
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 19, 2011, 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,

mﬂ_jégds ,{/ /Ig@

Philip H. Knight
Chairman of the Boar



Notice of Annual Meeting of Shareholders
September 19, 2011

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Ine.Caegon corporation, will be held on Monday, Segier 19, 2011, 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 hold an advisory vote on executive compensa

3. To hold an advisory vote on the frequency of futakgisory votes on executive compensat

4.  To ratify the appointment of PricewaterhouseCoopéR as independent registered public accountimg.
5. To transact such other business as may properlg ti@fore the meetin

All shareholders are invited to attend the meet8itareholders of record at the close of busineskily25, 2011, the record date fixed
by the Board of Directors, are entitled to noti€and to vote at the meeting. You must present pooxy or voter instruction card or meeting
notice for admission.

By Order of the Board of Directors

JOHN F. COBURN il
Secretary

Beaverton, Oregon
July 26, 2011

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 19, 201lataantly adjournment thereof (the “Annual Meetinghe Company expects to provide
notice and electronic delivery of this proxy staségrnand the enclosed proxy to shareholders onartaltuly 26, 2011.

The Company will bear the cost of solicitation abxies. In addition to the solicitation of proxieg mail, certain officers and employzs
of the Company, without extra compensation, mag atdicit proxies personally or by telephone. Cepiéproxy solicitation materials will t
furnished to fiduciaries, custodians and broketameses for forwarding to the beneficial ownershadres held in their names.

All valid proxies properly executed and receivecdifoy Company prior to the Annual Meeting will beea in accordance with the
instructions specified in the proxy. Where no instions are given, shares will be voted “FQR& election of each of the named nominee
director (Proposal No. 1), “FOR” the proposal refijag an advisory vote on executive compensatioag®sal No. 2), “EVERY YEAR” for
the proposal regarding an advisory vote on theueaqy of future advisory votes on executive compgos (Proposal No. 3), and “FOR” the
ratification of the appointment of Pricewaterhousefers LLP as independent registered public acauyfitm (Proposal No. 4).

A shareholder giving the enclosed proxy has thegodw revoke it at any time before it is exercibgdaffirmatively electing to vote in
person at the meeting or by delivering to JohndbuEn Ill, Secretary of NIKE, either an instrumefitevocation 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 25,120\l be entitled to vote at the Annual Meeti@n that date, 89,989,448 shares of Class A
Stock and 376,982,556 shares of Class B Stock issned and outstanding. Neither class of CommookStas cumulative voting rights.

Each share of Class A Stock and each share of 8l&tsck is entitled to one vote on every mattémsitted to the shareholders at the
Annual Meeting. With regard to Proposal No. 1, ¢tection of directors, the holders of Class A StanHl the holders of Class B Stock will
vote separately. Holders of Class B Stock are atlgrentitled to elect 25 percent of the total Bhaounded up to the next whole number.
Holders of Class A Stock are currently entitlectliect the remaining directors. Under this formtlalders of Class B Stock, voting separal
will elect three directors, and holders of ClasStAck, voting separately, will elect nine directdti®lders of Class A Stock and holders of
Class B Stock will vote together as one class @p&sal Nos. 2, 3, and 4.

CORPORATE GOVERNANCE
Board of Directors

The Board of Directors is currently composed ofridependent directors, one outside director whwtindependent, Philip H. Knight,
the Chairman of the Board, and Mark G. Parker,iete@$ and Chief Executive Officer. There were fiweetings of the Board of Directors
during the last fiscal year. Each director attenalel@ast 75 percent of the total number of mestofghe Board of Directors and committees
on which he or she served, except for Phyllis Ms&Viwho attended 70 percent, due to schedulindicsnivith certain Board of Regents
meetings of the University of Washington, where Wise is Executive Vice President and Provost. Thepany encourages all directors to
attend each annual meeting of shareholders, anchallwere directors at the time attended the 20d8ual Meeting.

Board Committees

The Board currently has an Executive Committeéjagit Committee, a Nominating and Corporate GoveceaCommittee, a Finance
Committee, a Corporate Responsibility Committee, aCompensation Committee, and may also appdietr 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, Beéwmer Oregon 970(-6453.

The Executive Committee is authorized to act oralfedf the Board on all corporate actions for whagplicable law does not require
participation by the full Board. In practice, thedeutive Committee acts in place of the full Boandy when emergency issues or scheduling
make it difficult or impracticable to assemble fthk Board. All actions taken by the Executive Coittae must be reported at the next Board
meeting. The Executive Committee held no formaltmgs during the fiscal year ended May 31, 2011 tbok actions from time to time
pursuant to written consent resolutio



The Audit Committee is responsible for the engagemedischarge of the independent registered paacountants, reviews and
approves services provided by the independenttezgib public accountants, and reviews with thepedeent registered public accountants
the scope and results of their annual examinatitheoCompanys consolidated financial statements and any recaordat®mns they may hay
The Audit Committee also reviews the Company’s pdares with respect to maintaining books and rexdhdt adequacy and
implementation of internal auditing, accountingsalbsure, and financial controls, and the Compapgliies concerning financial reporting
and business practices. The Board has determiaé@dlch member of the Audit Committee meets alliegdgle independence and financial
literacy requirements under the New York Stock Exgde (the “NYSE")isting standards and applicable regulations adbpyethe Securitie
and Exchange Commission (the “SEC”). The Boardaiss determined that Mr. Graf is an “audit comneiti@ancial expert” as defined in
regulations adopted by the SEC.

The Nominating and Corporate Governance Committestifies individuals qualified to become Board ntems, recommends director
nominees for election at each annual shareholdetinge and develops and recommends corporate gaveerguidelines and standards for
business conduct and ethics. The Committee alssees the annual self-evaluations of the Boardtarmbmmittees and makes
recommendations to the Board concerning the streigtnd membership of the other Board committees.ddmpany’s written policy
requires the Nominating and Corporate Governanceriitiee to review any transaction or proposed featisn with a related person that
would be required to be reported under Item 40d{&®egulation S-K, and to determine whether tdyaii approve the transaction, with
ratification or approval to occur only if the Conttae determines that the transaction is fair toQbepany or that approval or ratification of
the transaction is in the interest of the Compdimg Board has determined that each member of theifding and Corporate Governance
Committee meets all applicable independence reapeinés under the NYSE listing standards.

The Finance Committee considers long-term finanojpijons and needs of the Company, long-rangené>carrency issues facing the
Company, and management recommendations concemajuy capital expenditures and material acquisitiondivestments.

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

The Compensation Committee oversees the performaradeation of the Chief Executive Officer and otiner Named Executive
Officers, and recommends their compensation foram by the independent members of the Board cédddrs. The Compensation
Committee also grants equity incentive awards uttdeNIKE, Inc. 1990 Stock Incentive Plan, and detees targets and awards under the
NIKE, Inc. Executive Performance Sharing Plan deNIKE, Inc. LonTerm Incentive Plan. The Committee also makesmeaendations
to the Board regarding other management incentwepensation arrangements and profit sharing platribations. The Board has
determined that each member of the Compensatiom@ibee meets all applicable independence requirésnerder the NYSE listing
standards.

The table below provides information regarding mership of each Board committee as of May 31, 20fdlmeetings held during
fiscal 2011:

Nominating and

Corporate Corporate
Director Name Audit Compensatior Governance Responsibility Finance Executive

Elizabeth J. Comstoc
John G. Connor v v
Jill K. Conway v Chair

Timothy D. Cook 4 v

Ralph D. DeNunzic Chair Chair v
Alan B. Graf, Jr Chail

Douglas G. House v
Philip H. Knight

John C. Lechleite v

Mark G. Parke

Johnathan A. Rodge v

Orin C. Smith 4

John R. Thompson, <
Phyllis M. Wise
Meetings in Fiscal 201 13 5 4

Chair

Chair

al<s < <X



Director Independence

Pursuant to NYSE rules, in order for a directogt@lify as “independent,” the Board of Directorsgnaffirmatively determine that the
director has no material relationship with the Campthat would impair the directsrindependence. The Board affirmatively determithed
commercial or charitable relationships below theofeing thresholds will not be considered materglhtionships that impair a director’s
independence: (i) if a NIKE director or immediaderiily member is an executive officer of another pany that does business with NIKE
and the annual sales to, or purchases from, Nll€Hess than one percent of the annual revenuée afther company; and (i) if a NIKE
director or immediate family member serves as #icef director or trustee of a charitable orgatiaa and NIKE’s contributions to the
organization are less than one percent of thatnizgtion’s total annual charitable receipts. Aigplying this categorical standard, the Board
of Directors has determined that all directors hawenaterial relationship with the Company andrefare, are independent, except for
Messrs. Knight, Parker, and Thompson. Mr. Knight 8r. Parker are executive officers of the Compadvg. Thompson is not independent
pursuant to NYSE rules, because the Company hasteact with his son, who is the head basketbathbat Georgetown University, to
provide endorsement and consulting services t&Ctdmapany, under which the Company paid to him $1E5bf0r services, product, and tra
in fiscal 2011.

Director Nominations

The Nominating and Corporate Governance Committertifies potential director candidates througtagety of means, including
recommendations from members of the Committee®Bibard, suggestions from Company management,tardteolder recommendations.
The Committee also may, in its discretion, engagectbr search firms to identify candidates. Eligdibl. Comstock, appointed as a director
on April 21, 2011, was identified by a director isdafirm, which also provided information about lygralifications and experience.
Shareholders may recommend director candidatesfwsideration by the Nominating and Corporate Gusece Committee by submitting a
written recommendation to the Committee, c/o Joh@dburn Ill, Secretary, NIKE, Inc., One Bowermariv@, Beaverton, Oregon 97005-
6453. The recommendation should include the catelglaame, age, qualifications (including principatupation and employment history),
and written consent to be named as a nominee i@dh@pany’s proxy statement and to serve as a ditg€elected.

The Board of Directors has adopted qualificati@andtrds for the selection of independent nomineedifector which can be found at
our internet websitevww.nikebiz.com/investor@s provided in these standards and the Compay'porate 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 membetssire to represent the interests of all shadeins] independence; character; ethics;
good judgment; diversity; and ability to devote stalntial time to discharge Board responsibilities.

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

In considering the re-nomination of an incumben¢ctor, the Nominating and Corporate Governance i@itiee reviews the director’s
overall service to the Company during his or hemténcluding the number of meetings attended, lle¥@articipation and quality of
performance, as well as any special skills or digthat such director brings to the Board. Altgrtial new director candidates, whether
recommended by shareholders or identified by atheans, are initially screened by the Chair of tlhenihating and Corporate Governance
Committee, who may seek additional information aliba background and qualifications of the cand@idahd who may determine that a
candidate does not have qualifications that merther consideration by the full Committee. Witlspect to new director candidates who pass
the initial screening, the Nominating and Corpof@ternance Committee meets to discuss and coresadércandidate’s qualifications and
potential contributions to the Board, and determibg majority vote whether to recommend such caidilto the Board of Directors. The
final decision to either appoint a candidate toafivacancy between Annual Meetings or includeralickate on the slate of nominees proposed
at an Annual Meeting is made by the Board of Doext

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

Shareholder Communications with Directors

Shareholders or interested parties desiring to comicate directly with the Board of Directors, witte non-management directors, or
with any individual director, may do so in 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 recipi@mntstimely manner.
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Board Leadership Structure

NIKE'’s governance documents provide the Board Wékibility to select the appropriate leadershipusture of the Company. In
determining the leadership structure, the Boardid®ms many factors, including the specific neddb® business, fulfilling the duties of the
Board, and the best interests of the Company’ssiadders. In 2004, the Board of Directors chosgefmarate the position of Chairman of the
Board from the position of President and Chief Exime Officer (“CEQ”), although this is not a perment policy of the Board. The
Chairman, Mr. Knight, presides over meetings ofBloard of Directors and shareholders. The CEO,Pdrker, is in charge of the general
supervision, direction, and control of the businasg affairs of the Company, subject to the ovetiatiction and supervision of the Board of
Directors and its committees.

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

The chairs of Board committees play an active mobbe leadership structure of the Board. The Natiiry and Corporate Governance
Committee and the Board endeavor to select indepgrmbmmittee chairs who will provide strong leatigp to guide the important work of
the Board committees. Committee chairs work withiGeexecutives to ensure that committees are gédng the key strategic risks and
opportunities for the Company.

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

The Board’s Role in Risk Oversight

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

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

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

 The Compensation Committee oversees risks and deveasociated with the Company’s compensation giylloy and programs,
management succession plans, and management dexsib

» The Finance Committee oversees financial mattedsiaks relating to budgeting, investments, actesspital, capital deploymer
acquisitions and divestitures, currency risk andgiireg programs, and significant capital proje

» The Corporate Responsibility Committee overseasisshat involve reputational risk to the Compangiuding community
engagement, manufacturing health and safety, emviemtal sustainability, and diversi

 The Nominating and Corporate Governance Committeesees risks associated with company governandegding NIKE’s code
of business conduct and ethics, compliance prograntsthe structure and performance of the Boaddtarcommittees
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Each committee chair works with the senior exeeusissigned to assist the committee to develop agendthe year and for each
meeting, paying particular attention to areas dfitess risk identified by management, Board memleernal and external auditors, and in
their committee charter, and schedule agenda topiesentations, and discussions periodically iggrbusiness risks within their area of
responsibility. At meetings, the committees disargas of business risk, the potential impact,madagement’s initiatives to manage it,
often within the context of important business diegis. Through this process key business risk aneaseviewed at appropriate times, with
some topics reviewed on several occasions throughewear. At every Board meeting the chair ohee@mmittee reports to the full Board
its discussions and actions, including those affgahe oversight of various risks.

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

Code of Business Conduct and Ethics

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

PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 12 directors will be elected at the AahMeeting. All of the nominees were elected at28&0 annual meeting of
shareholders, except for Elizabeth J. Comstock, wd® appointed to the Board of Directors on Apti] 2011. Directors will hold office until
the next annual meeting of shareholders or urgik thuccessors are elected and qualified. Two @irgclill K. Conway and Ralph D.
DeNunzio, who have served on the Board of Directorse 1987 and 1988, respectively, have chosegtite from the Board at the Annual
Meeting, and accordingly will not stand for eleatiat the Annual Meeting. The Company appreciateattyr their distinguished service and
valuable contributions to NIKE.

Alan B. Graf, Jr., John C. Lechleiter, and PhylisWise are nominated by the Board of Directorsdierction by the holders of Class B
Stock. The other nine nominees are nominated btaed of Directors for election by the holdersGdéss 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 cfsC4aStock and the three director nominees whawedhe greatest number of votes cast by
holders of Class B Stock will be elected directédsstentions and broker non-votes will have nocften 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 neesimesignated 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 “withheldirf his or her election than votes “for” such dl@cishall tender his or her resignation for
consideration by the Nominating and Corporate Guamece Committee. The Committee shall recommenidet®bard the action to be taken
with respect to the resignation. The Board will el disclose its decision within 90 days of thertification of the election results.

Background information on the nominees as of JBly2D11, including some of the attributes thatttetheir selection, appears below.
The Nominating and Corporate Governance Commitsedetermined that each director meets the quatiidic standards described in the
section entitled “Director Nominations” above. kidition, the Board firmly believes that the expade, attributes, and skills of any single
director should not be viewed in isolation, buheatin the context of the experience, attributes, skills that all director nominees bring to
the Board as a whole, each of which contributeledunction of an effective Board.

Nominees for Election by Class A Shareholders

Elizabeth J. Comstock -Ms. Comstock, 50, appointed a director on April 2011, is Senior Vice President and Chief Marlgetin
Officer of General Electric Company (“GE”). At GEhe was appointed Vice President, CommunicatioBE News Communications in
1994, Senior Vice President, NBC Corporate Comnatigos in 1996, Vice President of Corporate Commations in 1998, Corporate Vice
President and Chief Marketing Officer in 2003, Rtest, NBC Universal Integrated Media in 2006, &mthior Vice President and Chief
Marketing Officer in 2008. Prior to joining GE i®34, Ms. Comstock held a succession of publicity promotions positions at GE, NBC,
CBS, and Turner Broadcasting. She began her carémral television production in Virginia. Ms. Catock is a trustee of the Smithsonian’s
Cooper-Hewitt National Design Museum. Ms. Comstaels selected to serve on the Board because hat brperience in, and
understanding of, media and marketing aligns wéh the Company’s business model, which involveseat deal of each.
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John G. Connors —Mr. Connors, 52, a director since 2005, is a parim Ignition Partners LLC, a Seattle-area ventagital firm.
Mr. Connors served as Senior Vice President andf@mancial Officer of Microsoft Corporation froBecember 1999 to May 2005. He
joined Microsoft in 1989 and held various managenpesitions, including Corporate Controller fromQ#%o 1996, Vice Presider
Worldwide Enterprise Group in 1999, and Chief Imfiation Officer from 1996 to 1999. Mr. Connors isaatified public accountant.
Mr. Connors is a member of the Board of TrusteeSwedish Medical Center, and is currently a membéneBoard of Directors of Scout
Analytics Inc., FiREapps, Inc., DataSphere Techgiel®, Inc., Splunk, Inc., Tier 3, Inc., Korrio, Inthe Washington Policy Center, and the
University of Washington Tyee Club. Mr. Connors vgatected to serve on the Board because his erperand skills in accounting,
financial leadership, venture capital, technolagyd international operations enable him to makealde contributions to NIKE's Audit
Committee and Finance Committee.

Timothy D. Cook —Mr. Cook, 50, a director since 2005, is the Cldpkrating Officer of Apple, Inc. Mr. Cook joined plg in
March 1998 as Senior Vice President of Worldwide@fions and also served as Executive Vice Presidéoridwide 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 workedinternational Business Machines Corporatiamfrl983 to 1994, most recently as
Director of North American Fulfillment. Mr. Cook @irrently a member of the Board of Directors & National Football Foundation.
Mr. Cook was selected to serve on the Board bedasiasgperational executive experience and his kadg# of technology, marketing, and
international business allow him to provide the Boaith valuable perspectives and insights.

Douglas G. Houser— Mr. Houser, 76, a director since 1970, has lzepartner in the Portland, Oregon law firm of Bedit, Houser,
Bailey since 1965 and is presently Senior CoumdelHouser is a trustee of Willamette UniversitydamFellow in the American College of
Trial Lawyers, and has served as a member of tleeBaof Governors and Treasurer of the Oregon RateAssociation and as a Director of
the Rand Corporation, Institute for Civil JusticeaBd of Overseers, and the National Judicial Cellegundation Board. Mr. Houser was
selected to serve on the Board because his knowlefdyIKE and its Board, together with his expecerms a principal of a significant law
firm, allow him to provide beneficial contributiomsgarding legal issues, corporate responsibdityl board governance.

Philip H. Knight — Mr. Knight, 73, 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 Prediaentl968 to 1990, and from
June 2000 to 2004. Prior to 1968, Mr. Knight waedified public accountant with Price Waterhourd €oopers & Lybrand and was an
Assistant Professor of Business AdministrationatIBnd State University. Mr. Knight led NIKE froemsmall partnership founded on a
handshake to the world’s largest footwear, apparel,equipment company. He has extensive knowletlgad experience in Company
operations, sports marketing, manufacturing, mamage, accounting, and financial matters, which nmtake uniquely qualified to serve as
Chairman of the Board.

Mark G. Parker— Mr. Parker, 55, has been President and Chietiikes Officer and a director since 2006. He hasnbemployed by
NIKE since 1979 with primary responsibilities iropluct research, design and development, marketimypbrand management. Mr. Par
was appointed divisional Vice President in charbgevelopment in 1987, corporate Vice Presideritd89, General Manager in 1993, Vice
President of Global Footwear in 1998, and Presidétite NIKE Brand in 2001. He has extensive knalgkeand experience regarding
Company operations, sports marketing, manufacturgggarch, design, development, and managemehis an effective leader of NIKE.
His position as CEO makes his participation onBbard critical.

Johnathan A. Rodgers— Mr. Rodgers, 65, a director since 20086, is thesident and Chief Executive Officer of TV One, LLI&Zior to
joining TV One, LLC in March 2003, Mr. Rodgers wRresident, Discovery Networks US for Discovery Caminations, Inc. from 1996 1
2003. Prior to his work at Discovery Communicatiods. Rodgers had a 20-year career at CBS, Incravhe held a variety of executive
positions, including President, CBS Television iBtet. Mr. Rodgers is also a director of Procter &nthle Company, a Trustee of the
University of California — Berkeley. Mr. Rodgers svaelected to serve on the Board because his erperand knowledge in media,
broadcasting, and telecommunications, his skillsxecutive leadership, and knowledge of multicaltunedia allow him to provide valuable
insights to the Board regarding corporate respdlitgitdiversity, compensation, and marketing.

Orin C. Smith —Mr. Smith, 69, a director since 2004, was Presid@it Chief Executive Officer of Starbucks Corpamatirom 2000 tc
2005. He joined Starbucks as Vice President andf@inancial Officer in 1990, became President @hikf Operating Officer in 1994, and
became a director of Starbucks in 1996. Prior ittijg Starbucks, Mr. Smith spent a total of 14 geaith Deloitte & Touche. He was 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 twaaifington State Governors. Mr. Smith is currenthgeanber of the board of directors of
Washington Mutual Inc. and The Walt Disney Compamngd serves on the Board of Regents of the Uniyen§Washington. Mr. Smith was
selected to serve on the Board because his experémd skills in accounting, financial leadershigrketing, international and retail
operations enable him to make valuable contribgtiorNIKE’s Audit Committee and Finance Committee.
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John R. Thompson, J&— Mr. Thompson, 70, a director since 1991, wasltexach of the Georgetown University men’s basKetba
team from 1972 until 1998. Mr. Thompson was heatbmf the 1988 United States Olympic basketbahteHe hosts a sports radio talk
show in Washington, D.C., and is a nationally boaed sports analyst for Turner Network TelevisibNT) and the Westwood One, Inc.
radio network. He serves as Assistant to the Reasiof Georgetown for Urban Affairs, and he is atgresident of the National Association
of Basketball Coaches and presently serves oniéssBof Governors. Mr. Thompson was selected teesen the Board because his exten
experience and knowledge of education, collegepaafitssional sports, media, broadcasting, and kedyd of urban issues allow him to
provide valuable insights to the Board regardingrigpmarketing, corporate responsibility, and déitgr

Nominees for Election by Class B Shareholders

Alan B. Graf, Jr. — Mr. Graf, 57, a director since 2002, is the &xeve Vice President and Chief Financial OfficéFedEx
Corporation, a position he has held since 1998 isadnember of FedEx Corporation’s Executive Cottaei Mr. Graf joined FedEx
Corporation in 1980 and was Senior Vice Presidadt@hief Financial Officer for FedEx Express, Fe@fpredecessor, from 1991 to 1998.
He previously served on the boards of directofSionfball International Inc., Storage USA, Inc. andkright Mutual Insurance Co., and he
is currently a director of Mid-America Apartment @munities, Inc. Mr. Graf was selected to servetmnBoard because his experience and
skills in auditing accounting, financial managememid international operations enable him to effett lead NIKE’s Audit Committee,
serving as its Chair and financial expert.

John C. Lechleiter— Dr. Lechleiter, 57, a director since 2009, isa@man of the Board, President, and Chief Execufiffecer of Eli
Lilly and Company (“Lilly”). He has served as prsnt and chief executive officer since April 206 has been a member of Lilly’s board
of directors since 2005 and was named chairmaf®82Dr. Lechleiter began work at Lilly as a seraoganic chemist in Lilly’s process
research and development division in 1979. Hensember of the American Chemical Society, Businemsridtable, and Business
Council. He serves on the boards of PharmaceRieagéarch and Manufacturers of America (PhRMA), &thitvay Worldwide, Xavier
University, the Life Sciences Foundation, Centralidna Corporate Partnership, and the 2012 Ind@isapuper Bowl Host
Committee. Dr. Lechleiter was selected to servéherBoard because his operational executive experiand his knowledge of science,
marketing, management, and international businéss him to provide the Board with significant coibutions in those strategic areas.

Phyllis M. Wise— Dr. Wise, 66, a director since 2009, is Exeautfice President and Provost of the University afshington, where
she is also professor of physiology and biophydizdpgy, and obstetrics and gynecology. She joitedUniversity of Maryland School of
Medicine as an assistant professor in 1976, wasiatgal associate professor in 1982, and professb®87. Dr. Wise was appointed a
professor and chair of the department of physiolaigihe University of Kentucky in 1993, and was @ipfed dean of the division of
biological sciences and distinguished professarenfrobiology at the University of California Dauis2002. In 2005, she was appointed Vice
President and Provost at the University of Washingand was appointed Executive Vice Presidentfandost in 2007. Dr. Wise has a
doctorate in zoology from the University of Michigehas an honorary doctorate from Swarthmore Cellagd is an elected member of the
Institute of Medicine. Dr. Wise was selected toreawn the Board because her extensive experienoedlical science, health, higher
education, and societal issues allow her to provaeable contributions to the Board's deliberasiar strategic importance.
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Director Compensation for Fiscal 2011

Change in
Pension
Value
and
Nonqualified
Deferred
Fees Earned o Option Compensatior All Other
Awards (1) Compensation (3
Paid in Cash Earnings (2) Total

Name $) $) ($) $) ($)
Elizabeth J. Comstock $ 8,68t $111,36( — — $120,04!
John G. Connor 82,50( 100,56( — $ 25¢ 183,31¢
Jill K. Conway 71,00( 100,56( — 20,40: 191,96:
Timothy D. Cook 77,50( 100,56( — 20,29¢ 198,35¢
Ralph D. DeNunzic 104,00( 117,32( — 20,29¢ 241,61¢
Alan B. Graf, Jr 94,00( 100,56( — 29¢ 194,85¢
Douglas G. House 77,00( 117,32( $ 32,53t 15,74t 242,60(
John C. Lechleite 79,00( 100,56( 29¢ 179,85¢
Johnathan A. Rodge 79,50( 100,56( — 42¢ 180,48
Orin C. Smith 90,50( 100,56( — 20,17¢ 211,23¢
John R. Thompson, < 54,00( 100,56( — 20,93( 175,49(
Phyllis M. Wise 70,00( 100,56( — 20,21« 190,77

(1) Represents the grant date fair value of andiwettor options granted in fiscal 2011 computeddnordance with accounting guidance
applicable to stock-based compensation. The giaetfdir value of the options was estimated udiegBlack-Scholes option pricing
model. On September 20, 2010, each listed direttmr than Messrs. DeNunzio and Houser and Ms. @mksvas granted an option
for 6,000 shares with an exercise price of $78&7spare, which was the closing market price of@ass B Common Stock on the
grant date. On September 20, 2010, each of Md3si$unzio and Houser was granted an option for 7sb@0des with an exercise price
of $78.37 per share. On April 21, 2011, Ms. Comistwas granted an option for 6,000 shares with amaise price of $80.19 per share.
The assumptions made in determining the grantfdatgalues of options under applicable accountinglance are disclosed in Note 11
of Notes to Consolidated Financial Statements mAmnual Report on Form 10-K for the year ended N3ay2011. As of May 31,
2011, non-employee directors held outstanding aptfor the following numbers of shares of our CBsSommon Stock:

Ms. Comstock 6,000; Mr. Connors, 44,000; Dr. Conw&8;000; Mr. Cook, 26,000; Mr. DeNunzio, 66,000;. [@raf, 50,000;
Mr. Houser, 32,000; Dr. Lechleiter, 15,000; Mr. Reds, 28,000; Mr. Smith, 52,000; Mr. Thompson, 88;Gnd Dr. Wise, 11,00

(2) Represents above-market earnings creditedglfisoal 2011 to the account of Mr. Houser underpior Executive Deferred
Compensation Plan adopted in 1983 (the “1983 DORMile deferrals under the 1983 DCP were discoetihin 1990, earnings have
continued to accrue on the 1983 DCP account batatieder the terms of the 1983 DCP, Mr. Houserivedea guaranteed return eq
to the current monthly rate of Moody’s seasonegarate bonds index, plus 4%, which paid an aveirstgeest rate of 9.39% in fiscal
2011.

(3) Includes medical and life insurance premiumid pg us of $20,227 for each of Dr. Conway and Whompson. Also includes matching
charitable contributions by us under the NIKE MatghGift Program, under which directors are eligibb contribute to qualified
charitable organizations and we provide a matchorgribution to the charities in an equal amoupttai$20,000 in the aggregate for
each director annually. In fiscal 2011, we matcbeutributions to charities in the following amouritér. Cook, $20,000,

Mr. DeNunzio, $20,000, Mr. Houser, $15,584, Mr. 8m$20,000, and Dr. Wise, $20,000. Also includasgle and test products we
provided to directors during the fiscal year, tlade of which we estimate at $259 for Mr. Conn8is/5 for Dr. Conway, $298 for
Messrs. Cook, DeNunzio and Graf and Dr. Lechle#&61 for Mr. Houser, $429 for Mr. Rodgers, $178Ntr. Smith, $703 for

Mr. Thompson and $214 for Dr. Wise based on oureimental cost

Director Fees and Arrangements

Under our standard director compensation prograeffect in fiscal 2011, each non-employee direptaeives an annual retainer fee at
the rate of $60,000 per year, a $2,000 meetingoieeach board meeting attended ($1,000 for edephenic meeting) and a $1,000 meeting
fee for each committee meeting attended ($500&0h ¢elephonic meeting). Ms. Comstock receivedainer of $6,685 for six weeks of
service in fiscal 2011. Additionally, on the dafeeach annual meeting of shareholders, each nohegagdirector receives an option to
purchase 6,000 shares of our Class B Common Sibekoption has a term of ten years and an exepcise equal to the closing market pr
of our Class B Common Stock on the grant date.ofti®n becomes exercisable in full on the datdefrtext annual meeting of sharehold
Ms. Comstock, Messrs. Connors, Cook, Graf, LeatleRodgers and Smith, and Dr. Wise participatguinstandard director compensation
program. Messrs. DeNunzio and Houser also parteijpeour standard program, except that, in exchdogelecting in fiscal 2000 to
participate in the standard program when it was firstituted, they each receive an annual optiquutchase 7,000 shares of our Class B
Common Stock, instead of 6,000 shares. Consistiinttine Board’s policy, Ms. Comstock received atimpto purchase 6,000 shares of our
Class B Common Stock upon her appointment to trerddrhe option was granted on April 21, 2011 fa&. l@omstock, the date she was
appointed to the Board.



Mr. Thompson and Dr. Conway do not participateun standard director compensation program. Purdoaglections made in fiscal
2000, Mr. Thompson and Dr. Conway receive an anrafalner fee at the rate of $42,000 per yeardasbf the $60,000 annual retainer fee
paid under our standard program), a $2,000 meé&mdor each board meeting attended ($1,000 fdn &glephonic meeting) and a $1,000
meeting fee for each committee meeting attendedq$&r each telephonic meeting). Pursuant to tkeésetions, Mr. Thompson and
Dr. Conway also receive medical insurance and $®U00f life insurance coverage paid for by us. Aiddally, on the date of each annual
meeting of shareholders, Mr. Thompson and Dr. Cgreeeh receive an annual option to purchase 6 0@@s of our Class B Common
Stock on the same terms as apply to the optiongepgoursuant 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 chidivfeoAudit Committee receives an annual fee atdbe of $15,000. We also pay for or
reimburse our non-employee directors for travel aiiér expenses incurred in attending board meeting

Philip H. Knight, as the chairman of our board wédtors, 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 18@ent 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 2011 below. In addition, in fiscal 2000,.[@onway and Messrs. DeNunzio, Houser, and Thompszaived credits to a fully vested
NIKE stock account under the Deferred Compensdtian in exchange for their waiver of rights to fetpayments under a former I-
employee director retirement program. The ClassdBkScredited to these directors’ accounts wildistributed to them upon their retirement
from the Board, and the accounts are credited gutirterly dividends until distributed.

Stock Holdings of Certain Owners and Management

The following table sets forth the number of sharfesach class of NIKE securities beneficially ownas of July 15, 2011, 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 Seodkemed by the SEC to be a beneficial ownen@tame number of shares of Class B
Stock. Therefore, in indicating a persstveneficial ownership of shares of Class B Stadké table, it has been assumed that such pees
converted into Class B Stock all shares of Clagtdtk of which such person is a beneficial owner.tRese reasons the table contains
substantial duplications in the numbers of shanespercentages of Class A and Class B Stock shomMif. Knight and for all directors and
officers as a group. In addition, unless otheninskcated, all persons named below can be readh&/d dohn F. Coburn Ill, Secretary, NIk
Inc., One Bowerman Drive, Beaverton, Oregon 97005.

Shares
Beneficially Percent o
Title of

Class Owned (1) Class (2)

Elizabeth J. Comstock Class E — —

John G. Connor Class t 44,460(3) —

Jill K. Conway Class E 41,462(3) (4) —

Timothy D. Cook Class E 20,000(3) —

Ralph D. DeNunzic Class E 217,752(3) (4) —

Alan B. Graf, Ji Class E 62,000(3) —

Douglas G. House Class E 190,232(3) (4) —
Philip H. Knight Class # 67,097,00%(5) 74.€%
One Bowerman Drive, Beaverton, Oregon 97 Class E 67,104,745(5) 17.£%

John C. Lechleite Class E 10,500(3) —
Mark G. Parker (6 Class E 1,189,464(3) (7) 0.3%

Johnathan A. Rodge Class E 22,000(3) —

Orin C. Smith Class E 48,700(3) —

John R. Thompson, Class t 35,601(3) (4) —

Phyllis M. Wise Class E 5,000(3) —
Donald W. Blair (6) Class E 507,723(3) (7) (8) 0.1%
Charles Denson (¢ Class E 1,029,425(3) (7) 0.3%



Shares

Beneficially Percent o
Title of
Class Owned (1) Class (2)
Trevor A. Edwards (6) Class E 512,289(3) (7) —
Gary M. DeStefano (€ Class E 88,808(3) (7) —
Sojitz Corporation of Americ Preferrec(9) 300,000 10C%
1211 S.W. &h Ave, Pacwest Center, Ste. 2220, Portland, OR 9'
FMR LLC Class E 20,951,837(10) 5.50%
82 Devonshire Street, Boston, MA 021
BlackRock, Inc Class E 18,932,75%(11) 5.0%
40 East 57h Street, New York, NY 1002
All directors and executive officers as a group |j28sons Class # 67,097,00¢ 74.€%
Class E 72,072,3943) 19.1%

(1) A person is considered to beneficially own ahgres: (a) over which the person exercises sabared voting or investment power, or (b) of whith person has the right to acquire
beneficial ownership at any time within 60 dayscfsas through conversion of securities or exeraistock options). Unless otherwise indicated, mptind investment power
relating to the above shares is exercised 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, 2011, the following numberstwres: 38,000 shares for
Mr. Connors, 12,000 shares for Dr. Conway, 20,0@0es for Mr. Cook, 57,000 shares for Mr. DeNun2i,000 shares for Mr. Graf, 25,000 shares fortuser, 9,000 shares for
Mr. Lechleiter, 922,500 shares for Mr. Parker, PB,8hares for Mr. Rodgers, 46,000 shares for Miitf§r®0,000 shares for Mr. Thompson, 5,000 shase®f. Wise, 433,000 shares
for Mr. Blair, 902,500 shares for Mr. Denson, 4¥@Ghares for Mr. Edwards, 50,000 shares for MStBfano, and 4,975,389 shares for the executiveenfand director grouj

(4) Includes shares credited to accounts undeNtk&, Inc. Deferred Compensation Plan in the foliogzamounts: 9,678 for Dr. Conway, 8,952 for Mr.NRmzio, 9,858 for
Mr. Houser, and 7,601 for Mr. Thompst¢

(5) Does notinclude: (a) 130,448 Class A Stock edvhy a corporation which is owned by Mr. Knighdfsouse, (b) 19,604,019 Class A Stock held by foantpr annuity trusts for the
benefit of Mr. Knight's children, (c) 796,145 ClaBsStock held by the Knight Foundation, a chariéafolundation in which Mr. Knight and his spouse directors, (d) 1,294,403
Class B Stock held by Oak Hill Strategic Partn&rB,, a limited partnership in which a company od/bg Mr. Knight is a limited partner, and (e) 6,28 Class B Stock held by
Cardinal Investment Sub | L.P., a limited partngrsh which Mr. Knight is a limited partner. Mr. Kght has disclaimed ownership of all such she

(6) Executive officer listed in the Summary Compensaii@able.

(7) Includes shares held in accounts under the NIK&E 401(k) and Profit Sharing Plan for Messratker, Blair, Denson, Edwards and DeStefano imtheunts of 6,792, 2,294, 8,649,
3,590 and 6,850 shares, respectiv

(8) Includes 29,779 shares pledged as sect

(9) Preferred Stock does not have general votigigisiexcept as provided by law, and under cerfaiumstances as provided in the Company’s Restatides of Incorporation, as
amended

(10) Information provided as of December 31, 2010 inesithe 13G filed by the sharehold
(11) Information provided as of July 8, 2011 in SchedlB& filed by the shareholde

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act o#41@Rjuires the Company’s directors and executifiees, and persons who own
more than 10 percent of a registered class of tregany’s equity securities, to file with the SEQ dhe NYSE initial reports of ownership
and reports of changes in ownership of Common Stockother equity securities of the Company. Officdirectors and greater than
10 percent shareholders are required by the regutadf the SEC to furnish the Company with copiall Section 16(a) forms they file. To
the Company’s knowledge, based solely on revietheftopies of such reports furnished to the Compaunaywritten representations that no
other reports were required, during the fiscal yevated May 31, 2011 all Section 16(a) filing requients applicable to its officers, directors
and greater than 10 percent beneficial owners semgplied with, except that a sale of 16,500 shareSeptember 29, 2010 by Hans van
Albeeck was reported late, and a sale of 10,00festan December 21, 2010 by Timothy Cook was regdete, in each case due to an
administrative error.
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Transactions with Related Persons

Mr. Knight makes his airplane available for busgase by the Company for no charge. NIKE operatdsaaintains the aircraft.
Mr. Knight has reimbursed the Company $729,433\l¢E’s operating costs related to his personalafsis aircraft during fiscal 2011,
determined based on the cost of fuel and otheabkricosts associated with the flights under FARBO@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 fatielolin Slusher, Vice President of Sports Marketialipwing expiration of the agreement.
During fiscal 2011, the Company paid Howard Slus$fe?9,870 for health and life insurance premiums.

Three of Mr. Parker’s siblings are employed by @wmnpany in non-executive roles. Bob Parker is at&gic Sales Director, and has
been employed by the Company for over 27 yeargh®te Parker is the General Manager, China-Convangehas been employed by the
Company for over 23 years; and Ann Parker is arfddevelopment and Community Relations Directadatley LLC, and has been
employed by the Company for over 21 years. Duriscal year 2011, the Company paid aggregate corafiengo Bob Parker, Stephen
Parker and Ann Parker in the amounts of $409,8836 830, $206,201, respectively. The compensatas aensistent with compensation
paid to other employees holding similar positicarsd was composed of salary, performance bonugyr#m date fair value of stock options
granted during the fiscal year estimated using3laek-Scholes pricing model, and profit sharing amatching contributions to Company-
sponsored retirement plans.

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

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee of therdBof Directors during the fiscal year ended May 2011 were Ralph D.
DeNunzio, Timothy D. Cook, John C. Lechleiter, aothnathan A. Rodgers. The Committee is composetlysafl independent, non-
employee directors. No member of the Compensatmmr@ittee has been an executive officer of the Compand no member of the
Compensation Committee had any relationships regudisclosure by the Company under the SEC’s mdgsiring disclosure of certain
relationships and related-party transactions. Nafrtee Company'’s executive officers served as ectlir or member of a compensation
committee (or other committee serving an equivdi@nttion) of any other entity, the executive offis of which served as a director or
member of the Compensation Committee of the Complaniyng the fiscal year ended May 31, 2011.
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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 NYSE listing
standards. The Committee operates pursuant totemdharter that is available on our websitevatw.nikebiz.com/investors

Each year, the Committee reviews our executivé tmtiapensation programs to ensure they continueftect the Committee’s
commitment to align the objectives and rewardswfexecutive officers with the creation of value émr shareholders. The programs have
been designed to reinforce our pay-for-performadkmsophy by delivering total compensation thatirraies and rewards short and long-
term financial performance to maximize shareholddue, and to be externally competitive to atteand retain outstanding and diverse
executive talent. In conducting their annual reyidtve Committee considers information provided by lmuman resources staff. Our human
resources staff retains Aon Hewitt Associates aomtelrs Watson, both independent compensation camgdiitms, to provide surveys and
reports containing competitive market data. Thesesaltants do not formulate executive compensataiegies for NIKE or recommend
individual executive compensation. The human reseistaff uses the surveys and reports to makenreeadations to the Committee
concerning executive compensation. The Committset@asole authority under its charter to retaimpensation consultants to assist the
Committee in evaluating the compensation of exgeutificers, but chose to not retain any such clbasts. The Committee relies on its
collective experience and judgment along with #tmmmendations prepared by our human resourcés$csist executive compensation.

Use of Market Survey Data

To help establish competitive ranges of base salacgntive compensation opportunities, and tatgfal compensation for the purpose
of making recommendations to the Committee, ourdrunesources staff uses competitive market data $urveys and reports prepared by
Aon Hewitt Associates and Towers Watson. We comsitirket survey data from a peer group of 14 congsanhich have similar revenue
size, have similar products or markets, or refleetcompanies with which we compete for executivent. In addition, we consider market
data across many industries focusing on comparnibsr@venues of $10 billion or more.

For purposes of setting executive compensatiofigoal 2011, the companies in this peer group waehanged from fiscal 2010 and
consisted of the following:

Reported
Fiscal Revenue
Company Year (in_millions)
Apple Inc. 09/10 $65,225.C
The Coc-Cola Compan 12/10 35,119.C
Colgate-Palmolive Compan 12/10 15,564.C
FedEx Corp 05/10 34,734.C
Gap Inc. 01/11 14,664.C
General Mills Inc. 05/10 14,796.5
Google Inc. 12/10 29,321.C
Kellogg Co. 12/10 12,397.C
Limited Brands Inc 01/11 9,613.0
Macy's, Inc. 01/11 25,003.C
McDonald s Corporation 12/10 24,074.€
PepsiCo, Inc 12/10 57,838.C
Starbucks Corg 09/10 10,707.4
The Walt Disney Compal 09/10 38,063.C

The surveys that our human resources staff revidwss percentile compensation levels for variousetiee positions with comparable
job responsibilities. The Committee does not endet set executive compensation at or near artjcpar percentile, and considers tar
total compensation to be competitive if it is withthe 50" to 7%'percentiles. Market data is one of many factors tthen Committee conside
in the determination of executive compensationliev@ther factors include internal pay equity, lesferesponsibility, the individual’s
performance, expectations regarding the individuflture potential contributions, succession plagrand retention strategies, budget
considerations, and our performance.
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Objectives and Elements of Our Compensation Program

Our executive compensation program is aligned withbusiness strategy and culture to attract at@hréop talent, reward business
results and individual performance, and most imguty, maximize shareholder returns. Our total cengation program for the Named
Executive Officers is highly incentive-based andhpetitive in the marketplace, with Company perfonceadetermining a significant portion
of total compensation. Our program consists offtilewing elements:

» Base salary that reflects the execU's accountabilities, skills, experience, performamaeel future potenti:
« Annual performanc-based incentive cash bonus based on Company falaasiults under our Executive Performance Shadrlag

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

* Performance-based cash awards based on Compangifiheesults under the Long-Term Incentive Plarrioourage
attainment of lon-term financial objective

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

» Restricted stock awards to provide incentives ctest with shareholder returns, and to supplyanstretention incentiv
* Benefits

»  Profit sharing contributions to defined contributietirement plan

» Pos-termination payments under r-competition or employment agreeme

In determining the award levels for each of thenaets in our total compensation program, our pbhpby is to “pay for performance.”
As a result, we place relatively greater emphasithe incentive components of compensation (ExeelRerformance Sharing Plan, Long-
Term Incentive Plan, and stock options) to alignititerests of our executives with shareholderd,raativate them to maximize shareholder
returns. This is balanced with retention incentipesvided by base salary and restricted stock asvandfiiscal 2011, incentive components
(including restricted stock) accounted for 87%haf CEQO'’s target compensation, 85% of the NIKE BrAnekident’s target compensation,
and approximately 75% of the other Named Execuiiffecers’ target compensation, as shown in theofeihg chart:

NIKE Target Compensation Mix

CED Brand Presudent Oiher MECYs

100%
B0%
il
4%

(%%

0r¥s

B Base @ [ncentive Componenisof Pay® '

* Includes Executive Performance Sharing Plan, -@egm Incentive Plai
stock options, and restricted stc

We look to the experience and judgment of the Catemio determine what it believes to be the apatgptarget compensation mix
for each Named Executive Officer. We do not apptgd ratios or formulae, or rely solely on markatalor quantitative measures. In
allocating compensation among the various elemémsCommittee considers market data, Company pedioce and budget, the impact of
the executive’s position in the Company, individpabt performance, expectations for future perfmceaexperience in the position, any
anticipated increase in the individual's resporigies, internal pay equity for comparable posipand retention incentives for succession
planning.

Total Compensation Changes (fiscal 2011 versus fa010)

The total compensation for each of the Named Exez@fficers is shown in the Summary Compensatiahl& on page 19. The
decrease in total compensation from fiscal 201fst@l 2011 is primarily due to the following:

» Each of the Named Executive Officers earned anaroash payment under the Executive Performancsarighlan at 132% for
fiscal 2011 versus 150% for fiscal 20
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» For fiscal 2011, there were no Lotgrm Incentive Plan payouts for any of the Nameddttive Officers compared to a 97% pay
to each of them in fiscal 20:

» The restricted stock grants in fiscal 2011 for MgsBlair, DeStefano, and Edwards represent tisediiants made under the new
practice to award restricted stock annually td\@med Executive Officers versus the previous praati making grants every three
years

* The accounting fair value of stock options of $¥7p@ér share in fiscal 2011 was lower than the autbog fair value of $23.40 per
share in fiscal 201

Annual Cash Compensation
Base Salary

When making recommendations to the Committee coimgibase salary levels for our Named Executivéc®f§, our human resources
staff considers the market data described abowectimmend base salaries generally between the 50 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, experieircéhe position, any anticipated increase
in the individual's responsibilities, internal pagjuity for comparable positions, succession plamstrategies, and our annual salary budget.
The Committee reviews these factors each year djndta base salary levels to ensure that we an@ppately rewarding performance.

The Committee generally reviews base salarieseoftimed Executive Officers annually based on &vewf individual performance
a meeting in June, with salary adjustments becomifegtive for the first pay period ending in Auguduring the salary review in June 2010,
the Committee decided to increase Mr. Parker's ahsalary 5% from $1,475,000 to $1,550,000, tcethis individual performance results
against goals and objectives established by then@ittee, and his leadership in achieving the Comfzapgrformance of long-term strategic
initiatives and financial targets for fiscal 20Ihhe Committee also decided to increase Mr. Densam'sial salary 4.8% from $1,260,000 to
$1,320,000, Mr. DeStefano’s annual salary 3% frdn0®0,000 to $1,030,000, and the annual salarrdgléssrs. Blair and Edwards 4.9%
from $810,000 to $850,000. The increases were génén line with average Company-wide merit incsea for fiscal 2010.

In setting a Named Executive Officer’'s overall ca@ngation package, the Committee attempts to plaekat@vely greater emphasis on
the incentive components of compensation descibiledalv.

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 gaa@has 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 shédeheoeturns.

Each year the Committee establishes a target Honesich Named Executive Officer under the PSPeasqad as a percentage of base
salary paid during the year. For fiscal 2011, tloengittee set Mr. Parker’s target bonus at 135%,D&nson’s target bonus at 120%, and the
target bonus for Messrs. Blair, DeStefano, and Edsvat 80%, which were the same target bonus peges as in fiscal 2010 and 2009. The
Committee sets these target bonus levels eactbgsed on its judgment of the impact of the positiothe Company and what it believes to
be competitive against market data as describedeatnoder Use of Market Survey Data, while maintagninternal pay equity for comparable
positions.

The maximum bonus possible under the PSP is 15a%edfrget bonus, and the threshold bonus is Sa¥edarget bonus. If we do r
achieve the threshold performance goal, the boayseys would be zero, and if we exceed the maximenfopmance goal, the bonus payout
would be capped at 150% of the target bonus. le 2010, the Committee approved PSP performancs fmdiscal 2011 of $2,705 million
of PTI for the target bonus payout, $2,921 millafrPTI for the 150% maximum bonus payout, and $2 /sdlion of PTI for the 50%
threshold bonus payout. The performance goal ®tdhget payout represented a 7.5% increase @gal 2010 PTI of $2,517 million. The
performance goal for the maximum payout represeat®6l.1% increase above the prior year PTI, angé¢niormance goal for the threshold
payout represented a 0.5% decrease. The percasftagges in PTI over prior year results requireddieve the target, maximum, and
threshold bonus payouts each year are not unifemceptages, but are established by the Committeedlan its evaluation of our business
plan and prospects for the year.
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NIKE delivered strong operating performance indis2011, achieving PTI of $2,844 million, a 13%riease over fiscal 2010 PTI. As a
result, each executive officer’s bonus was paidadli32% of the target bonus.

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

The first component in our long-term portfolio néperformance-based awards payable in cash undéromg-Term Incentive Plan
(“LTIP"). As with the annual bonus, the LTIP foll@wour “pay for performancgshilosophy. If we exceed our targets, we will pagre if we
fall short, we will pay less or nothing at all. Slprogram focuses executives on overall, long-farancial performance, and is intended to
reward them for improving shareholder returns.h& beginning of each fiscal year, the Committeat#isthes performance goals and
potential cash payouts for the next three fiscalgéor all executives under the LTIP. LTIP measuog 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.

During the compensation review in June 2010, thenidtee decided to not change the LTIP target asvlordany of the Named
Executive Officers. As such, the target awardgHerfiscal 2011-13 performance period were se2d,000 for Mr. Parker, $1,500,000 for
Mr. Denson and $500,000 for Messrs. Blair, DeStefamnd Edwards. The Committee sets individual NaBeztutive Officer target LTIP
levels each year based on its judgment of whatliebes to be a desirable mix of long-term compgoisathe impact of the position in the
Company, and what it finds to be competitive agaimarket data as described above under Use of M&tkwey Data, while maintaining
internal pay equity for comparable positions.

The Committee set the maximum possible payout uthdek TIP equal to 200% of the target award andhheshold payout equal to
50% of the target award. For the fiscal 2011-13gearance period, the cumulative EPS necessaryhieae the target award payout requires
a compounded annual growth rate (“CAGR”) in EPSDB% from fiscal 2010 results of $3.86. The 200%imum payout requires
cumulative EPS corresponding to an 18.4% CAGR had0% threshold payout requires cumulative EP&sponding to a 7.7% CAGR.

For revenue over the fiscal 20138-performance period, the cumulative revenue sacgdo achieve the target award payout requia@R
in revenues of 8.0% from fiscal 2010 results of $18 million. The 200% maximum payout requires clative revenues corresponding to a
11.5% CAGR. The 50% threshold payout requires catiud revenues corresponding to a 5.3% CAGR. Tta payout percentage will be
the average of the payout percentages determimexifoulative revenues and cumulative EPS, respagtiPayout below the threshold
payout level may occur if either the revenue or E&t&ed percentage achievement is less than 5086tH revenue and EPS fall below the
threshold level, there is no payment.

In setting the LTIP performance targets for thedl2011-13 performance period, the Committee aflyefonsidered the impact of
continuing instability in the worldwide economy furture business over the following three fiscalrgedfter deliberation, the Committee set
revenue and EPS performance targets closer tmogrterm financial goals of mid-teens percentagsvit in EPS and mid-to-high single-
digit percentage revenue growth. In setting thasgets, the Committee set target CAGRs that ivié& were achievable but appropriately
challenging to motivate executives to exceed goals.

Our executive officers were eligible to receive PTdward payouts based on performance targets $eh&2008 covering the fiscal
2009-11 performance period. Based on our performaner the last three fiscal years, there was goyiao any of the executive officers.
Cumulative revenues for the period were $59,058anibnd cumulative EPS for the period was $11v&8ch for both measures was below
the 50% minimum threshold payout level set by then@ittee. Revenue and EPS results were below thshbld largely due to the econo
downturn during that period (which affected revéna@d extraordinary onme charges in fiscal 2009 for the impairmentrafingible asse
of our Umbro subsidiary and the Company restruetuto realign our organization.

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 genetmbed on granting options for a consistent nurabshares each year for each position.
When determining the grants, the Committee focosethe number of shares, not the value for accogmturposes. Our approach is based on
our desire to carefully control annual share usagkavoid fluctuations in grant levels due to shmree changes. The Committee awards
stock options to each executive based on its judgnide Committee considers a number of factorsidtiag the individual’s performance,
management succession, competitive market dataszsibded above under Use of Market Survey Datarnal pay equity for comparable
positions, and a desirable mix of long-term incgggi Our human resources staff periodically tdsgeasonableness of our stock option
grants against competitive market data and may med@mmendations to the Committee.
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Options are generally granted annually to seleeteployees, including the Named Executive Officersuly of each year under our
shareholder-approved Stock Incentive Plan. Stotiog for fiscal 2011 were granted by the Commitiaeluly 16, 2010 with an exercise
price equal to the closing market price of our ktoe that date.

Options were granted in July 2010 to Mr. Parkerlfé®,000 shares. This was an increase of 15,00@shar Mr. Parker in comparison
to the number of options granted in July 2009. Thenmittee increased the number of stock optionstgcato Mr. Parker to reflect the
Committee’s desire to align a higher portion of éesnpensation with shareholder returns, consistéithttheir review of grants to comparable
executives in our competitive market data. The Cadtemgranted options to Mr. Denson for 120,000ehand to Messrs. Blair, DeStefano,
and Edwards for 50,000 shares which were the sammber of stock options granted to each of thenuiyn 2009. The Committee, in its
judgment, decided not to change from the prior yeamumber of shares granted to Messrs. Densair, BleStefano, and Edwards basec
a review of each of the factors described above tla@ Committee’s determination that the relativagliting of equity incentive
compensation to target total compensation remaipgdopriate.

Options we grant generally vest over a four yeaiopeand are forfeited if the employee leaves tefe@sting occurs, to promote
executive retention. A standard retirement featdirgtock options granted to all employees from 2008ugh 2009 was to accelerate vesting
of some or all options for any employee with astdave years of service where the sum of the eggits age plus years of service totaled a
minimum of 55, as described below under the heathogential Payments Upon Termination or Chang&amtrol”. Based on their ages and
years of service, Messrs. Parker, Denson, DeSteBiaw, and Edwards could terminate employmerargt time and receive full vesting
their options granted prior to July 2010.

In June 2010, after a review of the Company'’s ss&io@ plans, the Committee and the Board of Dirsd@mended the Stock Incentive
Plan for future option grants, to remove this aedked vesting feature and replaced it with a gtremned provision to encourage employees
to delay retirement, thus enhancing retention. Beigg with the July 2010 grants, only those empésywith a minimum of five years of
service who are age 55 and above at the time wiitetion of employment will be eligible for the pision. Under the provision, only
unvested stock options that have been granted feast one full year to employees between the afjg5s to 59 at the time of termination of
employment will continue to vest, and may be exadifor up to four years after termination. If ampoyee is age 60 or older and has at |
five years of service at termination, unvestedlstiations that have been granted for at least ohgdar, will receive accelerated vesting,
may be exercised for up to four years after tertionaThe features related to accelerated vestiaglascribed below on page 23 under the
heading “Potential Payments upon Termination orngkain-Control.”

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. Restlistock awards are generally granted in Juljegasame meeting at which stock options are
granted under our shareholder-approved Stock liveeRtan. Awards generally vest in three equakithsients on each of the first three
anniversaries of the grant date. The awards prosaeutive 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.

Historically, the Committee has generally awardestricted stock to Named Executive Officers onaargthree years. Our human
resources staff periodically reviews the value fraquency of grants against competitive market datdescribed above under Use of Market
Survey Data, and may recommend changes to the Gteemin June 2010, after a review of lalegm incentive compensation, the Comm
determined that beginning with July 2010 grantstrieted stock awards to Named Executive Officeitshe awarded annually. This supports
our succession plans by helping ensure retentideyfeaders critical to growing the business. Tnactice aligns with our practice prior to
fiscal 2011 of granting restricted stock annuatiymr. Parker and Mr. Denson to provide a greatgnaient between their compensation and
shareholder returns. The Committee also belie\asthiis change will provide greater consistency emmparability of executive
compensation disclosure from year-to-year. The Citteenmay also award restricted stock in conneatitth promotions or other special
circumstances.

In July 2010, the Committee granted a restrictedksaward to Mr. Parker valued at $3,500,000, aadtgd an award to Mr. Denson
valued at $2,000,000, representing 50,755 sharesrdClass B Stock for Mr. Parker and 29,003 shémebir. Denson, based on the closing
price of our Class B Stock on the grant date. Was the same value of restricted stock granteddb ef them in 2009. Messrs. Blair,
DeStefano, and Edwards each received an awarddvatuk500,000, representing 7,251 shares of ows@aStock, based on the closing p
of our Class B Stock on the grant date. This repreesl a $1,000,000 decrease compared to the viatestocted stock granted to each of
them in July 2009 because this represented thegfiasit under the new practice to provide them ahgrants instead of triennial grants. The
Committee, in its judgment, set these award lelvatsed on several factors, including what the Cotemibelieved to be a desirable mix of
long-term compensation, their determination of pprapriate weighting of potential future contritmutito the Company, retention incentives,
and competitive grants based on competitive matétt.
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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. We also mi
annual profit sharing contributions to the accowfdtsur employees under the 401(k) Savings andtPbéring Plan. The contributions are
allocated among eligible employees based on a pege of their total salary and bonus for the y&he total profit sharing contribution and
the percentage of salary and bonus contributeddoh employee is determined each year by the Bddditectors. For fiscal 2011, the Bos
of Directors approved a profit sharing contributfon each employee equal to 4.58% of the employietéd eligible salary and bonus.

The Internal Revenue Code limits the amount of cemsption that can be deferred under the 401(kn8awdnd Profit Sharing Plan, &
also limits the amount of salary and bonus ($245§00 fiscal 2011) with respect to which matchirantributions and profit sharing
contributions can be made under that plan. Accgigirwe provide our executive officers and otheyhty 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@a¢erred Compensation Plan with respect to saad/bonus of any employee that
exceeds the tax law limit, and for fiscal 2011 gheentributions were equal to 4.58% of the totéryaand bonus of each Named Executive
Officer in excess of $245,000. These contributionder the Deferred Compensation Plan allow our NeEwecutive Officers and other
highly compensated employees to receive profitisbaetirement contributions in the same percentegeur 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 2011 to the acdswf the Named Executive Officers under the gigaliind nonqualified plans are included
under the heading “All Other Compensation” in ther@hary Compensation Table below.

Post-termination Payments under Non-competition anthr Employment Agreements

In exchange for non-competition agreements fronofadlur Named Executive Officers, we have agreegartwide during the non-
competition period the monthly payments descrilmePotential Payments upon Termination or Chang€amtrol” below on page 23, some
of which are at the election of the Company. Weehelthat it is appropriate to compensate indivigitia refrain from working with
competitors following termination, and that compegtien enhances the enforceability of such agreesnent

Change-in-Control Provisions

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

In June 2010, the Committee approved a revisi@mutahange-in-control vesting provision under whigture stock option and
restricted stock awards are subject to accelerasting only when two events (a “double triggeréor. Beginning with grants made in July
2010, vesting of grants are generally acceleratdgibthere is a change in control of the Company either the acquiring entity fails to
assume the awards or the employee’s employmeeatrigriated by the acquirer without cause or by thpleyee for good reason within two
years following a change in control. This doublgger was adopted to encourage executive retettirmugh a period of uncertainty ani
subsequent integration with an acquirer. The Cobtamibelieves that this approach will enhance slodglehvalue in the context of an
acquisition, and align executives with the intesestinvestors.

Risk Assessment

At the Committee’s request, in fiscal 2011 manag#meepared and discussed with the Committee, sasament of potential risk
associated with the Company’s compensation progrentisiding any risk that would be reasonably kel have a material adverse effect on
the Company. This included an assessment of ridaceated with each element of employee compemsatiee assessment considered
certain design features of the compensation progjthat reduce the likelihood of excessive risknigksuch as reasonable performance
targets, capped payouts of incentive compensaitiajance of short- and long-term incentives, armad of cash and equity incentives,
vesting of awards over time, and the potentiakfawback of incentive compensation. In additiom,dquity compensation the Committee .
the Board restricted both the future eligibility faccelerated vesting of stock options upon tertiinaof employment and the accelerated
vesting of all equity awards upon change in cor(eldescribed above).
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Clawback Policy

In June 2010, the Committee and Board of Direcapyzroved a policy for recoupment of incentive congagion (the “clawback
policy”). The Board of Directors adopted the claska@olicy to prevent executives involved in certairongful conduct from unjustly
benefiting from that conduct, and to remove thariicial incentives to engage in that conduct. The/shck policy generally requires an
executive officer who is involved in wrongful cordduhat results in a restatement of the Comparngantial statements to repay to the
Company up to the full amount of any incentive cemgation based on the financial statements tha sidysequently restated. Incentive
compensation includes the annual PSP bonus, LTyBuypaprofit sharing contributions to the Defer@dmpensation Plan, and excess
proceeds from sales of stock acquired under stptikioand restricted stock awards that occurrear poi the restatement.

Tax Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code gelyadaallows a tax deduction to public companiasdonual compensation over $1
million paid to their chief executive officer antetnext three most highly compensated executiveesf. The Internal Revenue Code
generally excludes from the calculation of the $illion cap compensation that is based on the attait of pre-established, objective
performance goals established under a sharehgigeoged plan. Annual bonuses under our Executivéofeance Sharing Plan, long-term
incentive awards under our Long-Term Incentive Rlad stock options under our 1990 Stock Incentlae Bre all structured in a manner
intended to qualify any compensation paid thereuadéperformance-based compensation” excluded frantalculation of the $1 million
annual cap. However, base salary and compensatioasting of restricted stock awards are subjettieds1 million deductibility cap.
Accordingly, in fiscal 2011 a portion of the compation paid to Messrs. Parker, Denson, DeStefartbEdwards was not deductible.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Direc{tre “Committee”) has reviewed and discussed midimagement the
Compensation Discussion and Analysis required dy 402(b) of Regulation S-K. Based on the revied discussions, the Committee
recommended to the Board of Directors that the Gamsgtion Discussion and Analysis be included is pndxy statement.

Members of the Compensation Committee:

Ralph D. DeNunzio, Chairman
Timothy D. Cook

John C. Lechleiter

Johnathan A. Rodgers
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth compensation paidtearned by our Chief Executive Officer, our Glimancial Officer and our next

three most highly compensated executive officers whre serving as executive officers on May 31,12@dr fiscal 2011. These individuals
are referred to throughout this proxy statemerthasNamed Executive Officers.”

Non-Equity
Stock Option Incentive Plan All Other
Awards (1)  Awards (2) Compensation (3 Compensation (4
Salary Total
Name and Principal Position Year ($) ($) ($) (%) ($) (%)
Mark G. Parker 2011 $1,535,55  $3,500,06! $2,916,090 $ 2,735,56¢ $ 343,39!  $11,030,68
Chief Executive Officer and President 201C 1,475,00( 3,500,00: 3,510,27! 4,441,87! 191,68t 13,118,83
200¢ 1,463,46: 2,250,01: 2,309,791 900,00( 190,12¢ 7,113,39!
Donald W. Blair 2011 842,30¢ 500,02¢ 883,66! 889,20° 140,66¢ 3,255,87i
Vice President and Chief Financial Officer 201C 810,00( 1,500,041 1,170,091 1,263,001 93,93¢ 4,837,07!
200¢ 800, 76¢ — 855,48( 450,00( 82,09t 2,188,34
Charles D. Denso 2011 1,308,46: 2,000,04 2,120,791 2,071,97! 248,76: 7,750,04
President of the NIKE Brand 201C 1,260,00! 2,000,00! 2,808,211 3,238,00( 127,26: 9,433,48!
200¢ 1,250,76! 1,500,04 1,882,05! 750,00( 188,10: 5,570,97!
Gary M. DeStefan: 2011 1,024,23 500,02¢ 883,66! 1,081,26! 150,36: 3,639,54
President, Global Operations 201C 1,000,00! 1,500,041 1,170,091 1,491,001 87,61: 5,248,74!
200¢ 994,61! — 855,48( 450,00( 94,40 2,394,491
Trevor A. Edward: 2011 842,30t 500,02¢ 883,66! 889,20° 126,57( 3,241,77!
Vice President, Global Brand & Category Managem 201C 810,00( 1,500,041 1,170,091 1,263,00! 73,93¢ 4,817,07.
200¢ 804,61! — 855,48( 450,00( 73,12( 2,183,21!
(1) Represents the grant date fair value of rasttistock awards granted in the applicable yeampeted in accordance with accounting guidance agiplicto stock-based compensation.
The grant date fair value is based on the closiagkst price of our Class B Stock on the grant ¢
(2) Represents the grant date fair value of optgrasted in the applicable year computed in acaareavith accounting guidance applicable to stocsebdacompensation. The grant date
fair value of the options was estimated using tlecB Scholes option pricing model. The assumptioasle in determining the grant date fair valuesptioms under applicable
accounting guidance are disclosed in Note 11 oebltt Consolidated Financial Statements in our AhReport on Form 1-K for the year ended May 31, 20!
(3) Non-Equity Incentive Plan Compensation consists offttiewing:
Annual
Incentive
Fiscal Compensatior Long-Term Incentive
Compensation Total
Name Year $) ($) %)
Mark G. Parker 2011 $ 2,735,56' $ — $2,735,56!
201(C 2,986,87! 1,455,00! 4,441,87!
200¢ — 900,00( 900,00(
Donald W. Blair 2011 889,20° — 889,20°
201C 972,00( 291,00( 1,263,000
200¢ — 450,00( 450,00(
Charles D. Denso 2011 2,071,97! — 2,071,97!
201(C 2,268,00! 970,00( 3,238,001
200¢ — 750,00( 750,00(
Gary M. DeStefan 2011 1,081,261 — 1,081,261
201C 1,200,001 291,00( 1,491,001
200¢ — 450,00( 450,00(
Trevor A. Edward: 2011 889,20° — 889,20°
201(C 972,00( 291,00( 1,263,000
200¢ — 450,00( 450,00(
Amounts shown in the Annual Incentive Compensatiolnmn were earned for performance in the appleéibtal year under our Executive Performance 8a@Pian. Amounts
shown in the Long-Term Incentive Compensation columere earned for performance during the threalfigear period ending with the applicable fiscahlyander our Long-Term
Incentive Plan.
(4) For each of the Named Executive Officers, thedudes profit-sharing contributions by us to #¥ (k) Savings and Profit Sharing Plan for fisdal 2 in the amount of $11,231 and

matching contributions by us to the 401(k) Saviagd Profit Sharing Plan for fiscal 2011 in the amtoef $12,250. Also includes profit-sharing contiions by us to the Deferred
Compensation Plan for fiscal 2011 in the followamgounts: $196,087 for Mr. Parker; $71,940 for MaiB $152,721 for Mr. Denson; $90,732 for Mr. Deféino; and $71,940 for
Mr. Edwards. Includes dividends on restricted stiocthe following amounts: $123,527 for Mr. Parke81,149 for Mr. Blair, $72,562 for Mr. Denson, $849 for Mr. DeStefano,
and $31,149 for Mr. Edwards. The amount for Mr.iBilacludes $14,065 for reimbursements of club dared financial advisory service
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Grants of Plan-Based Awards in Fiscal 2011

The following table contains information concernihg long-term incentive bonus opportunities, ahinentive bonus opportunities,

restricted stock awards and stock options gramtéket Named Executive Officers in fiscal 2011.

All Other
Option
’ . All Other Awards: Grant Date
Estimated Possible Payouts Under Non- Stock Number of
Incenti E?;JlltyA d Awards: Exercise ol Fair Value
lve 7Tan Awards Number of Shares of Stock
Underlying Base Price  and Option
Grant Shares of of Option
Name Date Threshold Target Maximum Stock (3) Options (4) Awards Awards (5)
(%) ($) (%) #) #) ($/Sh) (%)
Mark G. Parke 6/16/1C  $1,036,501(1) $2,073,00z(1) $3,109,50%(1)
6/16/1( 1,000,00((2) 2,000,00((2) 4,000,00((2)
7/16/1( 50,75¢ $ 3,500,06!
7/16/1( 165,00 $ 68.9¢ 2,916,09!
Donald W. Blair 6/16/1( 336,923(1) 673,846(1) 1,010,77((1)
6/16/1( 250,000(2) 500,000(2) 1,000,00((2)
7/16/1C 7,251 500,02¢
7/16/1C 50,00( 68.9¢ 883,66!
Charles D. Denso 6/16/1( 785,077(1) 1,570,1541) 2,355,23%(1)
6/16/1( 750,000(2) 1,500,00((2) 3,000,00((2)
7/16/1( 29,00 2,000,04
7/16/1( 120,00( 68.9¢ 2,120,791
Gary M. DeStefan: 6/16/1( 409,692(1) 819,385(1) 1,229,077%(1)
6/16/1( 250,000(2) 500,000(2) 1,000,00((2)
7/16/1C 7,251 500,02¢
7/16/1C 50,00( 68.9¢ 883,66!
Trevor A. Edward: 6/16/1( 336,923(1) 673,846(1) 1,010,77((1)
6/16/1( 250,000(2) 500,000(2) 1,000,00((2)
7/16/1C 7,251 500,02¢
7/16/1( 50,00( 68.9¢ 883,66!
(1) These amounts represent the potential bonwsesbfe for performance during fiscal 2011 underExecutive Performance Sharing Plan. Under this,glee Compensation

@

©)

4)

®)

Committee approved target awards for fiscal 201setan a percentage of the executive’s base gadddyduring fiscal 2011 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 2011 (excluding the effect of acquisitiodiestitures and accounting changes) corresporidiagvard payouts ranging from 50% to 150% of tmgethawards. The PTI for
fiscal 2011 required to earn the target award pay@s $2,705 million. The PTI for fiscal 2011 remal to earn the 150% maximum payout was $2,921amillThe PTI for fiscal
2011 required to earn the 50% threshold payout$2e605 million. Participants receive a payout atpercentage level at which the performance tasgeet, subject to the
Committees discretion to reduce or eliminate any award base@ompany or individual performance. Actual awpagouts earned in fiscal 2011 and paid in fis€dl2are shown i
footnote 3 to th¢Non-Equity Incentive Plan Compensat” column in the Summary Compensation Ta

These amounts represent the potential long-tecentive awards payable for performance duriregtkiiee-year period consisting of fiscal 2011-20&8er our Long-Term Incentive
Plan. Under this plan, the Compensation Commitpgeaved target awards for the performance periatadso established a series of performance tabgetsd on our cumulative
revenues and cumulative diluted earnings per comshare (“EPS”) for the performance period (exclgdine effect of acquisitions, divestitures and actimg changes not reflected
in our business plan at the time of approval oftérget awards) corresponding to award payoutsimgrfgom 50% to 200% of the target awards. Paréinip will receive a payout at
the average of the percentage levels at whichvibgtrformance targets are met, subject to the Gtteefs discretion to reduce or eliminate any awaaded on Company or
individual performance. For cumulative revenuesrdkie performance period, the target payout requiegenues of $66,665 million, the 50% thresholgbparequires revenues of
$63,305 million, and the 200% maximum payout reggiirevenues of $71,196 million. For cumulative BR& the performance period, the target payoutiregUEPS of $14.55, the
50% threshold payout requires EPS of $13.45, a@@@9% maximum payout requires EPS of $16.37. Utideterms of the awards, on the first payroll pérending in August 201
we will issue the award payout to each participprayided that the participant is employed by ughmnlast day of the performance peri

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

All amounts reported in this column represeptians granted under our 1990 Stock Incentive Rlgstions generally become exercisable for optiarehin four equal installments
on the first four anniversaries of the grant d&ptions will become fully exercisable in certainccimstances as described below under “PotentiahBats Upon Termination or
Changrin-Control” Each option has a maximum term of 10 years, subjeearlier termination in the event of the opti€’s termination of employmer

For restricted stock awards, represents theevaf restricted shares granted based on the glosatket price of our Class B Stock on the graie.d@or option awards, represents the
grant date fair value of options granted based ealae of $17.67 per share calculated using thelB&choles option pricing model. These are the saahees for these equity awards
used under accounting guidance applicable to shasled compensation. The assumptions made in detaghdption values are disclosed in Note 11 of NateConsolidated
Financial Statements in our Annual Report on Fo@-K for the year ended May 31, 201
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Outstanding Equity Awards at May 31, 2011

The following table sets forth information concemioutstanding stock options and unvested restristieck held by the Named
Executive Officers at May 31, 2011.

Option Awards Stock Awards
Number of
Securities Number of
Underlying Securities Market
Unexerciset Underlying Option Number of Value of
Unexercised Exercise Option Shares Tha Shares Tha
Options Options Expiration
#) #) Price Have Not Have Not
Name Exercisable Unexercisable (1 ($) Date Vested (#) Vested ($)
Mark G. Parker 90,00( — 26.120( 07/18/1:
140,00( — 36.605( 07/16/1:
140,00( — 43.795( 07/15/1¢
250,00( — 42.135( 02/16/1¢
101,25( 33,750(2) 58.520( 07/20/1°
67,50( 67,500(3) 58.200( 07/18/1¢
37,50( 112,500(4) 52.440( 07/17/1¢
— 165,000(5) 68.960( 07/16/2( 108,136(6) $ 9,132,08!
Donald W. Blair 66,00( — 24.490( 07/22/1:
66,00( — 26.120( 07/18/1:
66,00( — 36.605( 07/16/1:
66,00( — 43.795( 07/15/1*
66,00( — 39.380( 07/14/1¢
37,50( 12,500(2) 58.520( 07/20/1"
25,00( 25,000(3) 58.200( 07/18/1¢
12,50( 37,500(4) 52.440( 07/17/1¢
— 50,000(5) 68.960( 07/16/2( 26,32X(7) 2,222,80:
Charles D. Denso 140,00( — 26.120( 07/18/1:
140,00( — 36.605( 07/16/1:
140,00( — 43.795( 07/15/1*
200,00( — 42.135( 02/16/1¢
82,50( 27,500(2) 58.520( 07/20/1°
55,00( 55,000(3) 58.200( 07/18/1¢
30,00( 90,000(4) 52.440( 07/17/1¢
— 120,000(5) 68.960( 07/16/2( 63,020(8) 5,322,03!
Gary M. DeStefan — 12,500(2) 58.520( 07/20/1°
— 25,000(3) 58.200( 07/18/1¢
— 37,500(4) 52.440( 07/17/1¢
— 50,000(5) 68.960( 07/16/2( 26,321(7) 2,222,80:
Trevor A. Edward: 50,00( — 24.490( 07/22/1:
66,00( — 26.120( 07/18/1:
66,00( — 36.605( 07/16/1¢
66,00( — 43.795( 07/15/1*
66,00( — 39.380( 07/14/1¢
37,50( 12,500(2) 58.520( 07/20/1°
25,00( 25,000(3) 58.200( 07/18/1¢
12,50( 37,500(4) 52.440( 07/17/1¢
— 50,000(5) 68.960( 07/16/2( 26,321(7) 2,222,80:

(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 20, 2

(3) 50% of these shares vested on July 18, 2011 andwiD%est on July 18, 201:

(4) 33.3% of these shares vested on July 17, 2011%38®:i8 vest on July 17, 2012 and 33.3% will vesthuy 17, 2013

(5) 25% of these shares vested on July 16, 2011, 23Pgegt on July 16, 2012, 25% will vest on July 26,13, and 25% will vest on July 16, 20

(6) 16,919 of these shares vested on July 16, 218,218 of these shares will vest on July 16, 2@ 16,918 of these shares will vest on July 163202,248 of these shares vested on
July 17, 2011 and 22,248 of these shares will @astuly 17, 2012. 12,886 of these shares vesteigri8, 2011

(7) 2,417 of these shares vested on July 16, 20417 of these shares will vest on July 16, 20122417 of these shares will vest on July 16, 201335 of these shares vested on
July 17, 2011 and 9,535 of these shares will vesiuly 17, 2012

(8) 9,668 of these shares vested on July 16, 20668 of these shares will vest on July 16, 2012%667 of these shares will vest on July 16, 2023713 of these shares vested on
July 17, 2011 and 12,713 of these shares will @astuly 17, 2012. 8,591 of these shares vestedilygri8, 2011
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Option Exercises and Stock Vested During Fiscal 2Q1

The following table provides information concernstgck option exercises and vesting of restrictedksduring fiscal 2011 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. Parker 50,00( $ 3,194,00! 43,67¢ $3,019,62.
Donald W. Blair 15,00¢( 851,36¢ 9,53t 657,53¢
Charles D. Denso 145,00( 8,624,85I 27,00( 1,866,93.
Gary M. DeStefan 272,00( 9,000,12I 9,63t 657,53¢
Trevor A. Edward: 40,00( 2,089,43 9,53t 657,53¢

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, 2011:

(©

(@)

Number of Securities tc

be Issued Upon
Exercise of Outstanding

Number of Securities
Remaining Available for

(b)
Weighted-Average
Exercise Price of

Future Issuance Under
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 34,800,87 $ 51.2¢ 40,696,13
Equity compensation plans not approved by
shareholders (2 — — 1,042,64.
Total 34,800,87 $ 51.2¢ 41,738,77

(1) Includes 34,800,874 options outstanding sulifettie 1990 Stock Incentive Plan. Includes 36,585 shares available for future
issuance under the 1990 Stock Incentive Plan, dith/B26 shares available for future issuance uthéeEmployee Stock Purchase
Plan.

Includes 1,042,641 shares available for futssaance under the Foreign Subsidiary EmployeekSacchase Plan, pursuant to which
shares are offered and sold to employees of sdlacte-U.S. subsidiaries of the Company on substifynthe same terms as those

offered to U.S. employees under the shareh-approved Employee Stock Purchase F
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Non-Qualified Deferred Compensation in Fiscal 2011

Aggregate
Executive NIKE Withdrawals/
Contributions Contributions
Aggregate Distributions
Earnings Aggregate
Plan in Fiscal in Fiscal in Fiscal Balance at
Name Name 2011 (1) 2011 (1) 2011 in Fiscal 201: 5/31/2011 (1)
Mark G. Parker DCF $1,173,74 $ 56,14¢ $ 11,98t — $ 5,110,18!
Donald W. Blair DCF 1,159,33: 25,79: 1,107,12. — 4,630,59!
Charles D. Denso DCF 1,663,33i 46,33: 3,067,41. — 19,279,24
Gary M. DeStefan DCF — 34,46« 93,44t — 1,463,83!
Trevor A. Edward: DCF 801,49¢ 25,79: 898,48! — 5,194,91!

(1) All amounts reported in the Executive Contribos column are also included in amounts reporatié Summary Compensation Table.
The amounts reported in the NIKE Contributions aoturepresent profit sharing contributions made dynuwearly fiscal 2011 based on
fiscal 2010 results; these amounts are also indliml@amounts reported for fiscal 2010 in the Alh&t Compensation column of the
Summary Compensation Table. Of the amounts repartége Aggregate Balance column, the following amts have been reported in
the Summary Compensation Tables in this proxy istate or in prior year proxy statements: Mr. Pargd;587,915; Mr. Blair,
$3,102,355; Mr. Denson, $16,135,848; Mr. DeStef&788,134; and Mr. Edwards, $2,172,9

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 empleye@sed on a percentage of their total salary andsfor the year. To the fullest extent
permitted under Internal Revenue Code limitatidhese contributions are made to employees’ accaumdsr our qualified 401(k) Savings
and Profit Sharing Plan. Contributions based oargand bonus in excess of the tax law limit ($288,for fiscal 2011) 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 particgodParticipants can change the allocation of thedount balances daily. The funds
available under the DCP consist of 11 mutual fumidls a variety of investment objectives. The inmesht funds had annual returns in fiscal
2011 ranging from 0.24% to 39.89%. Amounts crediteparticipants’ accounts are invested by us toadnvestments matching the
investment options selected by the participanenture that we do not bear any investment riske@fe participants’ investment choices.

The portion of a participant’s account attributatoleslective deferrals, including investment regyiis fully vested at all times. The
portion of a participant’s account attributableNKiKE contributions, including investment returns fully vested after the participant has been
employed by us for five years. All of the Named &ixtéve 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 distributionse® made in a lump sum at the beginning
predetermined year while the participant is stiipgoyed or in service (but no sooner than the foydar after the year in which the
distribution election is submitted). Alternatively participant may elect for distribution to be mad a lump sum or in annual installments
over five, ten or fifteen years after terminatidremployment or service. Participants have limitigthts to change their distribution elections.
Participants may make a hardship withdrawal undesma circumstances. Subject to certain limitatica participant may also at any time
request to withdraw amounts from his or her accbatfdance that were vested as of December 31, 20@any subsequent investment ret
on such amount). If such request is approved, &nécipant may withdraw 90% of the amount requested the remaining 10% will be
permanently forfeited.

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

Under the terms of stock option and restrictedkstaeards granted before fiscal 2011, we have ageeadcelerate the vesting of
unvested awards held by the Named Executive Offiapon the approval by our shareholders of an ‘amat transaction.” This acceleration
of vesting will occur whether or not their employmhés terminated. In our agreements, “approvedstiation” is generally defined to include
an acquisition of NIKE through a merger, consolabr plan of exchange, a sale of all or substdigtall of our assets, or the adoption of a
plan for our liquidation or dissolution.

Beginning with grants in fiscal 2011, we have adraeaccelerate the vesting of restricted stockstadk options and to extend the
standard period for exercising options followingn@ation of employment from three months to foaass, but not beyond each option’s
original 10-year term, when two events (a “doublgger”) occur: there is a “change in control” ahé Named Executive Officer's
employment is terminated by us without “cause” pithe Named Executive Officer for “good reason”gach case on or before the second
anniversary of the change in control. A doublegeigwith respect to vesting of stock options witlcaoccur if we are acquired and the
acquiring company does not assume outstandingraptio our agreement“change in contr” is generally defined to includ



» the acquisition by any person of 50% or more ofaustanding Class A Stock or, if the Class A Stockonger elects a majority
directors, the acquisition by any person of 30%mnore of our total outstanding Common Stc
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« the nomination (and subsequent election) in a tear period of a majority of our directors by persother than the incumbent
directors, ant

» asale of all or substantially all of our assetsamacquisition of NIKE through a merger, consatiidn or share exchang

In our agreements, “cause” generally includes uliind continued failure to substantially perforssigned duties and willful
engagement in illegal conduct materially injuridasis. In our agreements, “good reason” generatijudes a material diminution in position
or duties, a salary reduction or material reductioather benefits, and a home office relocatiow#r 50 miles.

The following table shows the estimated benefitd tiould have been received by the Named Exec@iffieers if a double trigger
including an approved transaction had occurred agy B1, 2011.

Restricted Stoc}

Acceleration Stock Option
Name (1) Acceleration (2 Total
Mark G. Parker $ 9,132,08! $10,104,32 $19,236,40
Donald W. Blair 2,222,80:i 3,349,29: 5,572,09!
Charles D. Denso 5,322,03! 7,842,22. 13,164,26
Gary M. DeStefan 2,222,20: 3,349,29: 5,572,09!
Trevor A. Edward: 2,222,20! 3,349,29 5,572,09

(1) Information regarding unvested restricted stioeld by each Named Executive Officer is set fantthe Outstanding Equity Awards
table above. The award agreements granted befwa 2011 provide that all shares will immediatedgt upon the approval by our
shareholders of an approved transaction. The amgneements granted in and after fiscal 2011 prawideall shares will immediately
vest upon the occurrence of a double trigger. l&pproved transaction but not a double triggerdwirred on May 31, 2011, then
shares representing only $4,845,825 of the totdl¥9085 would have immediately vested with respeédr. Parker; shares
representing only $2,872,736 of the total $5,322 @8uld have immediately vested with respect to M¥nson; and shares represen
only $1,610,462 of the total $2,222,808 would hewmediately vested with respect to each of Me®lar, DeStefano and Edwards.
The amounts in the table and discussion abovegept¢he number of unvested restricted sharesphettiby a stock price of $84.45
per share, which was the closing price of our CBa§&tock on May 31, 201

(2) Information regarding outstanding unexercisaiggons held by each Named Executive Officer id@eh in the Outstanding Equity
Awards table above. The stock option agreementaguebefore fiscal 2011 provide that upon the aygdrby our shareholders of an
approved transaction all outstanding unexercisapimns will immediately become exercisable anduaktxercised options will remain
exercisable during the remainder of the term ofaions, except that the Compensation Committee prnavide a 30-day period prior
to the change of control during which the optioneey exercise the options without any limitationexercisability. At the end of the
30-day period, the options would terminate. Amountde table above with respect to options grabgfdre fiscal 2011 represent the
aggregate value as of May 31, 2011 of each Nameduiive Officer’s outstanding unexercisable pfd-1 options based on the posil
spread between the exercise price of each suchnopitid a stock price of $84.45 per share, whichtieslosing price of our Class B
Stock on May 31, 2011. The stock option agreemgratsted in and after fiscal 2011 provide that ugfenoccurrence of a double trig
all unexercisable options will immediately becorablyfexercisable and the standard threenth period for exercising options followi
termination of employment will be extended to fgears, but not beyond each option’s original 10-yean. Amounts in the table
above with respect to options granted in fiscall2spresent the sum of (i) for each Named Exec@ffieer’'s outstanding
unexercisable post-2010 options, the aggregate\adwf May 31, 2011 of those options assumingiayear remaining term and
otherwise calculated using the Black-Scholes oppigcing model with assumptions consistent withséhnased by us for valuing our
options under accounting guidance applicable toksbased compensation, plus (ii) for each Namedttibiee Officer's outstanding
exercisable post-2010 options, the increase inevafuhose options resulting from the extensiothefpost-termination exercise period
from three months to four years, if applicable hvitie option values for three-month and four-yeanaining terms calculated using the
Black-Scholes option pricing model with assumptioassistent with those used for valuing our optionder accounting guidance
applicable to stock-based compensation. If an afgaréransaction but not a double trigger had oeclian May 31, 2011, then the
amounts in the table above would be only $6,248f&B&r. Parker; $5,037,725 for Mr. Denson; and1®®,750 for each of Messrs.
Blair, DeStefano and Edwarc
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Benefits Triggered on Certain Employment Terminati®
Stock Option Acceleration and Extension

As of May 31, 2011, each Named Executive Officdd logtions to purchase Class B Stock as listetiénQutstanding Equity Awards
table above. Under the terms of the stock optioaatgd to each Named Executive Officer before fi2Ba1, upon the death or disability of
the officer, all unexercisable options become fekgrcisable and the standard thneeath period for exercising options following teratior
of employment is extended to 12 months, but nobhdyeach option’s original 10-year term. Undertthrens of the stock options granted to
each Named Executive Officer in and after fiscal 2Qupon the death or disability of the officet,ualexercisable options become fully
exercisable and the standard three-month perioeXeicising options following termination of emphognt is extended to four years, but not
beyond each option’s original 10-year term. If theat disability of a Named Executive Officer hacoaed on May 31, 2011, the sum of
(i) for outstanding unexercisable options that wichéive become exercisable, the aggregate valueMayo31, 2011 of those options
assuming a 12-month term, in the case of optioastgd before fiscal 2011, and a four-year remaitangp, in the case of options granted in
or after fiscal 2011, and otherwise calculated gisive Black-Scholes option pricing model with asptions consistent with those used by us
for valuing our options under accounting guidanggliaable to stock-based compensation, plus (iipftstanding exercisable options, the
increase in value, if any, of those options resglfrom the extension of the post-termination eiserperiod from three months to 12 months,
in the case of options granted before fiscal 2@bd], from three months to four years, in the casgptibns granted in or after fiscal 2011, v
the option values as of May 31, 2011 for three-hphP-month and four-year remaining terms calcdlaiging the Black-Scholes option
pricing model with assumptions consistent with thased by us for valuing our options under accognguidance applicable to stock-based
compensation, is $10,104,322 for Mr. Parker, $7,822 for Mr. Denson, and $3,349,291 for MessrsirBlzeStefano and Edwards.

Under the terms of the stock options granted to &thExecutive Officers before fiscal 2011, if teration of the officer's employment
occurs when the officer’s retirement point totahideast 55 and the officer has been employedstignat least five years, then a portion of
the unexercisable options will become exercisail@fmaximum remaining term of three months a®fedt

Percent of Unexercisable Option

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

An officer’s “retirement point total” means the swinthe officer's age plus the number of years thatofficer has been employed by us. As
of May 31, 2011, the retirement point total for leaé the Named Executive Officers was over 60, tiede officers are therefore eligible to
have all unexercisable pre-2011 options becomg &xércisable on any termination of employment. @bgregate value as of May 31, 2011
of pre-2011 options held by each of the Named BkeeWfficers that would have become exercisabterination of employment (other
than due to death or disability) had occurred @ ttate based on the positive spread between #reiss price of each option and a stock
price of $84.45 per share, which was the closimgepof our Class B Stock on May 31, 2011, is $6,238 for Mr. Parker; $5,037,725 for

Mr. Denson; and $2,180,750 for Messrs. Blair, D&®te and Edwards.

Under the terms of the stock options granted to &thExecutive Officers in or after fiscal 2011, theatment of stock options on
retirement is modified. Under these agreementsingesf options that have been outstanding foeast one year will be accelerated if the
holder retires after reaching age 60 with at I&agtars of service, and vesting of options thaeHasen outstanding for at least one year will
continue notwithstanding termination of employmiéihe holder retires after reaching age 55 witleast 5 years of service. In addition, for
any holder who retires after reaching age 55 witleast 5 years of service, the standard three{imoertiod for exercising these options
following termination of employment will be exterdito four years, but not beyond the option’s ordjit0-year term. The aggregate value as
of May 31, 2011 of options held by each of the NadrBgecutive Officers pursuant to stock option agreets granted in or after fiscal 2011
that would have become exercisable if terminatibanoployment (other than due to death or disabiliyd occurred on that date is zero since
none of these options had been outstanding folt gefar.

Restricted Stock Acceleration

As of May 31, 2011, each Named Executive Officdd humvested restricted stock as set forth in thestanding Equity Awards table
above. Under the terms of their award agreemelhtsneested restricted shares will immediately wgsdn the death or disability of the
officer. The value of the unvested restricted shaedd by each Named Executive Officer as of May2®1.1 that would have become vested
if death or disability had occurred on that datassset forth in the “Restricted Stock Accelerdtiomlumn of the Change-in-Control
Compensation — Acceleration of Equity Awards taddieve.
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Payments Under Noncompetition Agreements

We have an agreement with each of Mr. Parker andddnson that contains a covenant not to compatesttitends 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 Riansh(“Annual Nike Income”). Each agreement prositiether that if the officer
voluntarily resigns, we will make monthly paymetdashim during the two-year noncompetition periodamamount equal to one-twenty-
fourth of his then current Annual Nike Income. Haweg commencement of the above-described monthignpats will be delayed until after
the six-month period following the officer's sepéma from service, and all payments that the offiweuld otherwise have received during
that period will be paid in a lump sum promptlyléoVing the end of the period, together with int¢r@sthe prime rate. If employment is
terminated without cause, the parties may mutusdhee to waive the covenant not to compete, aadhfloyment is terminated for cause, we
may unilaterally waive the covenant. If the coveriamwaived, we will not be required to make thgmpants described above for the months
as to which the waiver applies. If the employméefthese officers had been terminated by us on May2811 and assuming the covenant is
not waived, we would have been required to payRrker $303,542 per month and Mr. Denson $242,@00npnth for the 24-month period
ending May 31, 2013. If these officers had voluihtaesigned on May 31, 2011 and assuming the caweis not waived, we would have
been required to pay Mr. Parker $151,771 per manthMr. Denson $121,000 per month for the 24-meetind ending May 31, 2013.

We have noncompetition agreements with Messrsr BlEStefano and Edwards on the same terms, efteathe noncompetition
period is one year instead of two years, the sirttmdelay for commencement of payments does ndy @l we may unilaterally waive the
covenant in all cases including termination withcatise. In addition, for Messrs. Blair and Edwatlds,monthly payments are one-twelfth or
one-twenty-fourth of their current annual salariastead of their Annual Nike Income, and for Me$iefano, the monthly payments on
voluntary resignation are one-twenty-fourth of tusrent annual salary. If the employment of theffiears had been terminated by us on
May 31, 2011 and assuming the covenant is not wiaive would have been required to pay each of MeBdair and Edwards $70,834 per
month and Mr. DeStefano $154,500 per month forlwnonth period ending May 31, 2012. If these effichad voluntarily resigned on
May 31, 2011 and assuming the covenant is not wiaive would have been required to pay each of MeBdair and Edwards $35,417 per
month and Mr. DeStefano $42,917 per month for thenbnth period ending May 31, 2012.
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PROPOSAL 2
SHAREHOLDER ADVISORY VOTE ON EXECUTIVE COMPENSATION

As required by Section 14A of the Securities ExgfeaAct of 1934, we are submitting to shareholderadvisory vote to approve the
compensation of our Named Executive Officers aslaé®d pursuant to the compensation disclosurs nilehe SEC in the “Compensation
Discussion and Analysis” section of this proxy staént beginning on page 12, and the related corafiengables and narratives. The
Compensation Committee values the opinions of $lwdders and will consider the outcome of the vobemwmaking future compensation
decisions.

As discussed in the Compensation Discussion andiygisaour compensation philosophy is designedttaet and retain highlyalentec
individuals, provide rewards for strong businesaults and individual performance, and motivate akges to maximize long-term
shareholder returns. The program is competitivhénmarketplace, highly incentive-based to aligenests of executives with those of
shareholders, and balanced across incentives togtely mitigate risk.

To achieve our philosophy, the Compensation Coremitias continued to strengthen pay-for-performariceiples by incorporating
strong governance practices over time, including:

» Increasing the portion of total compensation th“at risk”

» Limiting vesting of equity awards upon a cha-in-control to circumstances in whict“double trigge” has occurrei

» Restricting the availability of retirement vestifag stock options, prohibiting option re-pricing discounting without shareholder
approval, and limiting the number of full value stmthat can be issu

» Adopting a “clawback” policy applicable to all exgive officers to recoup incentive compensationvioongful conduct that results
in an accounting restateme

The Compensation Committee and the Board of Diredielieve that the information provided in thisxyyr statement demonstrates that
our executive compensation program is designedogpiptely and is working to ensure that managersénterests are aligned with our
shareholders’ interests to maximize long-term dialder returns.

Because your vote is advisory, it will not be bimglion the Board; however, the Board values shadehalpinions, and the
Compensation Committee will take into account thecome of the vote when considering future exeeutivmpensation arrangements.

Board Recommendation

The Board of Directors recommends that shareholdergote FOR approval of the compensation paid to thBlamed Executive
Officers. Holders of Class A Stock and Class B Stkavill vote together as a single class on Propos2l If a quorum is present at the
Annual Meeting, Proposal 2 will be approved if thenumber of shares voted in favor of the proposal exeds the number of shares
voting against the proposal. Abstentions and brokenon-votes are counted for purposes of determiningghether a quorum exists, but
are not counted as voting either for or against antherefore have no effect on the results of the vet
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PROPOSAL 3
FREQUENCY OF FUTURE ADVISORY VOTES ON EXECUTIVE COM PENSATION

In addition to providing our shareholders with tigportunity to cast an advisory vote on executimmgensation, and also as required
by Section 14A of the Securities Exchange Act B84,9ve are submitting to an advisory shareholdéz tiow frequently future advisory
votes on executive compensation should occur. 8blters may vote for advisory votes to occur ewegr, every two years, or every three
years.

After careful consideration, the Board of Directoesommends an annual vote. The Board believdsindlue of the opportunity for
shareholders to voice their opinion annually on@eenpany’s executive compensation.

Because your vote is advisory, it will not be bimglion the Board; however, the Board will give sfigaint weight to shareholder
preferences on this matter.

Board Recommendation

The Board of Directors recommends that shareholdersote for future shareholder advisory votes on exetive compensation to
be held EVERY YEAR. Holders of Class A Stock and Glss B Stock will vote together as a single class Broposal 3. The option of
every year, every two years, or every three yearsat receives the highest number of votes cast byateholders will be the frequency
approved by shareholders. Abstentions and broker no-votes are counted for purposes of determining wlitleer a quorum exists, but
have no effect on the results of the vote.

28



PROPOSAL 4
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee of the Board of Directors hpp@inted PricewaterhouseCoopers LLP as indepemdgistered public accounting
firm to examine the Company’s consolidated finahsfatements for the fiscal year ending May 31,28ad to render other professional
services as required.

The Audit Committee is submitting the appointmeinPocewaterhouseCoopers LLP to shareholders tdication. If the appointment
is not ratified by our shareholders, the Audit Coittee may reconsider whether it should appoint la@oindependent registered public
accounting firm.

Representatives of PricewaterhouseCoopers LLPo@iffresent at the Annual Meeting, will have theasamity 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 independagistered public accounting firm, Pricewaterhousggers LLP, for audit services
related to the most recent two fiscal years, anafioer professional services incurred in the mesént two fiscal years, were as follows:

Type of Service 2011 2010
Audit Fees (1) $ 8.1 million $7.0 million
Audit-Related Fees (: $ 0.2 million $0.5 million
Tax Fees (3 $ 2.4 million $2.2 million
All Other Fees (4 $ 0.8 million $0.2 million
Total $11.5 millior $9.9 million

(1) Comprised of the audits of the Company’s anfinahcial statements and internal controls ovearficial reporting, and reviews of the
Company’s quarterly financial statements, as webtatutory audits of Company subsidiaries, attestices and consents to SEC
filings.

(2) Comprised of employee benefit plan audits and dtettsans regarding financial accounting and repart

(3) Comprised of services for tax compliance, t@nping, and tax advice. Tax compliance includesgises related to the preparation or
review of original and amended tax returns for@mnpany and its consolidated subsidiaries and septe $1.6 million of the tax fees
for each of fiscal 2011 and 2010. The remainingféms primarily include tax advic

(4) Comprised of other miscellaneous servit

In accordance with the Sarbanes-Oxley Act of 2802 Audit Committee established policies and pracesi 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 2011, all such servicesenapproved in advance. During fiscal 2010, feadity $37,000, or 0.4% of total fees,
were paid to PricewaterhouseCoopers LLP for twagements that were not pre-approved. All such seswvere approved by the Audit
Committee promptly after their inadvertent omissimm pre-approval was noticed.

Board Recommendation

The Board of Directors recommends that shareholdergote FOR ratification of PricewaterhouseCoopers LIP as the Company’s
independent registered public accounting firm for he fiscal year ending May 31, 2012.

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 thdifCommittee shall not be incorporated by refeeemto any such filings and shall r
otherwise be deemed filed under such acts.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has:
* Reviewed and discussed the audited financial setewith managemer

» Discussed with the independent auditors the mattepsired to be discussed by Statement on Aud8tagdards No. 61, as
amended, and as adopted by the Public Company AtioguOversight Board (“PCAOB”) in Rule 3200T puastt to Item 407(d)
(3)())(B) of Regulation S-K of the Securities Exdgg Act of 1934, as amended, regardir@mmunications with Audit
Committee!".

» Received the written disclosures and the lettenftioe independent accountants required by appéaasjuirements of the PCAOB
regarding the independent accountants’ communitstioncerning independence, and has discussedheithdependent
accountant the independent accour's independenci

» 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 suchyemcording to their best judgment.
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SHAREHOLDER PROPOSALS

A proposal by a shareholder for inclusion in therpany’s proxy statement and form of proxy for t@4 2 annual meeting of
shareholders must be received by John F. CoburBSekretary of NIKE, at One Bowerman Drive, BeawmerOregon 97005-6453, on or
before April 3, 2012 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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Using ablack ink pen, mark your votes with & as shown in this
example. Please do not write outside the desigreateaks.

Admission Ticket

00 O RREATIEN 2505

Q0000000000000 ext

QO0GO0000.000000 ext

WI0000.000000 ext

i

0000 ext

Electronic Voting Instructions

You can vote by Internet or telephone
Available 24 hours a day, 7 days a week

Instead of mailing your proxy, you may choose ofthe two voting
methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN
THE TITLE BAR.

Proxies submitted by the Internet or telephone musbe received by
1:00 a.m., Central Time, on September 19, 2011.

Vote by Internet

= e Log on to the Internet and go to
www.investorvote.com

* Follow the steps outlined on the secured web

Vote by telephone
ﬁ « Call toll free 1-800-652-VOTE (8683) withingh

USA, US territories & Canada any time on a
touch tone telephone. ThereN® CHARGE to
you for the call

* Follow the instructions provided by the recsdd
message.

Annual Meeting Proxy Card

(1234 5678 9012 345 )

g IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. q

Proposals — The Board of Directors recommends a vetFOR all the nominees listed and FORProposals 2 and 4, and every one yeéor

proposal 3.
1. Class A director nomineesTo elect a Board of Directors for the ensuing y

For Withhold
01 - Elizabeth J. Comstock D D 02 - John G. Connors
04 - Douglas G. Houser D D 05 - Philip H. Knight
07 - Johnathan A. Rodgers D D 08 - Orin C. Smith
For Against Abstain
2.To hold an advisory vote on executive compensation.
OO O

+

For Withhold For Withhold

O O
O O
O O

03 - Timothy D. Cook D D
06 - Mark G. Parker D D
09 - John R. Thompson, Jr. D D

1Yr 2Yrs 3Yrs Abstain

3.To hold an advisory vote on the frequency of futadeisory
votes on executive compensation. D D D D

4. To ratify the appointment of PricewaterhouseCoop&i® as D D D 5. To transact such other business as may properlg dmfore the meeting.

independent registered public accounting firm.

E Non-Voting Items
Change of Address —Please print new address belc

c
. Authorized Signatures — This section must be compied for your vote to be counted. — Date and SigneBow
Please sign exactly as name(s) appears hereonodwiers should each sign. When signing as attemescutor, administrator, corporate officer, tegstguardian, or custodian, please

full title.

Date (mm/dd/yyyy— Please print date belo Signature }— Please keep signature within the b Signature :— Please keep signature within the b
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Meeting Information

2011 Annual Meeting of Shareholders
for Shareholders as of July 25, 2011
September 19, 2011
10:00 A.M. PDT

Meeting Location:

Tiger Woods Conference Center
One Bowerman Drive
Beaverton, OR 97005

Meeting Directions:

From I-5 South of Portland: I-5 North to 217 North. Follow to Hwy 26 West.
From I-5 North of Portland: I-5 South to 1-405 South. Follow to Hwy 26 West.
From I-84 East of Portland: I-84 West to I-5 South to 1-405 North. Follow to K\@6 West.

Exit Hwy 26 at Murray Blvd, turn left and drive ongle. Turn right on Walker Road, then left on MewdDrive into the NIKE World
Headquarters (WHQ). Check in at the Security buitdeated at the top of the entry. The Tiger Woodsf€rence Center is located directly
ahead of the Security bunker. For patron drop nl§,acontinue straight ahead to the main entrypatk, turn left from the Security bunker
onto Del Hayes Way and enter parking lots on eisite of Del Hayes Way. Follow the covered sidewtalthe main entry of the Tiger
Woods Conference Centétlease note that the NIKE Campus is a non-smokingdtion and smoking is not permitted on NIKE WHQ

property.

g IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. q

NIKE, INC.

CLASS A COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2011 MEETING OF SHAREHOLDERS
SEPTEMBER 19, 2011

The undersigned hereby appoints Philip H. KnightG. Parker and Douglas G. Houser, and eacheafi throxies with full power of
substitution, to vote, as designated on the rev@dss on behalf of the undersigned, all shareSlags A Common Stock which the
undersigned may be entitled to vote at the Annuaétihg of Shareholders of NIKE, Inc. on Septemi®12D11, and any adjournments
thereof, with all powers that the undersigned wqaddsess if personally present. A majority of thexjies or substitutes present at the me
may exercise all powers granted hereby.

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

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKIG THE APPROPRIATE BOXES, BUT YOU NEED NOT
MARK ANY BOXES IF YOU WISH TO VOTE IN ACCORDANCE WIH THE BOARD OF DIRECTORSRECOMMENDATIONS. THE
PROXIES CANNOT VOTE THESE SHARES UNLESS YOU SIGN BNRETURN THIS CARD OR PROPERLY VOTE BY PHONE OR
INTERNET.
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Electronic Voting Instructions

You can vote by Internet or telephone
Available 24 hours a day, 7 days a week

Instead of mailing your proxy, you may choose ofthe two voting
methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN
ADD & THE TITLE BAR.

AT

Proxies submitted by the Internet or telephone musbe received by
1:00 a.m., Central Time, on September 19, 2011.

Vote by Internet

= e Log on to the Internet and go to
www.investorvote.com

* Follow the steps outlined on the secured web

Vote by telephone
ﬁ « Call toll free 1-800-652-VOTE (8683) withingh

USA, US territories & Canada any time on a
touch tone telephone. ThereN® CHARGE to
you for the call

Using ablack ink pen, mark your votes with & as shown in this » Follow the instructions provided by the reczd
example. Please do not write outside the desigretsas. message.

Annual Meeting Proxy Card (1234 5678 9012 345)

g IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. q

Proposals — The Board of Directors recommends a vetFOR all the nominees listed and FORProposals 2 and 4, and every one yeéor
Proposal 3.
1. Class B director nomineesTo elect a Board of Directors for the ensuing y

+

For Withhold For Withhold For Withhold
01 - Alan B. Graf, Jr. D D 02 - John C. Lechleiter D D 03 - Phyllis M. Wise D D
For Against Abstain 1Yr 2Yrs 3Yrs Abstain
2.To hold an advisory vote on executive compensation. 3.To hold an advisory vote on the frequency of futadeisory
D D D votes on executive compensation. D D D D

4. To ratify the appointment of PricewaterhouseCoop&i® as 5. To transact such other business as may properlg dmfore the meeting.
independent registered public accounting firm. D D D

Non-Voting ltems

Change of Address —Please print new address belc

¢ Authorized Signatures — This section must be compled for your vote to be counted. — Date and SignéBow

Please sign exactly as name(s) appears hereonodwiers should each sign. When signing as attemmescutor, administrator, corporate officer, tegstguardian, or custodian, please
full title.
Date (mm/dd/yyyy— Please print date beloy Signature }— Please keep signature within the b Signature :— Please keep signature within the b

/ |




m (OO

OYOIRE

C 1234567890 JNT

1UPX

1193023

IR & SAMPL E (Tovils ARES 18 52T 4P 10 A0COMNODATE
PEOCHARAC TERS A & SARFLE 30 MR A SLUPLE AN
WY& SAMTALE 5D VTS SAMILE S0 R & SLAPLE AND
VIR, & SAUPLE S50 T A SAUPLE SHD MR A SSUPLE AND:



Meeting Information

2011 Annual Meeting of Shareholders
for Shareholders as of July 25, 2011
September 19, 2011
10:00 A.M. PDT

Meeting Location:

Tiger Woods Conference Center
One Bowerman Drive
Beaverton, OR 97005

Meeting Directions:

From I-5 South of Portland: I-5 North to 217 North. Follow to Hwy 26 West.
From I-5 North of Portland: I-5 South to 1-405 South. Follow to Hwy 26 West.
From I-84 East of Portland: I-84 West to I-5 South to 1-405 North. Follow to K\@6 West.

Exit Hwy 26 at Murray Blvd, turn left and drive ongle. Turn right on Walker Road, then left on MewdDrive into the NIKE World
Headquarters (WHQ). Check in at the Security buitdeated at the top of the entry. The Tiger Woodsf€rence Center is located directly
ahead of the Security bunker. For patron drop nl§,acontinue straight ahead to the main entrypatk, turn left from the Security bunker
onto Del Hayes Way and enter parking lots on eisite of Del Hayes Way. Follow the covered sidewtalthe main entry of the Tiger
Woods Conference Centétlease note that the NIKE Campus is a non-smokingdtion and smoking is not permitted on NIKE WHQ

property.

g IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. q

NIKE, INC.

CLASS B COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2011 MEETING OF SHAREHOLDERS
SEPTEMBER 19, 2011

The undersigned hereby appoints Philip H. KnightyMG. Parker and Douglas G. Houser, and eacheafi throxies with full power of
substitution, to vote, as designated on the rev@dss on behalf of the undersigned, all shareSlass B Common Stock which the
undersigned may be entitled to vote at the Annue¢fimg of Shareholders of NIKE, Inc. on Septemi®r2011, and any adjournments
thereof, with all powers that the undersigned wqaddsess if personally present. A majority of thexjies or substitutes present at the me
may exercise all powers granted hereby.

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

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARNG THE APPROPRIATE BOXES, BUT YOU NEED NOT
MARK ANY BOXES IF YOU WISH TO VOTE IN ACCORDANCE WIH THE BOARD OF DIRECTORSRECOMMENDATIONS. THE
PROXIES CANNOT VOTE THESE SHARES UNLESS YOU SIGN BNRETURN THIS CARD OR PROPERLY VOTE BY PHONE OR
INTERNET.



