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As filed with the Securities and Exchange Commissio January 6, 2011
Registration No. 333-

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

FORM S-8

REGISTRATION STATEMENT
Under

THE SECURITIESACT OF 1933
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NIKE, INC.
(Exact name of registrant as specified in its @rart

OREGON 93-0584541
(State or other jurisdiction (IRS Employer
of incorporation or organization) Identification No.)

One Bowerman Drive
Beaverton, Oregon 97005-6453
(Address of Principal (Zip Code)
Executive Offices

NIKE, Inc.
1990 Stock Incentive Plan
(Full title of plan)

John F. Coburn IlI
Secretary & Global Governance Counsel
NIKE, Inc.
One Bowerman Drive
Beaverton, Oregon 97005-6453
(Name and address of agent for service)

Telephone number, including area code, of agergdorice: (503) 671-6453
Copy to:
Stuart Chestler
Stoel Rives LLP

900 SW Fifth Avenue, Suite 2600
Portland, Oregon 97204-1268




Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-accelerated filer or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of
the Exchange Act. (Check one):

Large accelerated fildx] Accelerated filerOd
Non-accelerated filerd (Do not check if a smaller reporting company) Smaller reporting compall

CALCULATION OF REGISTRATION FEE

Proposed Proposed Maximum Aggregaté@&mount of
Title of Securities to be Amount to be Maximum Offering Price Per Offering Price (1) Registration
Registered Registered Share (1) Fee
Class B Common Stock, rgl1,000,000 Shares  $84.75 $2,627,250,000.00 $305,023.73

par value

(1) Estimated solely for the purpose of calculgtine registration fee pursuant to Rule 457(h) utige Securities Act of 1933. The
calculation of the registration fee for the shasdsased on $84.75 which was the average of tHednd low prices of the Class B
Common Stock on January 4, 2011, as reported inW&lé Street Journal for New York Stock Exchangaies.




PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Iltem 3. Incorporation of Documents By Reference

The following documents filed by NIKE, Inc. (the 681pany”)with the Securities and Exchange Commission arerparated herei
by reference:

€)) The Company’s latest annual reptetifpursuant to Section 13(a) or 15(d) of the SaearExchange Act of 1934
or the latest prospectus filed pursuant to Rulg#2dnder the Securities Act of 1933 that containdited consolidated financial
statements for the Company’s latest fiscal yeamfoich such statements have been filed.

(b) All other reports filed pursuant tecBon 13(a) or 15(d) of the Securities Exchangedkd 934 since the end of
the fiscal year covered by the annual report ospectus referred to in (a) above.

(c) The description of the authorizeditdstock of the Company contained in the Compamgyistration statement
filed under Section 12 of the Securities Exchangedk 1934, including any amendment or report filedthe purpose of updating
the description.

All reports and other documents subsequently figdhe Company pursuant to Sections 13(a) and.4cand 15(d) of the Securities
Exchange Act of 1934, as amended, prior to theditf a post-effective amendment which indicates &l securities offered hereby have
been sold or which deregisters all securities ramgiunsold, shall be deemed to be incorporatefgrence herein and to be a part hereof
from the date of the filing of such reports andwhoents.

Iltem 4. Description of Securities

Not Applicable.

Iltem 5. _Interests of Named Experts and Counsel

Not Applicable.

Iltem 6. Indemnification of Directors and Officers

Under the Oregon Business Corporation Act (the goreAct”), the Company’s Restated Articles of Immonation as amended
September 23, 2005 (the “Articles”) and the Compmiifird Restated Bylaws as amended February 167 2he “Bylaws”), the Company
has broad powers to indemnify directors and offi@Ggainst liabilities that they may incur in suelpacities.

The Oregon Act authorizes the indemnification ofradividual made a party to a proceeding becausénttiividual is or was an
officer or director against certain liability inced in the proceeding if:

€)) the conduct of the individual wagyood faith;

(b) the individual reasonably believedtthis or her conduct was in the best intereste@torporation or at least not opposed
to its best interests;

(c) in the case of any criminal procegditme individual had no reasonable cause to beles or her conduct was unlawful;

(d) in the case of any proceeding bynahe right of the corporation, the individual wast adjudged liable to the corporation;
and

(e) in connection with any proceedindiétthan a proceeding by or in the right of thepooation) charging improper personal

benefit to the individual, the individual was nalfjiedged liable on the basis that he or she impitppeceived personal benefit.

The Oregon Act also authorizes a court to ordeenmaification, whether or not the above standardsoofiuct have been met, if the
court determines that the officer or director islfaand reasonably entitled to indemnificatiormiew of all the relevant circumstances. In
addition, the Oregon Act provides that the indeimatfon described above is not exclusive of angptights to which officers or directors
may be entitled under the corporation’s articlesiobrporation or bylaws, or under any agreemaegtioa of its board of directors, vote of
shareholders or otherwise.

Paragraph A of Article VIII of the Articles authags, but does not require, the Company to indenitsifyfficers and directors to the
fullest extent not prohibited by law against liglgiincurred in serving the Company. Article IX thfe Bylaws requires the Company to
indemnify its directors and officers to the fullestent not prohibited by law against liability imeed in serving the Company.

The Oregon Act also authorizes a corporation ttughe in its articles of incorporation a provisidimeénating or limiting the person:



liability of a director to the corporation or ithaeholders for monetary damages for conduct a®etor, except that such a
provision cannot affect the liability of a direct@y for any breach of the director’s duty of lofyato the corporation or its shareholders, (ii) for
acts or omissions not in good faith or which inwimtentional misconduct or a knowing violationladv, (iii) for any unlawful corporate
distribution as defined in the Oregon Act or (igJ finy transaction from which the director deriegdimproper personal benefit.

Paragraph B of Article VIII of the Articles and Aafe X of the Bylaws provide that the liability ¢ie Company'’s directors to the
Company or its shareholders for monetary damagesofeduct as a director is limited to the fullestemt not prohibited by law.

In addition to the indemnification and exculpatfmovided by the Articles and Bylaws, the Compang éiatered into an indemnity
agreement with each of its directors and officerbe indemnity agreements require the Companyduige indemnification, to the fullest
extend not prohibited by law, for all liability @Gluding attorney fees, judgments, fines and amopait in settlement) actually and reasonably
incurred by the director or officer in connectioittwany actual or threatened proceeding (includiadhe extent not prohibited by law, any
derivative action) by reason of the fact that teespn is or was serving as a director or officethefCompany, or is or was serving at the
request of the Company as a director, officer, eyg® or agent of another corporation, partnergbipt venture, trust or other enterprise,
including an employee benefit plan.

The Company maintains directors’ and officers'iliéoinsurance under which the Company’s directansl officers are insured
against loss (as defined) as a result of claimadirbagainst them alleging breach of duty, negkstgr or misstatement while acting in such
capacities.

ltem 7. Exemption From Registration Claimed

Not Applicable.
Item 8. Exhibits

4.1 Restated Articles of Incorporation, as adeeh Incorporated by reference to Exhibit 3.1h® €ompany’s Quarterly Report
on Form 1-Q for the fiscal quarter ended August 31, 2(

4.2 Third Restated Bylaws, as amended. Incatpdrby reference to Exhibit 3.2 to the Companyisrént Report on Form 8-K
filed February 20, 200°

5.1 Opinion of Counsel
23.1  Consent of PricewaterhouseCoopers L
23.2  Consent of Counsel (included in Exhibit 5.

24.1  Powers of Attorney

Item 9. _Undertakings

€)) The undersigned registrant herebyetaéles:
Q) To file, during any period in whickfers or sales are being made, a post-effectivendment to this registration
statement:
0] To include any prospectus required3ggtion 10(a)(3) of the Securities Act of 1933;
(i) To reflect in the prospectus anyt&ar events arising after the effective date efrégistration statement

(or the most recent post-effective amendment thigveaich, individually or in the aggregate, reprasa fundamental
change in the information set forth in the regtirastatement.

(iii) To include any material informatiavith respect to the plan of distribution not pasly disclosed in tt
registration statement or any material change ¢b geformation in the registration statement;

PROVIDED, HOWEVER, that paragraphs (a)(1)(i) andi¥ii) do not apply if the information required be included in a post-
effective amendment by those paragraphs is comtaimperiodic reports filed by the registrant pumsuto Section 13 or Section 15
(d) of the Securities Exchange Act of 1934 thatiacerporated by reference in the registrationestent.

2 That, for the purpose of determinamy liability under the Securities Act of 1933, eatich post-effective
amendment shall be deemed to be a new registrstid@ment relating to the securities offered timer@nd the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

) To remove from registration by meaha post-effective amendment any of the securt&sg registered which
remain unsold at the termination of the offering.

4) That, for the purpose of determinliiadpility of the registrant under the SecuritiestAf 1933 to any purchaser



the initial distribution of the securities, the @nsigned registrant undertakes that in a primafigriofg of securities of the
undersigned registrant pursuant to this registnagiatement, regardless of the underwriting metiszdi to sell the securities to the
purchaser, if the securities are offered or solsuith purchaser by means of any of the followingmanications, the undersigned
registrant will be a seller to the purchaser antilvei considered to offer or sell such securit@such purchaser:

0] Any preliminary prospectus or prostecof the undersigned registrant relating to tifierimg required to
be filed pursuant to Rule 424;

(i) Any free writing prospectus relatitgthe offering prepared by or on behalf of thdensigned registrant
or used or referred to by the undersigned registran

(iii) The portion of any other free wrig prospectus relating to the offering containirgtenial information
about the undersigned registrant or its secunitiesided by or on behalf of the undersigned regrgtrand

(iv) Any other communication that is dfeo in the offering made by the undersigned regit to the
purchaser.
(b) The undersigned registrant herebyeutadtes that, for purposes of determining any litghinder the Securities Act of

1933, each filing of the registrant’s annual regmntsuant to Section 13(a) or Section 15(d) ofSbeurities Exchange Act of 1934 that is
incorporated by reference in the registration state shall be deemed to be a new registrationnstaterelating to the securities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Gitfering thereof.

(c) Insofar as indemnification for liab#és arising under the Securities Act of 1933 rhaypermitted to directors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regitias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet ad is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thaggnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, suldtdourt of appropriate jurisdiction the questidrether such indemnification by it is
against public policy as expressed in the Act ailido& governed by the final adjudication of sushue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Company certifies that it has reastEnglounds to believe that it
meets all of the requirements for filing on Forn8 &nd has duly caused this registration statenodm signed on its behalf by the
undersigned, thereunto duly authorized, in the GitBeaverton, State of Oregon, on January 6, 2011.

NIKE, Inc.

By:/s/ John F. Coburn Ill

Name John F. Coburn |
Title Secretary & Global Governance Cou

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities indicated on January 6, 2011.

Signature Title
(1) Principal Executive Officer:

* MARK G. PARKER P resident Chief Executive Officer & Direct
Mark G. Parker

(2) Principal Financial Officer:

* DONALD W. BLAIR Chief Financial Officer
Donald W. Blair

(3) Principal Accounting Officer:

* BERNARD F. PLISKA Corporate Controller
Bernard F. Pliska

(4) Directors:

* JOHN G. CONNORS Director
John G. Connors

* JILL K. CONWAY Director
Jill K. Conway

* TIMOTHY D. COOK Director
Timothy D. Cook

* RALPH D. DeNUNZIO Director
Ralph D. DeNunzio

* ALAN B. GRAF, JR. Director
Alan B. Graf, Jr.

* DOUGLAS G. HOUSER Director
Douglas G. Houser

* PHILIP H. KNIGHT Director
Philip H. Knight

* JOHN C. LECHLEITER Director

John C. Lechleiter

* JONATHAN A. RODGERS Director
Jonathan A. Rodge




* ORIN C. SMITH Director
Orin C. Smith

* JOHN R. THOMPSON, JR. Director
John R. Thompson, Jr.

* PHYLLIS M. WISE Director
Phyllis M. Wise

*By: /s/ John F. Coburn Il

John F. Coburn lll, Attorney-in-Fact
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4.1

4.2

51
23.1
23.2

24.1

EXHIBIT INDEX

Document Desconpti

Restated Articles of Incorporation of the Camy as amended. Incorporated by reference to Exhibto the Companyg’
Quarterly Report on Form -Q for the fiscal quarter ended August 31, 1¢

Third Restated Bylaws of the Company, as ameéndncorporated by reference to Exhibit 3.2 ®@ompany’s Quarterly
Report on Form 1-Q for the fiscal quarter ended August 31, 1¢

Opinion of Counsel
Consent of PricewaterhouseCoopers L
Consent of Counsel (included in Exhibit 5.

Powers of Attorney







EXHIBIT 5.1

January 6, 2011

Board of Directors

NIKE, Inc.

One Bowerman Drive
Beaverton, Oregon 97005-6453

| have acted as counsel for NIKE, Inc. (the “Compam connection with the filing of a Registrati@@tatement on Form S-8 (the
“Registration Statement”) under the Securities #fc1933, as amended, covering 31,000,000 shar€tass B Common Stock, no par value
(the “Shares”), of the Company issuable in conoactiith the Company’s 1990 Stock Incentive Plae (fRlan”). | have reviewed the
corporate actions of the Company in connection with matter and have examined those documentsoie records, and other instruments
| deemed necessary for the purposes of this opinion

Based on the foregoing, it is my opinion that:

1. The Company is a corporation duly aiged and validly existing under the laws of thetetof Oregon; and

2. The Shares have been duly authorindgwahen issued pursuant to the Plan and in acooedaith the resolutions adopted
by the Board of Directors of the Company, will egally issued, fully paid and nonassessable.

| hereby consent to the filing of this opinion asexhibit to the Registration Statement.
Very truly yours,
/s/ John F. Coblitn

John F. Coburn i
Secretary& Global Governance Counsel



EXHIBIT 23.1

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We hereby consent to the incorporation by referémdleis Registration Statement on Form S-8 ofreport dated July 20, 2010
relating to the financial statements, financiatet@gent schedule and the effectiveness of interaral over financial reporting, which report
appears in NIKE, Inc.’s Annual Report on Form 1@eKthe year ended May 31, 2010.

/s/ PRICEWATERHOUSECOOPERS LL

Portland, Orego
January 6, 201



EXHIBIT 24.1
POWER OF ATTORNEY
(31,000,000 Shares under the NIKE, Inc. 1990 Stoc&ntive Plan)

KNOW ALL MEN BY THESE PRESENTS, that the undersignan officer and/or director of NIKE, Inc. doesdigy constitute ar
appoint MARK G. PARKER, DONALD W. BLAIR and JOHN EEOBURN IlI his true and lawful attorney and agémdo any and all ac
and things and to execute in his name (whetheretwialbof NIKE, Inc. or as an officer or director sdid Company, or otherwise) any anc
instruments which said attorney and agent may desrassary or advisable in order to enable NIKE, tmcomply with the Securities Act
1933, as amended, and any requirements of the iSeswand Exchange Commission in respect thereofonnection with the registrati
under the Securities Act of 1933, as amended, arfeshof Class B Common Stock of NIKE, Inc. issughlesuant to the NIKE, Inc. 19
Stock Incentive Plan, including specifically, buittvout limitation thereto, power and authority igrs his name (whether on behalf of NIt
Inc. or as an officer or director of said Compamiyptherwise) to a Registration Statement on Forgna®d any amendment thereto (incluc
any posteffective amendment) or application for amendmkatdto in respect to such Class B Common Stockyeahibits filed therewitt
and to file the same with the Securities and Exgha@ommission; and the undersigned does herelfy eatd confirm all that said attorn
and agent shall do or cause to be done by virtteohe

DATED: November 18, 2010

/ s/ Philip H. Knight
Philip H. Knight

/s/ John G. Connors
John G. Connors

/s/ Jill K. Conway
Jill K. Conway

/s Timothy D. Cook
Timothy D. Cook

Isl Ralph D. DeNunzio
Ralph D. DeNunzio

/s/ Alan B. Graf, Jr.
Alan B. Graf, Jr.

/sl Mark G. Parker
Mark G. Parker

/s/ Bernard F. Pliska
Bernard F. Pliska

/s/ Douglas G. Houser
Douglas G. Houser

/s/ John C. Lechleiter
John C. Lechleiter

/sl Johnathan A. Rodgers
Johnathan A. Rodgers

/s/ Orin C. Smith
Orin C. Smith

/s/ John R. Thompson, Jr.
John R. Thompson, Jr.

/s/ Phyllis M. Wise
Phyllis M. Wise

/s/ Donald W. Blair
Donald W. Blair







