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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

(Mark One)
M ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the fiscal year ended May 31, 2011
or
[0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the transition period from to .
Commission File No. 1-10635
NIKE, Inc.
(Exact name of Registrant as specified in its araurt
Oregon 93-0584541
(State or other jurisdiction (IRS Employer
of incorporation) Identification No.)
One Bowerman Drive (503) 67:-6453
Beaverton, Oregon 9700-6453 (Registrant’s Telephone Number, Including Area Gode

(Address of principal executive offices) (Zip Cc

Securities registered pursuant to Section 12(b) dlfie Act:

Class B Common Stoc New York Stock Exchang
(Title of Each Class (Name of Each Exchange on Which Registe
Securities registered pursuant to Section 12(g) t¢ifie Act:
None
Indicate by check mark if the registrant is a vielbwn seasoned issuer, as defined in Rule 405e0B#turities Act.  Ye# No[O
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ort®ecl5(d) of the Act. Yed] No

4]

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordioch shorter period that the Registrant was reduadile such reports), and (2) has been
subject to such filing requirements for the pastiags. Ye# No[l

Indicate by check mark whether the registrant lisntted electronically and posted on its corpo¥absite, if any, every Interactive
Data File required to be submitted and posted pumsto Rule 405 of Regulation S-T (8229.405 of tiapter) during the preceding 12 months
(or for such shorter period that the registrant vesgiired to submit and post such files). ¥es No[l

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K (82®% of this chapter) is not contained
herein, and will not be contained, to the best efiRtrant’'s knowledge, in definitive proxy or infoation statements incorporated by reference
in Part 11l of this Form 10-K or any amendmenthgstForm 10-K. O

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer M Accelerated filer O
Non-accelerated filer [ Smaller Reporting Company [J
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Actyes [ NoM

As of November 30, 2010, the aggregate market vafitlee Registrant’s Class A Common Stock held by-affiliates of the Registrant
was $2,005,831,959 and the aggregate market valhe &egistrant’s Class B Common Stock held by-affiiates of the Registrant was
$33,459,424,185.

As of July 18, 2011, the number of shares of thgiften’s Class A Common Stock outstanding was 89,989,Adtte number of shar



of the Registrant’s Class B Common Stock outstandias 384,840,843.
DOCUMENTS INCORPORATED BY REFERENCE:

Parts of Registrant’s Proxy Statement for the AhMeeting of Shareholders to be held on SeptemBgePQ11 are incorporated by
reference into Part Il of this Report.
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PART |
Item 1. Business
General

NIKE, Inc. was incorporated in 1968 under the |lafithe state of Oregon. As used in this reportténms “we”, “us”, “NIKE” and the
“Company” refer to NIKE, Inc. and its predecessesigysidiaries and affiliates, unless the contedicites otherwise. Our Internet address is
www.nike.comOn our NIKE Corporate web site, locatedvatw.nikebiz.comye post the following filings as soon as reasongbécticable
after they are electronically filed with or furnesthto the Securities and Exchange Commission: mumal report on Form 10-K, our quarterly
reports on Form 10-Q, our current reports on Forfhahd any amendments to those reports filed ari$hied pursuant to Section 13(a) or 15
(d) of the Securities and Exchange Act of 1934rasnded. All such filings on our NIKE Corporate vgie are available free of charge. Also
available on the NIKE Corporate web site are thartens of the committees of our board of directasswell as our corporate governance
guidelines and code of ethics; copies of any aserdocuments will be provided in print to any shatéer who submits a request in writing to
NIKE Investor Relations, One Bowerman Drive, Beéwer Oregon 970(-6453.

Our principal business activity is the design, depment and worldwide marketing and selling of héglality footwear, apparel,
equipment, and accessory products. NIKE is theektrgeller of athletic footwear and athletic appiaréhe world. We sell our products to ret
accounts, through NIKE-owned retail stores andrivgesales, which we refer to as our “Direct to Sloner” operations, and through a mix of
independent distributors and licensees, in overcbitries around the world. Virtually all of owmoplucts are manufactured by independent
contractors. Virtually all footwear and apparelguots are produced outside the United States, \eliépment products are produced both in
the United States and abroad.

Products

NIKE's athletic footwear products are designed ity for specific athletic use, although a larggqentage of the products are worn for
casual or leisure purposes. We place considerambhasis on high quality construction and innovatioproducts designed for men, women
and children. Running, training, basketball, socsport-inspired casual shoes, and kids’ shoesiarently our top-selling footwear categories
and we expect them to continue to lead in prodaletssin the near future. We also market footweaigied for baseball, cheerleading, foott
golf, lacrosse, outdoor activities, skateboardiegnis, volleyball, walking, wrestling, and othehlatic and recreational uses.

We sell sports apparel and accessories coveringyohttse above categories, sports-inspired lifesgpparel, as well as athletic bags and
accessory items. NIKE apparel and accessoriesréetita same trademarks and are sold through the swrketing and distribution channels.
We often market footwear, apparel and accessari&ilections” of similar design or for specifitgposes. We also market apparel with
licensed college and professional team and leazgasl|

We sell a line of performance equipment under théB\Brand name, including bags, socks, sport baljgwear, timepieces, electronic
devices, bats, gloves, protective equipment, dalis; and other equipment designed for sportsidieBv We also sell small amounts of various
plastic products to other manufacturers throughvehwlly-owned subsidiary, NIKE IHM, Inc.

In addition to the products we sell directly to trusers through our Direct to Consumer operatioresheve entered into license
agreements that permit unaffiliated parties to nf@cture and sell certain apparel, electronic desvaned other equipment designed for sports
activities.

Our wholly-owned subsidiary, Cole Haan (“Cole Haameadquartered in New York, New York, designs distributes dress and casual
footwear, apparel and accessories for men and wameer the Cole Haan trademark.

1
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Our wholly-owned subsidiary, Converse Inc. (“Corseg), headquartered in North Andover, Massachys#gtsgns, distributes and
licenses athletic and casual footwear, apparebandssories under the Conve¥se , Chuck Taylor StH® , One St&@ , Star Chevron and
Jack Purcelp trademarks.

Our wholly-owned subsidiary, Hurley Internationadl@ (“Hurley”), headquartered in Costa Mesa, Califar designs and distributes a
line of action sports and youth lifestyle appared accessories under the Hurfey trademark.

Our wholly-owned subsidiary, Umbro Internationatriied (“Umbro”), headquartered in Cheadle, Unitdddfiom, designs, distributes
and licenses athletic and casual footwear, appactiequipment, primarily for the sport of footh@ibccer), under the Umbfo trademark.

Sales and Marketing

Financial information about geographic and segmestations appears in Note 18 of the accompanytgd\to the Consolidated
Financial Statements on page 83.

We experience moderate fluctuations in aggregd¢s salume during the year. Historically, revenirethe first and fourth fiscal quarte
have slightly exceeded those in the second and thiarters. However, the mix of product sales nay zonsiderably as a result of changes in
seasonal and geographic demand for particular typEtwear, apparel and equipment.

Because NIKE is a consumer products company, tagéwe popularity of various sports and fitness\aties and changing design trends
affect the demand for our products. We must theeefespond to trends and shifts in consumer pneéeeby adjusting the mix of existing
product offerings, developing new products, stged categories, and influencing sports and fitpesterences through aggressive marketing.
Failure to respond in a timely and adequate maooid have a material adverse effect on our saldgeofitability. This is a continuing risk.

We report our NIKE Brand operations based on otariral geographic organization. Each NIKE Brandgyaphy operates
predominantly in one industry: the design, develeptnmarketing and selling of athletic footweampane!l, and equipment. Effective June 1,
2009, we began operating under our new organizatitructure for the NIKE Brand, which consistgiué following six geographies: North
America, Western Europe, Central & Eastern Eur@yeater China, Japan, and Emerging Markets. PrslyioNIKE Brand operations were
organized into the following four geographic regiob.S., Europe, Middle East and Africa (colleclyéEMEA”"), Asia Pacific, and Americe
Our NIKE Brand Direct to Consumer operations ar@aged within each geographic segment.

United States Market

In fiscal 2011, sales in the United States inclgdihS. sales of our Other Businesses accounteabfmoximately 43% of total revenues,
compared to 42% in fiscal 2010 and 2009. Our Ofhesinesses were primarily comprised of our afiibtands; Cole Haan, Converse, Hurley
and Umbro (which was acquired on March 3, 2008); MIKE Golf. We estimate that we sell to more 287000 retail accounts in the United
States. The NIKE Brand domestic retail account lrasledes a mix of footwear stores, sporting gostses, athletic specialty stores,
department stores, skate, tennis and golf shoplsothrer retail accounts. During fiscal 2011, ouethlargest customers accounted for
approximately 23% of sales in the United States.

We make substantial use of our “futures” orderinggpam, which allows retailers to order five to sionths in advance of delivery with
the commitment that their orders will be delivereithin a set time period at a fixed price. In fise@11, 87% of our U.S. wholesale footwear
shipments (excluding our Other Businesses) wereemmader the futures program, compared to 89% @alfi2010 and 2009. In fiscal 2011,
60% of our U.S. wholesale apparel shipments (exetudur Other Businesses) were made under theesiforogram, compared to 62% in fis
2010 and 60% in fiscal 2009.
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We utilize 18 NIKE sales offices to solicit salesthe United States. We also utilize 4 independals representatives to sell specialty
products for golf and 5 for skateboarding and srmavtling products. In addition, our Direct to Consuroperations sell NIKE Brand products
through our internet websitepww.nikestore.comand the following retail outlets in the Unitechfats:

U.S. Retail Stores Number
NIKE factory store: 15C
NIKE stores 16
NIKETOWNSs 9
NIKE employeronly stores 3
Cole Haan stores (including factory stor 107
Converse stores (including factory stor 58
Hurley stores (including factory and employee stp 20

Total 363

NIKE'’s three significant distribution centers iretbinited States for NIKE Brand products, includMidKE Golf, are located in Memphis,
Tennessee. NIKE also operates and leases ongyfatiMemphis, Tennessee for NIKE Brand productimes. NIKE Brand apparel and
equipment products are also shipped from our Fb&hinch, California distribution center. Cole Hgaoducts are distributed primarily from
Greenland, New Hampshire, and Converse and Hurleyugts are shipped primarily from Ontario, Califiar.

International Markets

In fiscal 2011, non-U.S. sales (including ndrs. sales of our Other Businesses) accounted7fdr & total revenues, compared to 589
fiscal 2010 and 2009. We sell our products to retaiounts, through our own Direct to Consumer af@ns, and through a mix of independ
distributors and licensees around the world. Wenage that we sell to more than 20,000 retail ant®outside the United States, excluding
sales by independent distributors and licenseesopeate 16 distribution centers outside of theté¢hBStates. In many countries and regions,
including Canada, Asia, some Latin American coestrand Europe, we have a futures ordering profpanetailers similar to the United
States futures program described above. Duringlf3@11, NIKE’s three largest customers outsidthefU.S. accounted for approximately 9%
of total non-U.S. sales.

Our Direct to Consumer business operates the fallpwetail outlets outside the United States:

Non-U.S. Retail Stores Number
NIKE factory store: 243
NIKE stores 50
NIKETOWNSs 3
NIKE employeronly stores 13
Cole Haan store 83
Hurley stores 1

Total 393

International branch offices and subsidiaries dRare located in Argentina, Australia, Austriad@em, Bermuda, Brazil, Canada,
Chile, China, Croatia, Cyprus, the Czech RepuBlEnmark, Finland, France, Germany, Greece, HongKBnngary, Indonesia, India,
Ireland, Israel, Italy, Japan, Korea, Lebanon, Miad#alaysia, Mexico, New Zealand, the Netherlamttsway, the Philippines, Poland,
Portugal, Russia, Singapore, Slovakia, Sloveniattsafrica, Spain, Sri Lanka, Sweden, Switzerlahdiwan, Thailand, Turkey, the United
Arab Emirates, the United Kingdom, Uruguay and Nash.
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Significant Customer
No customer accounted for 10% or more of our nlessduring fiscal 2011.

Orders

Worldwide futures and advance orders for NIKE Bratfdetic footwear and apparel, scheduled for @égjifrom June through Novemk
2011, were $10.3 billion compared to $8.8 billian fhe same period last year. This futures andrazbsarder amount is calculated based upon
our forecast of the actual exchange rates undezhndnir revenues will be translated during thisgerivhich approximate current spot rates.
Reported futures and advance orders are not neitgssdicative of our expectation of revenues fois period. This is because the mix of
orders can shift between futures/advance and a-orders and the fulfillment of certain of thestifas/advance orders may fall outside of the
scheduled time period noted above. In additiorgifpr currency exchange rate fluctuations as wellifsring levels of order cancellations and
discounts can cause differences in the comparisetvgeen futures and advance orders and actualueseMoreover, a significant portion of
our revenue is not derived from futures and advamders, including at-once and close-out sales|gENBrand footwear and apparel, sales of
NIKE Brand equipment, sales from our Direct to Qansr operations, and sales from our Other Busise

Product Research and Development

We believe our research and development efforta &ey factor in our past and future success. Tieahimnovation in the design of
footwear, apparel, and athletic equipment recedrginued emphasis as NIKE strives to produce prizdihat help to reduce injury, enhance
athletic performance and maximize comfort.

In addition to NIKE’s own staff of specialists inet areas of biomechanics, chemistry, exercise ploggi, engineering, industrial design,
and related fields, we also utilize research conemi and advisory boards made up of athletes, esatrhiners, equipment managers,
orthopedists, podiatrists, and other experts whsel with us and review designs, materials, cotec&p product improvements and
compliance with product safety regulations arour@world. Employee athletes, athletes engaged wemtets marketing contracts and other
athletes wear-test and evaluate products duringe¢bgn and development process.

Manufacturing

Virtually all of our footwear is produced by facies we contract with outside of the United Stakediscal 2011, contract factories in
Vietnam, China, Indonesia, and India manufactupgat@imately 39%, 33%, 24% and 2% of total NIKE Budootwear, respectively. We a
have manufacturing agreements with independentriiastin Argentina, Brazil, India, and Mexico to mudacture footwear for sale primarily
within those countries. The largest single footwatory that we have contracted with accountedafiproximately 6% of total fiscal 2011
NIKE Brand footwear production. Almost all of NIKBrand apparel is manufactured outside of the Uriitiedes by independent contr
manufacturers located in 33 countries. Most of #pparel production occurred in China, Thailandtham, Malaysia, Sri Lanka, Indonesia,
Turkey, Cambodia, El Salvador, and Mexico. Thedatgingle apparel factory that we have contrasffdaccounted for approximately 7%
total fiscal 2011 apparel production.

The principal materials used in our footwear pragace natural and synthetic rubber, plastic comgsufoam cushioning materials,
nylon, leather, canvas, and polyurethane films @gedake Air-Sole cushioning components. Duringdl2011, NIKE IHM, Inc., a wholly-
owned subsidiary of NIKE, as well as independemtiaetors in China and Taiwan, were our largespbers of the Air-Sole cushioning
components used in footwear. The principal mateuakd in our apparel products are natural andhetiatfabrics and threads, plastic and
metal hardware, and specialized performance fabdesgyned to repel rain, retain heat, or efficietthnsport body moisture. NIKE’s
independent contractors and suppliers buy raw madgen bulk for the manufacturing of our footweapparel and equipment products. Most
raw materials are available and purchased
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by those independent contractors and supplietseicduntries where manufacturing takes place. We tiaus far experienced little difficulty
satisfying our raw material requirements.

Since 1972, Sojitz Corporation of America (“Soptmerica”), a large Japanese trading company anddleowner of our redeemable
preferred stock, has performed significant impoegeaat financing services for us. During fiscal 208bijitz America provided financing and
purchasing services for NIKE Brand products soldigentina, Uruguay, Canada, Brazil, India, Indaagthe Philippines, Malaysia, South
Africa, China, Korea, and Thailand, excluding produproduced and sold in the same country. Appratéig 19% of NIKE Brand sales
occurred in those countries. Any failure of Sofmerica to provide these services or any failur&ojfitz America’s banks could disrupt our
ability to acquire products from our suppliers aodieliver products to our customers in those glicisons. Such a disruption could result in
cancelled orders that would adversely affect safesprofitability. However, we believe that any lsutisruption would be short-term in
duration due to the ready availability of altermatsources of financing at competitive rates. Qurant agreements with Sojitz America expire
on May 31, 2014.

International Operations and Trade

Our international operations and sources of supmysubject to the usual risks of doing businessaah such as possible revaluation of
currencies, export and import duties, anti-dumpirgasures, quotas, safeguard measures, tradetiess;icestrictions on the transfer of funds
and, in certain parts of the world, political ifstday and terrorism. We have not, to date, beenemially affected by any such risk, but cannot
predict the likelihood of such developments ocagri

The global economic recession resulted in a sicgnifi slowelown in international trade and a sharp rise ingationist actions around tl
world. These trends are affecting many global mactufing and service sectors, and the footweargpdrel industries, as a whole, are not
immune. Companies in our industry are facing tiagectionist challenges in many different regicars] in nearly all cases we are working
together to address trade issues to reduce thecirtgpthe industry, while observing applicable cetiiipn laws. Notwithstanding our efforts,
such actions, if implemented, could result in isEs in the cost of our products, which could asbigraffect our sales or profitability and the
imported footwear and apparel industry as a whadeordingly, we are actively monitoring the devatognts described below.

Footwear Imports into the European Union

In 2005, at the request of the European domestivear industry, the European Commission (“EC™)iatéd investigations into leather
footwear imported from China and Vietnam. Togethih other companies in our industry, we took tlesifion that Special Technology
Athletic Footwear (STAF) (i) should not be withimetscope of the investigation, and (ii) does no¢tntiee legal requirements of injury and
price in an anti-dumping investigation. Our argutsemere successful and the EU agreed in Octobed 80@efinitive duties of 16.5% for
China and 10% for Vietnam for non-STAF leather foedr, but excluded STAF from the final measuregrRo the scheduled expiration in
October 2008 of the measures imposed on the nor-Sdétwear, the domestic industry requested and&Eeagreed to review a petition to
extend these restrictions on non-STAF leather featwin December 2009, following a review of thgaing restrictions, EU member states
voted to extend the measures for an additional d5ths, until March 31, 2011. In early 2011, the d&€lined to further extend the measures
and since April 1, 2011 these restrictions havenlieeminated. The EC noted that it will be monitgrieather footwear imports from Vietnam
and China over the next 12 months and it is hopatlany increases will not result in renewed trdefiense actions by the EC.

On February 3, 2010, the Chinese government aneolibgvould seek to refer the EU decision (bottttenoriginal measures and
subsequent review decision) to the World Trade Gimgdion (“WTQ”) for its further review and decisioOn May 18, 2010, the Dispute
Settlement Body of the WTO agreed to establishreelp@ rule on China’s claims against the EU wihpect to the above anti-dumping
measures. The ruling from the WTO panel is expeittéate July or August 2011, after which eithertpanay accept or appeal the findings.

5
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Footwear, Apparel and Equipment Imports into Brazil and Argentina

At the request of certain domestic footwear induptrticipants, both Brazil and Argentina haveiatéd independent anti-dumping
investigations against footwear made in China. Qedast two years, we have been working withaabrcoalition of other companies in our
industry to challenge these cases on the basisithatthletic footwear being imported from Chinestiould not be within the scope of the
investigation, and (ii) does not meet the legaliregments of injury and price in an anti-dumpingestigation. In the case of Argentina, in
2010, the final determination made by the adminisgeauthorities was favorable to us. In the cds®razil, the administering authorities
agreed to impose an anti-dumping duty against yedirffootwear from China, which we believe will pact all brands in the footwear industry.
Although we do not currently expect that this diecisvill materially affect us, we are working withe same broad coalition of footwear
companies to challenge this decision in domestaziian courts as well as international forums sasithe WTO.

Many products, including footwear, apparel and pougint products, that we and others in our industport into Argentina and Brazil
are subject to the WTO non-automatic licensing ireguents, which means that it may take up to 6Gdaythose products to clear customs
and enter into those jurisdictions. From time tog;j in addition to these WTO licensing requiremgtisse jurisdictions impose further
importation restrictions or limitations. As a reésube have experienced delays in our ability toamur products or it has taken longer than
the time allowed under the WTO for us to import ptoducts. To date, our business has not been ialatexffected by these restrictions or
delays. In the future, however, if we are unablertport our products into these jurisdictions do¢htese or other restrictions or if we
experience increasing or more frequent delays tobyloe WTO-permitted 60 days to import our products, business could be materially
affected.

Footwear, Apparel and Equipment Imports into Turkey

In 2006, Turkey introduced safeguard measuresdridim of additional duties on all imported footw@ato Turkey with the goal of
protecting its local shoe manufacturing industryiluilugust 2009. In June 2009, Turkish shoe-manufi@rs submitted, and the Turkish
Government agreed to review, a request for extensithe safeguard measures claiming that the fkaséion process of the local Turkish
industry was interrupted due to the continuing éase of footwear imports. Despite the importerssjtipn to the continuation of the safegt
measures, the Turkish authorities extended thdsgusard measures until August 2012, but reducedityefrom $3 per pair of footwear to
$1.60 per pair of footwear.

In 2011, two new safeguard measures and reviews initiated by the Turkish Undersecretariat of kgmeTrade (“UFT")on apparel an
equipment imports. In January 2011, the UFT begaimeestigation on apparel imports that could resué 20-30% increase in import duties
applied to imported apparel products, regardlesoohtry of origin and with only a few exceptioms Eountries that currently have a Free
Trade Agreement with Turkey. A decision is expedtelhte July 2011 and if approved, these highgrarhduties will be in place through July
2014. Together with other companies in our indystry are advocating for exclusion of certain aplareducts used for sporting activities tl
cannot be manufactured in Turkey and thereforelghwat be subject to a higher import duty. In Feby2011, the UFT began a review of
existing safeguard measure on travel goods, hasdirad) similar accessories and containers listednaggplicable regulations. One Turkish
bag manufacturers association has requested thieweation of the safeguard measures through A& with the application of an additiol
import duty of 2.70 USD/kg (max. 4.25 USD/unit)geedless of country of origin. Together with otkempanies in our industry, we are
advocating for the exclusion of non-leather bagsifthe scope of the continued safeguards.

Trade Relations with China

China represents an important sourcing countrycamgumer marketing country for us. Many governmantsind the world are
concerned about China’s growing and fast-pacedaogncompliance with WTO rules, currency valuatiand high trade surpluses. As a
result, a wide range of legislative proposals Haaen introduced to address these concerns. White sbthese concerns may be justified, we
are working with broad
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coalitions of global businesses and trade assonmtiepresenting a wide variety of sectors (eggvices, manufacturing, and agriculture) to
help ensure any legislation enacted and implemgfiteddresses legitimate and core concerns s(tpnsistent with international trade rules,
and (iii) reflects and considers China’s domesticr®mmy and the important role it has in the glasanomic community. We believe other
companies in our industry as well as most othetimakional companies are in a similar positionameting these trade measures.

In the event any of these trade protection measresnplemented, we believe that we have thetabdidevelop, over a period of time,
adequate alternative sources of supply for theymtsdobtained from our present suppliers. If everésented us from acquiring products from
our suppliers in a particular country, our openagigould be temporarily disrupted and we could ggpee an adverse financial impact.
However, we believe we could abate any such dismipand that much of the adverse impact on supplyld, therefore, be of a short-term
nature. We believe our principal competitors afgestt to similar risks.

Competition

The athletic footwear, apparel, and equipment itrgiis keenly competitive in the United States anda worldwide basis. We compete
internationally with a significant number of athitednd leisure shoe companies, athletic and leispparel companies, sports equipment
companies, and large companies having diversifiezs lof athletic and leisure shoes, apparel, angetent, including Adidas, Puma, and
others. The intense competition and the rapid chsurgtechnology and consumer preferences in thikatsafor athletic and leisure footwear
and apparel, and athletic equipment, constituteifsignt risk factors in our operations.

NIKE is the largest seller of athletic footwear attletic apparel in the world. Performance anibdity of shoes, apparel, and
equipment, new product development, price, prodieeitity through marketing and promotion, and costosupport and service are important
aspects of competition in the athletic footweapapl, and equipment industry. To help market sadpcts, we contract with prominent and
influential athletes, coaches, teams, collegessaods leagues to endorse our brands and use adugis, and we actively sponsor sporting
events and clinics. We believe that we are conipetih all of these areas.

Trademarks and Patents

We utilize trademarks on nearly all of our produatsl believe having distinctive marks that are itgadentifiable is an important factor
in creating a market for our goods, in identifyimgr brands and the Company, and in distinguishirggoods from the goods of others. We
consider our NIKE® and Swoosh Design trademarkstarhong our most valuable assets and we haveergighese trademarks in over
150 countries. In addition, we own many other tradeks that we utilize in marketing our products. ¥éatinue to vigorously protect our
trademarks against infringement.

NIKE has an exclusive, worldwide license to makd sell footwear using patented “Air” technology.€Tprocess utilizes pressurized gas
encapsulated in polyurethane. Some of the earlyENMR @ patents have expired, which may enable coitgoetto use certain types of similar
technology. Subsequent NIKE AR patents will nopie& for several years. We also have hundreds 8f &hd foreign utility patents, and
thousands of U.S. and foreign design patents coyedmponents and features used in various atldetideisure shoes, apparel, and
equipment. These patents expire at various tinrespatents issued for applications filed this we#irlast from now to 2025 for design pater
and from now to 2031 for utility patents. We bebesur success depends primarily upon skills ingtesesearch and development, production,
and marketing rather than upon our patent posititmwever, we have followed a policy of filing apgdtions for United States and foreign
patents on inventions, designs, and improvemeatsih deem valuable.

Employees

As of May 31, 2011, we had approximately 38,000 leyges worldwide, which includes retail and pantdiemployees. Management
considers its relationship with employees to besbegnt. None of our employees
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is represented by a union, except for certain eygas in the Emerging Markets geography, where lagarequires those employees to be
represented by a trade union, and in the UnitettStavhere certain employees of Cole Haan aresepted by a union. Also, in some count
outside of the United States, local laws requipgesentation for employees by works councils (& certain countries in the European
Union, in which they are entitled to informationdagonsultation on certain Company decisions) oelogmployee representation by an
organization similar to a union, and in certain&ean countries, we are required by local law terento and/or comply with (industry wide
or national) collective bargaining agreements. €hes never been a material interruption of opmmatdue to labor disagreements.

Executive Officers of the Registrant
The executive officers of NIKE as of July 14, 2Gdr# as follows:

Philip H. Knight,Chairman of the Board — Mr. Knight, 73, a directorce 1968, is a co-founder of NIKE and, exceptlierperiod from
June 1983 through September 1984, served as gg&lBn¢ from 1968 to 1990 and from June 2000 to B 2004. Prior to 1968, Mr. Knight
was a certified public accountant with Price Wateide and Coopers & Lybrand and was an Assistafé$zor of Business Administration at
Portland State University.

Mark G. Parker Chief Executive Officer and President Mf. Parker, 55, was appointed CEO and Presidedarmuary 2006. He has be
employed by NIKE since 1979 with primary resporlgibs in product research, design and developnmaatketing, and brand management.
Mr. Parker was appointed divisional Vice Presidartharge of development in 1987, corporate Vigeskient in 1989, General Manager in
1993, Vice President of Global Footwear in 1998&] Bresident of the NIKE Brand in 2001.

David J. AyreVice President, Global Human Resources — Mr. Agfle,joined NIKE as Vice President, Global Humandeses in
2007. Prior to joining NIKE, he held a number ofiee human resource positions with PepsiCo, Ineesil990, most recently as head of Te
and Performance Rewards.

Donald W. Blair,Vice President and Chief Financial Officer — MraB| 53, joined NIKE in November 1999. Prior torjwig NIKE, he
held a number of financial management positionk WiepsiCo, Inc., including Vice President, FinaotPepsi-Cola Asia, Vice President,
Planning of PepsiCo’s Pizza Hut Division, and SeMize President, Finance of The Pepsi Bottling@xdnc. Prior to joining PepsiCo,
Mr. Blair was a certified public accountant withIbige, Haskins, and Sells.

Charles D. DensorRresident of the NIKE Brand — Mr. Denson, 55, hasrbemployed by NIKE since 1979. Mr. Denson helet s
management positions within the Company, includiisgappointments as Director of USA Apparel Sate$994, divisional Vice President,
U.S. Sales in 1994, divisional Vice President EeapSales in 1997, divisional Vice President ande®d Manager, NIKE Europe in 1998,
Vice President and General Manager of NIKE USAG0@, and President of the NIKE Brand in 2001.

Gary M. DeStefand?resident, Global Operations — Mr. DeStefano, 34, been employed by NIKE since 1982, with primary
responsibilities in sales and regional administratMr. DeStefano was appointed Director of DontweStles in 1990, divisional Vice President
in charge of domestic sales in 1992, Vice Presidé@lobal Sales in 1996, Vice President and Gdraamager of Asia Pacific in 1997,
President of USA Operations in 2001, and Preside@lobal Operations in 2006.

Trevor EdwardsVice President, Global Brand and Category ManagémeMr. Edwards, 48, joined NIKE in 1992. He wapamted
Marketing Manager, Strategic Accounts, Foot Lodket993, Director of Marketing, the Americas in B9®irector of Marketing, Europe in
1997, Vice President, Marketing for Europe, Midakst and Africa in 1999, and Vice President, U8 Marketing in 2000. Mr. Edwards
was appointed corporate Vice President, Global 8 anagement in 2002 and Vice President, Globah@end Category Management in
2006. Prior to NIKE, Mr. Edwards was with the Cdlg#almolive Company.
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Jeanne P. JacksorRresident, Direct to Consumer — Ms. Jackson, &¥esl as a member of the NIKE, Inc. Board of Divesfrom
2001 through 2009, when she resigned from our Baadidwas appointed President, Direct to ConsunierisSfounder and CEO of MSP
Capital, a private investment company. Ms. Jackgas CEO of Walmart.com from March 2000 to Janu®§22 She was with Gap, Inc., as
President and CEO of Banana Republic from 199®@f)2also serving as CEO of Gap, Inc. Direct fr@@88.to 2000. Since 1978, she has |
various retail management positions with Victori@&cret, The Walt Disney Company, Saks Fifth Aveane Federated Department Stores.
Ms. Jackson is the past President of the UniteteStki and Snowboard Foundation Board of Trusteasjs a director of McDonald’s
Corporation. She is a former director of Nordstréme,, and Harrah’s Entertainment, Inc.

Hilary K. Krane,Vice President and General Counsel — Ms. Kranejodffed NIKE as Vice President and General CouimsApril
2010. Prior to joining NIKE, Ms. Krane was GeneCalunsel and Senior Vice President for Corporataifdfat Levi Strauss & Co. where she
was responsible for legal affairs and overseeieggthbal brand protection department from 2006002 From 1996 to 2006, she was a pa
and assistant general counsel at Pricewaterhouge@obLP.

Bernard F. PliskaVice President, Corporate Controller M+. Pliska, 49, joined NIKE as Corporate Controlerl995. He was appoint
Vice President, Corporate Controller in 2003. PtioNIKE, Mr. Pliska was with Price Waterhouse frd884 to 1995. Mr. Pliska is a certified
public accountant.

John F. Slushelice President, Global Sports Marketing — Mr. Skeish2, has been employed by NIKE since 1998 wittmaory
responsibilities in global sports marketing. Mrusiier was appointed Director of Sports Marketingtie Asia Pacific and Americas Regions
in 2006, divisional Vice President, Asia PacificA8nericas Sports Marketing in September 2007 ane Yiesident, Global Sports Marketing
in November 2007. Prior to joining NIKE, Mr. Slusheas an attorney at the law firm of O’Melveny & kg from 1995 to 1998.

Eric D. SprunkyVice President, Merchandising and Product — Mrusgr 47, joined NIKE in 1993. He was appointed RiceDirector
and General Manager of the Americas in 1994, Fied@icector, NIKE Europe in 1995, Regional Generaridger, NIKE Europe Footwear in
1998, and Vice President & General Manager of theeAcas in 2000. Mr. Sprunk was appointed corpovate President, Global Footwear in
2001 and Vice President, Merchandising and Produ@09. Prior to joining NIKE, Mr. Sprunk was artieed public accountant with Price
Waterhouse from 1987 to 1993.

Hans van Alebeek/ice President, Global Operations and Technologii+van Alebeek, 45, joined NIKE as Director of Ggéons of
Europe in 1999, and was appointed Vice Presidgmer&ions & Administration in EMEA in 2001, Viced3ident, Global Operations in 2003,
Vice President, Global Operations & Technology @2, and Corporate Vice President in November 2B@6r to joining NIKE, Mr. van
Alebeek worked for McKinsey & Company as a managgrensultant and at N.V. Indivers in business tpraent.

Roger S. WyetRresident, Affiliates — Mr. Wyett, 54, joined NIKi& April 2005 as President and Chief Operating ¢&ffiof the
Company’s Hurley brand and was appointed Vice Besgj Global Apparel in 2006. In October 2007, Mityett returned to the Company’s
Hurley brand as President and Chief Executive ©ffiand then in February 2011 was appointed Preisafeiffiliates. Mr. Wyett first joined
NIKE in 1994, holding a number of management posgiin soccer and NIKE Team Sports. From 2000 @52Mr. Wyett was employed t
The Walt Disney Company where he was Senior ViesiBent for Global Apparel, Accessories and Footyesad later promoted to Executive
Vice President for Global Sales and Marketing fon€umer Products.

Item 1A.  Risk Factors
Special Note Regarding Forwa-Looking Statements and Analyst Reports

Certain written and oral statements, other thaelguristorical information, including estimatespjarctions, statements relating to
NIKE’s business plans, objectives and expected opgregsults, and the assumptions upon which thosensémts are based, made or
incorporated by reference from time to time by
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NIKE or its representatives in this report, othegarts, filings with the Securities and Exchangen@ussion, press releases, conference
otherwise, are “forward-looking statements” witllie meaning of the Private Securities LitigatioridRe Act of 1995 and Section 21E of the
Securities Exchange Act of 1934, as amended. FoAeaking statements include, without limitatiomyastatement that may predict, forecast,
indicate, or imply future results, performanceaohievements, and may contain the words “belietaiticipate”, “expect”, “estimate”,
“project”, “will be”, “will continue”, “will likely result”, or words or phrases of similar meaningrward-looking statements involve risks and
uncertainties which may cause actual results ferdihaterially from the forward-looking statemeritbe risks and uncertainties are detailed
from time to time in reports filed by NIKE with tt&ecurities and Exchange Commission, including BB, 10-Q, and 10-K, and include,
among others, the following: international, natioaad local general economic and market condititims size and growth of the overall athli
footwear, apparel, and equipment markets; intensgpetition among designers, marketers, distribudacssellers of athletic footwear, appa
and equipment for consumers and endorsers; dentdgreifpanges; changes in consumer preferences; gritpuf particular designs,
categories of products, and sports; seasonal asgtgehic demand for NIKE products; difficultiesanticipating or forecasting changes in
consumer preferences, consumer demand for NIKEugtedand the various market factors describedglmtifficulties in implementing,
operating, and maintaining NIKE's increasingly cdexpinformation systems and controls, includingtheut limitation, the systems related to
demand and supply planning, and inventory conint&rruptions in data and communications systetustidations and difficulty in forecasting
operating results, including, without limitatiohgetfact that advance “futures” orders may not loécative of future revenues due to changes in
shipment timing, and the changing mix of futured atronce orders and order cancellations; thetalofiNIKE to sustain, manage or forecast
its growth and inventories; the size, timing and wii purchases of NIKE’s products; increases indbst of materials and energy used to
manufacture products, new product development @indduction; the ability to secure and protect éradrks, patents, and other intellectual
property; performance and reliability of produatsstomer service; adverse publicity; the loss grigicant customers or suppliers; dependence
on distributors and licensees; business disrugtioeseased costs of freight and transportatioméet delivery deadlines; increases in
borrowing costs due to any decline in our debhgaj changes in business strategy or developmanspyieneral risks associated with doing
business outside the United States, including,aithimitation, exchange rate fluctuations, impduties, tariffs, quotas, political and econol
instability, and terrorism; changes in governmegttations; the impact of, including business agal developments relating to, climate
change; liability and other claims asserted agdKE; the ability to attract and retain qualifipérsonnel; and other factors referenced or
incorporated by reference in this report and otaports.

The risks included here are not exhaustive. Otbetians of this report may include additional fastevhich could adversely affect
NIKE’s business and financial performance. MoreoveKEobperates in a very competitive and rapidly cliagg@nvironment. New risk
factors emerge from time to time and it is not fldesfor management to predict all such risk fastoror can it assess the impact of all suct
factors on NIKE's business or the extent to whink factor, or combination of factors, may causealctesults to differ materially from those
contained in any forward-looking statements. Gitlese risks and uncertainties, investors shoulglace undue reliance on forward-looking
statements as a prediction of actual results.

Investors should also be aware that while NIKE déresn time to time, communicate with securitieslgsts, it is against NIKE's policy
to disclose to them any material non-public infotimaor other confidential commercial informatigkccordingly, shareholders should not
assume that NIKE agrees with any statement or téggred by any analyst irrespective of the contétite statement or report. Furthermore,
NIKE has a policy against issuing or confirmingdittial forecasts or projections issued by othensisTto the extent that reports issuec
securities analysts contain any projections, fatscar opinions, such reports are not the respiitgsitf NIKE.

Our products face intense competition.

NIKE is a consumer products company and the redgiiypularity of various sports and fitness actgtand changing design trends affect
the demand for our products. The athletic footwapparel, and equipment
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industry is keenly competitive in the United Staaesl on a worldwide basis. We compete internatipnath a significant number of athletic
and leisure shoe companies, athletic and leisysarapcompanies, sports equipment companies, agel mpanies having diversified lines
athletic and leisure shoes, apparel, and equipriiéatalso compete with other companies for the prtido capacity of independent
manufacturers that produce our products and foommguota capacity.

Our competitors’ product offerings, technologiesrketing expenditures (including expenditures fiweatising and endorsements),
pricing, costs of production, and customer sergieeareas of intense competition. This, in additiorapid changes in technology and
consumer preferences in the markets for athleticleisure footwear and apparel, and athletic eqaigrconstitute significant risk factors in
our operations. If we do not adequately and tinaliicipate and respond to our competitors, ourscosty increase or the consumer deman
our products may decline significantly.

If we are unable to anticipate consumer preferencesd develop new products, we may not be able totam or increase our net revenue
and profits.

Our success depends on our ability to identifygiodte and define product trends as well as taigatie, gauge and react to changing
consumer demands in a timely manner. All of oudpits are subject to changing consumer prefergaha¢sannot be predicted with certair
Our new products may not receive consumer acceptanconsumer preferences could shift rapidlyffergint types of performance or other
sports apparel or away from these types of prodalttgether, and our future success depends iropastir ability to anticipate and respond to
these changes. If we fail to anticipate accurately respond to trends and shifts in consumer pnedess by adjusting the mix of existing
product offerings, developing new products, desighdes and categories, and influencing sportsfitinelss preferences through aggressive
marketing, we could experience lower sales, exitegntories and lower profit margins, any of whaduld have an adverse effect on our
results of operations and financial condition.

We rely on technical innovation and high quality pducts to compete in the market for our products.

Although design and aesthetics of our products apfmebe the most important factor for consumeeptance of our products, technical
innovation and quality control in the design oftiwear, apparel, and athletic equipment is alsorgsddo the commercial success of our
products. Research and development plays a keyrrédehnical innovation. We rely upon specialistshe fields of biomechanics, exercise
physiology, engineering, industrial design andtegldields, as well as research committees andsagvboards made up of athletes, coaches,
trainers, equipment managers, orthopedists, pigt@tand other experts to develop and test cuétilge performance products. While we st
to produce products that help to reduce injury agcle athletic performance and maximize comfostgffail to introduce technical innovation
in our products consumer demand for our produatédcdecline, and if we experience problems withdhality of our products, we may incur
substantial expense to remedy the problems.

Failure to continue to obtain high quality endorserof our products could harm our business.

We establish relationships with professional addesports teams and leagues to evaluate, proartegstablish product authenticity v
consumers. If certain endorsers were to stop usimgroducts contrary to their endorsement agre&snenr business could be adversely
affected. In addition, actions taken by athleteafts or leagues associated with our products #rat the reputations of those athletes, tear
leagues could also harm our brand image with coessieind, as a result, could have an adverse effieatir sales and financial condition. In
addition, poor performance by our endorsers, araito continue to correctly identify promising letles to use and endorse our products, or a
failure to enter into cost effective endorsemerdragements with prominent athletes and sports argtions could adversely affect our brand
and result in decreased sales of our products.
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Failure of our contractors or our licensees’ contchors to comply with our code of conduct, local Isyand other standards could harm our
business.

We contract with hundreds of contractors outsidthefUnited States to manufacture our productsyendlso have license agreements
that permit unaffiliated parties to manufactureontract to manufacture products using our tradksmak/'e impose, and require our licenset
impose, on those contractors a code of conducbtret environmental, health, and safety standandthé& benefit of workers. We also require
these contractors to comply with applicable stagsi®or product safety. However, from time to tinoairactors may not comply with such
standards or applicable local law or our licenseag not require their contractors to comply witkelsgtandards or applicable local law.
Significant or continuing noncompliance with sut¢hrglards and laws by one or more contractors dearch our reputation or result in a
product recall and, as a result, could have anradweffect on our sales and financial condition.

Global capital and credit market conditions, andsdting declines in consumer confidence and sperglicould have a material adverse
effect on our business, operating results, and fir@al condition.

Continuing volatility and disruption in the globzdpital and credit markets have led to a tightewihigusiness credit and liquidity, a
contraction of consumer credit, business failunggher unemployment, and declines in consumer denfie and spending in the United States
and internationally. If global economic and finaaleharket conditions deteriorate or remain wealafoextended period of time, the following
factors could have a material adverse effect orbaginess, operating results, and financial coortiti

. Slower consumer spending may result in reduced ddrfaa our products, reduced orders from retaflerour products, order
cancellations, lower revenues, increased invergpand lower gross margir

. We may be unable to find suitable investmentsdhatsafe, liquid, and provide a reasonable refthis could result in lowe
interest income or longer investment horizons. Wpgons to capital markets or the banking system atso impair the value of
investments or bank deposits we currently consdé or liquid.

. We may be unable to access financing in the cestitcapital markets at reasonable rates in thet @eefind it desirable to do s

. The failure of financial institution counterpartigshonor their obligations to us under credit dedvative instruments could
jeopardize our ability to rely on and benefit frémose instruments. Our ability to replace thos&imsents on the same or simi
terms may be limited under poor market conditic

. We conduct transactions in various currencies, iwhicrease our exposure to fluctuations in fora@gmency exchange rat
relative to the U.S. dollar. Continued volatility the markets and exchange rates for foreign ccigsrand contracts in foreign
currencies could have a significant impact on egorted financial results and conditic

. Continued volatility in the markets and prices dommaodities and raw materials we use in our pradant in our supply chain
(such as petroleum) could have a material advdfset®n our costs, gross margins, and profitabi

. If retailers of our products experience decliniagemues, or retailers experience difficulty obtagniinancing in the capital ar
credit markets to purchase our products, this coeddlt in reduced orders for our products, or@ercellations, inability of retailers
to timely meet their payment obligations to usgexted payment terms, higher accounts receivaltlaceel cash flows, greater
expense associated with collection efforts, ancemsed bad debt expen

. If retailers of our products experience severerfai@ difficulty, some may become insolvent andseehusiness operations, wh
could reduce the availability of our products tmsomers
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. If contract manufacturers of our products or ofheticipants in our supply chain experience difigwbtaining financing in th:
capital and credit markets to purchase raw mateaato finance general working capital needs,dymesult in delays or non-
delivery of shipments of our produc

Our business is affected by seasonality, which ebrésult in fluctuations in our operating resultsral stock price.

We experience moderate fluctuations in aggregdés sa@lume during the year. Historically, revenirethe first and fourth fiscal quarte
have slightly exceeded those in the second and fisical quarters. However, the mix of product satey vary considerably from time to time
as a result of changes in seasonal and geographard for particular types of footwear, apparel esudipment. In addition, our customers
may cancel orders, change delivery schedules argehthe mix of products ordered with minimal noti&e a result, we may not be able to
accurately predict our quarterly sales. Accordinglyr results of operations are likely to fluctusignificantly from period to period. This
seasonality, along with other factors that are beyaur control, including general economic condisiochanges in consumer preferences,
weather conditions, availability of import quotaglacurrency exchange rate fluctuations, could ahhgraffect our business and cause our
results of operations to fluctuate. Our operatiragygins are also sensitive to a number of factasahe beyond our control, including
manufacturing and transportation costs, shiftsrgdpct sales mix, geographic sales trends, an@icyrexchange rate fluctuations, all of wt
we expect to continue. Results of operations in@amjod should not be considered indicative ofrdsllts to be expected for any future period.

“Futures” orders may not be an accurate indicatioof our future revenues.

We make substantial use of our “futures” orderinggpam, which allows retailers to order five to sionths in advance of delivery with
the commitment that their orders will be delivereithin a set period of time at a fixed price. Outures ordering program allows us to
minimize the amount of products we hold in inveptgurchasing costs, the time necessary to filtaugr orders, and the risk of non-delivery.
We report changes in futures orders in our perifidencial reports. Although we believe futuresemslare an important indicator of our future
revenues, reported futures orders are not neclsisaticative of our expectation of changes in rawes for any future period. This is because
the mix of orders can shift between advance/futaresat-once orders. In addition, foreign curreexghange rate fluctuations, order
cancellations, returns, and discounts can caufgaifces in the comparisons between futures oedetsctual revenues. Moreover, a
significant portion of our revenue is not deriveanh futures and advance orders, including at-oncectiose-out sales of NIKE Brand footwear
and apparel, sales of NIKE brand equipment, sates bur Direct to Consumer operations, and sates fsur Other Businesses.

Our “futures” ordering program does not prevent egss inventories or inventory shortages, which corggdult in decreased operating
margins and harm to our business.

We purchase products from manufacturers outsideiofutures ordering program and in advance ofaust orders, which we hold in
inventory and resell to customers. There is awiskmay be unable to sell excess products ordeosd fnanufacturers. Inventory levels in
excess of customer demand may result in inventoitgwlowns, and the sale of excess inventory aodisted prices could significantly impair
our brand image and have an adverse effect onpmrating results and financial condition. Conversilwe underestimate consumer demand
for our products or if our manufacturers fail tgoply products we require at the time we need theenmnay experience inventory shortages.
Inventory shortages might delay shipments to custspmegatively impact retailer and distributoatieinships, and diminish brand loyalty.

The difficulty in forecasting demand also makaedifiticult to estimate our future results of opeoats and financial condition from period
to period. A failure to accurately predict the leoEdemand for our products could adversely afteatnet revenues and net income, and w
unlikely to forecast such effects with any certgiimt advance.
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We may be adversely affected by the financial hiealf our retailers.

We extend credit to our customers based on ansaeses of a customer’s financial condition, gengralithout requiring collateral. To
assist in the scheduling of production and themhgpof seasonal products, we offer customers biiigyato place orders five to six months
ahead of delivery under our “futures” ordering paog. These advance orders may be cancelled, anmiskhaf cancellation may increase when
dealing with financially ailing retailers or retaik struggling with economic uncertainty. In thetpaome customers have experienced financial
difficulties, which have had an adverse effect anlousiness. As a result, retailers may be mortéaaithan usual with orders as a result of
weakness in the retail economy. A slowing economguir key markets could have an adverse effechefiimancial health of our customers,
which in turn could have an adverse effect on esults of operations and financial condition. ldigidn, product sales are dependent in pa
high quality merchandising and an appealing stoxérenment to attract consumers, which requiredinaimg investments by retailers.
Retailers who experience financial difficulties nfayf to make such investments or delay them, tegyln lower sales and orders for our
products.

Consolidation of retailers or concentration of retanarket share among a few retailers may incream®d concentrate our credit risk, and
impair our ability to sell our products.

The athletic footwear, apparel, and equipmentliretarkets in some countries are dominated by adege athletic footwear, apparel, ¢
equipment retailers with many stores. These retailave in the past increased their market shateray continue to do so in the future by
expanding through acquisitions and constructioadufitional stores. These situations concentratemdit risk with a relatively small number
of retailers, and, if any of these retailers werexperience a shortage of liquidity, it would ie&se the risk that their outstanding payables
may not be paid. In addition, increasing marketaltancentration among one or a few retailersparéicular country or region increases the
risk that if any one of them substantially reduttesr purchases of our products, we may be unabfied a sufficient number of other retalil
outlets for our products to sustain the same lef/shles and revenues.

Failure to adequately protect our intellectual prepty rights could adversely affect our business.

We utilize trademarks on nearly all of our produantsl believe that having distinctive marks thatregaily identifiable is an important
factor in creating a market for our goods, in idfginig us, and in distinguishing our goods from tfaods of others. We consider our NIRE
and Swoosh Desigh trademarks to be among our nabshble assets and we have registered these trddemaver 150 countries. In
addition, we own many other trademarks that wézetiin marketing our products. We believe thattoademarks, patents, and other
intellectual property rights are important to ouward, our success, and our competitive positionpétedically discover products that are
counterfeit reproductions of our products or thieowise infringe on our intellectual property righlf we are unsuccessful in challenging a
party’s products on the basis of trademark or desigutility patent infringement, continued saléshese products could adversely affect our
sales and our brand and result in the shift of gores preference away from our products. The actinsake to establish and protect
trademarks, patents, and other intellectual prgpéghts may not be adequate to prevent imitatibouw products by others or to prevent others
from seeking to block sales of our products asatiohs of proprietary rights.

In addition, the laws of certain foreign countnay not protect intellectual property rights to #ane extent as the laws of the United
States. We may face significant expenses anditiabil connection with the protection of our inegtual property rights outside the United
States, and if we are unable to successfully pratecrights or resolve intellectual property caot§ with others, our business or financial
condition may be adversely affected.

We are subject to periodic litigation and other ndgtory proceedings, which could result in unexpedtexpense of time and resources.

From time to time we are called upon to defend @lMes against lawsuits and regulatory actionsirgdb our business. Due to the
inherent uncertainties of litigation and regulatprpceedings, we cannot accurately
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predict the ultimate outcome of any such proceedlidg unfavorable outcome could have an adversadingn our business, financial
condition and results of operations. In additiamy aignificant litigation in the future, regardlesiits merits, could divert management’s
attention from our operations and result in sulishlegal fees.

Our international operations involve inherent riskehich could result in harm to our business.

Virtually all of our athletic footwear and appareimanufactured outside of the United States, hadrtajority of our products are sold
outside of the United States. Accordingly, we angjact to the risks generally associated with glotzale and doing business abroad, which
include foreign laws and regulations, varying canstpreferences across geographic regions, politieast, disruptions or delays in cross-
border shipments, and changes in economic conditionountries in which we manufacture or sell picid. In addition, disease outbreaks,
terrorist acts and military conflict have increaslee risks of doing business abroad. These facionsng others, could affect our ability to
manufacture products or procure materials, ouftaltd import products, our ability to sell prodadh international markets, and our cost of
doing business. If any of these or other factorkerthe conduct of business in a particular countgesirable or impractical, our business
could be adversely affected. In addition, manywfimported products are subject to duties, tardfsquotas that affect the cost and quantit
various types of goods imported into the Unitededt@nd other countries. Any country in which owoducts are produced or sold may
eliminate, adjust or impose new quotas, dutiefffdasafeguard measures, anti-dumping duties,cceggtrictions to prevent terrorism,
restrictions on the transfer of currency, climédtarge legislation, product safety regulations beotharges or restrictions, any of which could
have an adverse effect on our results of operatiodsinancial condition.

Changes in tax laws and unanticipated tax liabitt could adversely affect our effective income tate and profitability.

We are subject to income taxes in the United Statelsnumerous foreign jurisdictions. Our effeciiveome tax rate in the future could
adversely affected by a number of factors, inclgdshanges in the mix of earnings in countries wliffering statutory tax rates, changes in
valuation of deferred tax assets and liabilitidmrges in tax laws, the outcome of income tax aunivarious jurisdictions around the world,
and any repatriation of non-US earnings for whighhave not previously provided for U.S. taxes. \&gutarly assess all of these matters to
determine the adequacy of our tax provision, wiscsubject to significant discretion.

Currency exchange rate fluctuations could result mgher costs and decreased margins and earnings.

A majority of our products are sold outside of tmited States. As a result, we conduct transaciionarious currencies, which increase
our exposure to fluctuations in foreign currencglenge rates relative to the U.S. dollar. Our ird&onal revenues and expenses generally are
derived from sales and operations in foreign cuie=s) and these revenues and expenses could beedffey currency fluctuations, including
amounts recorded in foreign currencies and traegletto U.S. dollars for consolidated financialagjmg. Currency exchange rate fluctuations
could also disrupt the business of the indepenarmufacturers that produce our products by makie@ purchases of raw materials more
expensive and more difficult to finance. Foreignrency fluctuations could have an adverse effeatrresults of operations and financial
condition.

Our hedging activities (see Note 17 — Risk Manag#amead Derivatives in the accompanying Notes toQbasolidated Financial
Statement3, which are designed to minimize and delay, but aatampletely eliminate, the effects of foreign emey fluctuations may not
sufficiently mitigate the impact of foreign currées on our financial results. Factors that coufddfthe effectiveness of our hedging activities
include accuracy of sales forecasts, volatilitgwfrency markets, and the availability of hedgimgtiuments. Since the hedging activities are
designed to minimize volatility, they not only reduthe negative impact of a stronger U.S. dollat they
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also reduce the positive impact of a weaker U.8ad®ur future financial results could be sigo#itly affected by the value of the U.S. dollar
in relation to the foreign currencies in which waenduct business. The degree to which our finame®llts are affected for any given time
period will depend in part upon our hedging acdisat

Our products are subject to risks associated witlrerseas sourcing, manufacturing, and financing.

The principal materials used in our apparel pragluetnatural and synthetic fabrics and threadstiplasd metal hardware, and
specialized performance fabrics designed to repe| retain heat, or efficiently transport body store — are available in countries where our
manufacturing takes place. The principal matexaksd in our footwear products — natural and syithabber, plastic compounds, foam
cushioning materials, nylon, leather, canvas angupethane films — are also locally available tormgacturers. NIKE contractors and
suppliers buy raw materials in bulk.

There could be a significant disruption in the dymd fabrics or raw materials from current sourcesin the event of a disruption, we
might not be able to locate alternative suppliémnaterials of comparable quality at an acceptphilee, or at all. In addition, we cannot be
certain that our unaffiliated manufacturers willddge to fill our orders in a timely manner. If weperience significant increases in demand, or
need to replace an existing manufacturer, therdbeamp assurance that additional supplies of fatmiaaw materials or additional
manufacturing capacity will be available when regdion terms that are acceptable to us, or atrathat any supplier or manufacturer would
allocate sufficient capacity to us in order to maet requirements. In addition, even if we are ablexpand existing or find new manufactur
or sources of materials, we may encounter delapsaduction and added costs as a result of theititakes to train suppliers and
manufacturers in our methods, products, qualittrobstandards, and labor, health and safety stasdany delays, interruption or increased
costs in the supply of materials or manufacturewfproducts could have an adverse effect on ailityaie meet retail customer and consumer
demand for our products and result in lower reverarel net income both in the short and long-term.

Because independent manufacturers manufactureaityaif our products outside of our principal safearkets, our products must be
transported by third parties over large geogragiitances. Delays in the shipment or delivery ofmoducts due to the availability of
transportation, work stoppages, port strikes, Biftecture congestion, or other factors, and cosdsdelays associated with consolidating or
transitioning between manufacturers, could advgrisgbact our financial performance. In addition,magacturing delays or unexpected
demand for our products may require us to userfadste more expensive, transportation methods asdhrcraft, which could adversely affect
our profit margins. The cost of fuel is a signifik@omponent in manufacturing and transportatisis;so increases in the price of petroleum
products can adversely affect our profit margins.

In addition, Sojitz America performs significantport-export financing services for most of the NIBEand products sold outside of the
United States, Europe, Middle East, Africa, andadaxcluding products produced and sold in theesamantry. Any failure of Sojitz America
to provide these services or any failure of Sdjitaerica’s banks could disrupt our ability to acguaroducts from our suppliers and to deliver
products to our customers outside of the UniteteSta&urope, Middle East, Africa, and Japan. Sudisraiption could result in cancelled orc
that would adversely affect sales and profitahility

Natural disasters could negatively impact our opéng results and financial condition. The March 12011 Japanese earthquake al
resulting tsunami negatively affected our Japanaseenue and profits for the fourth quarter ended M&1, 2011, and we expect those
events to continue to adversely affect us duringcfil year 2012.

Natural disasters such as earthquakes, hurriceswegmis or other adverse weather and climate tiongj whether occurring in the U.S.
or abroad, and the consequences and effects thereloiding energy shortages and public healtheissaould disrupt our operations, or the
operations of our vendors and other suppliersesult in economic instability that may negativehpiact our operating results and financial
condition.
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On March 11, 2011, Japan experienced a signifiearthquake and resulting tsunami. The implicatfomis ongoing events and
widespread damage to the nation’s infrastructusesemer confidence and overall economy remain anc@ur revenues and profits for our
Japan businesses were negatively impacted durenfptinth quarter of fiscal year 2011, and althoughcannot fully assess the future financial
impact of these ongoing events, we do expect quankse businesses to continue to be adversely tegptcoughout fiscal 2012.

Our success depends on our global distribution fais.

We distribute our products to customers directtyrfrthe factory and through distribution centersted throughout the world. Our abil
to meet customer expectations, manage inventorgplaie sales and achieve objectives for operafiicjencies depends on the proper
operation of our distribution facilities, the despient or expansion of additional distribution dafites, and the timely performance of
services by third parties (including those involnedhipping product to and from our distributiacilities). Our distribution facilities could be
interrupted by information technology problems aighsters such as earthquakes or fires. Any sggmififailure in our distribution facilities
could result in an adverse affect on our busindssmaintain business interruption insurance, botay not adequately protect us from adverse
effects that could be caused by significant disaungt in our distribution facilities.
We rely significantly on information technology toperate our business, including our supply chaindwretail operations, and any failure,
inadequacy, interruption or security failure of thaechnology could harm our reputation or our abiii to effectively operate our business.

We are heavily dependent on information technokygtems across our supply chain, including prodastgn, production, forecasting,
ordering, manufacturing, transportation, sales,disttibution. Our ability to effectively managedamaintain our inventory and to ship
products to customers on a timely basis dependsfisgntly on the reliability of these supply chapstems. Over the last several years, as par
of the ongoing initiative to upgrade our worldwisigpply chain, we have implemented new systemd of aur geographical regions in which
we operate. Over the next few years, we will warkdntinue to enhance the systems and relatedgsesén our global operations. The failure
of these systems to operate effectively, probleiitis tnansitioning to upgraded or replacement systesna breach in security of these systems
could cause delays in product fulfillment and rextlefficiency of our operations, could require figant capital investments to remediate the
problem, and may have an adverse effect on oultsesfuoperations and financial condition.

Hackers and data thieves are increasingly sopatsticand operate large scale and complex autoratitazks. Any breach of our network
may result in the loss of valuable business datacostomers’ or employees’ personal informatiom disruption of our business, which could
give rise to unwanted media attention, damage ostomer relationships and reputation and resutishsales, fines or lawsuits. In addition,
must comply with increasingly complex regulatorgratards enacted to protect this business and @ddata. An inability to maintain
compliance with these regulatory standards coubjesti us to legal risks.

Our financial results may be adversely affectedifbstantial investments in businesses and operatitail to produce expected returns.

From time to time, we may invest in business irtftagure, acquisitions of new businesses, and esiparof existing businesses, such as
our retail operations, which require substantishcimvestments and management attention. We bediesteeffective investments are essential
to business growth and profitability. However, sigant investments are subject to typical riskd ancertainties inherent in acquiring or
expanding a business. The failure of any signifidavestment to provide the returns or profitabilite expect could have a material adverse
effect on our financial results and divert manageinattention from more profitable business operatio
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We depend on key personnel, the loss of whom wdalidn our business.

Our future success will depend in part on the car@d service of key executive officers and persbrifie loss of the services of any key
individual could harm us. Our future success akspethds on our ability to identify, attract and ietdditional qualified personnel.
Competition for employees in our industry is inteasid we may not be successful in attracting atadhieg such personnel.

The sale of a large number of shares held by oura@iman could depress the market price of our commstock.

Philip H. Knight, Co-founder and Chairman of ouraBo of Directors, beneficially owns over 74.6% af €lass A Common Stock. If all
of his Class A Common Stock were converted inte€B Common Stock, Mr. Knight would own over 17.8%@ur Class B Common Stock.
These shares are available for resale, subjebeteeguirements of the U.S. securities laws. Theaaprospect of the sale of a substantial
number of these shares could have an adverse effebe market price of our common stock.

Anti-takeover provisions may impair an acquisition ¢fet Company or reduce the price of our common stock.

There are provisions of our articles of incorpamatand Oregon law that are intended to proteciestdder interests by providing the
Board of Directors a means to attempt to deny ¢oetakeover attempts or to negotiate with a paaeatquirer in order to obtain more
favorable terms. Such provisions include a corghalre acquisition statute, a freezeout statutectasses of stock that vote separately on
certain issues, and the fact that holders of Gda€®mmon Stock elect three-fourths of the Boar®wéctors rounded down to the next whole
number. However, such provisions could discourdgky or prevent an unsolicited merger, acquisitionther change in control of our
company that some shareholders might believe fo theeir best interests or in which shareholderghtfeceive a premium for their common
stock over the prevailing market price. These miovis could also discourage proxy contests forrobof the Company.

We may fail to meet analyst expectations, which kcbecause the price of our stock to decline.

Our Class B Common Stock is traded publicly, anargt given time various securities analysts follmw financial results and issue
reports on us. These reports include informatiasuabur historical financial results as well as #imalysts'estimates of our future performan
The analysts’ estimates are based upon their owrons and are often different from our estimatesxpectations. If our operating results are
below the estimates or expectations of public meaakealysts and investors, our stock price couldideclin the past, securities class action
litigation has been brought against NIKE and ott@npanies following a decline in the market pri€¢heir securities. If our stock price is
volatile, we may become involved in this type ¢ifjiation in the future. Any litigation could resut substantial costs and a diversion of
management’s attention and resources that are déedeccessfully run our business.

Iltem 1B. Unresolved Staff Commen
Not applicable.

ltem 2. Properties

The following is a summary of principal propert@msned or leased by NIKE.

The NIKE World Campus, owned by NIKE and locatedaaverton, Oregon, USA, is a 176 acre facilitl®8fbuildings which functions
as our world headquarters and is occupied by ajpedrly 6,000 employees engaged in managemengrasalesign, development,

marketing, finance, and other administrative fumtsi from nearly all of our divisions. We also legadous office facilities in the surrounding
metropolitan area. We
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lease a similar, but smaller, administrative fagilh Hilversum, the Netherlands, which serveshashteadquarters for the Western Europe and
Central & Eastern Europe geographies. There aee thignificant distribution and customer serviaglities for NIKE Brand products,

including NIKE Golf, in the United States. All treef them are located in Memphis, Tennessee, twehath are owned and one of which is
leased. NIKE also operates and leases one faciltemphis, Tennessee for NIKE Brand product resuNiKE Brand apparel and equipment
are also shipped from our Foothill Ranch, Califardistribution center, which we lease. Cole Haan aperates a distribution facility in
Greenland, New Hampshire, which we lease. Smadkesdd distribution facilities for other brands aod-NIKE Brand businesses are located
in various parts of the United States. We also omtease distribution and customer service faesiin many parts of the world, the most
significant of which are the distribution facilisdocated in Tomisatomachi, Japan, Laakdal, Belgamd Taicang, China, all of which we own.

We manufacture Air-Sole cushioning materials anmponents at NIKE IHM, Inc. manufacturing facilitiexated in Beaverton, Oregon
and St. Charles, Missouri, which we own. We alsaufiacture and sell small amounts of various plasticiucts to other manufacturers
through NIKE IHM, Inc.

Aside from the principal properties described abowe lease three production offices outside thaddnStates, over 100 sales offices and
showrooms worldwide, and approximately 65 admiaiste offices worldwide. We lease more than 70@ifstores worldwide, which consist
primarily of factory outlet stores. See “United t8&aMarket” and “International Markets” starting pages 2 and 3 of this Report, respectively.
Our leases expire at various dates through the3@zs.

Item 3. Legal Proceeding:

There are no material pending legal proceedinggrahan ordinary routine litigation incidentaldor business, to which we are a part
of which any of our property is the subject.

Iltem 4. Reservec
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PART Il

ltem 5. Market for Registran’s Common Equity, Related Stockholder Matters andusr Purchases of Equity Securiti¢

NIKE’ s Class B Common Stock is listed on the New YodcKExchange and trades under the symbol NKE. At18 2011, there we
16,400 holders of record of our Class B Common S&ra 19 holders of record of our Class A CommartistThese figures do not include
beneficial owners who hold shares in nominee ndrhe.Class A Common Stock is not publicly tradeddadh share is convertible upon
request of the holder into one share of Class Bi@omStock. The following tables set forth, for ealthe quarterly periods indicated, the
high and low sales prices for the Class B CommaickSas reported on the New York Stock Exchange Qitg Tape and dividends declared
on the Class A and Class B Common Stock.

Dividends
Fiscal 2011 (June 1, 2010 — May 31, 2011) High Low Declared
First Quarter $74.9¢ $67.21 $ 0.27
Second Quarte 86.5: 72.1: 0.31
Third Quartel 92.3( 81.4¢ 0.31
Fourth Quarte 89.8¢ 75.4¢ 0.31

Dividends
Fiscal 2010 (June 1, 200— May 31, 2010) High Low Declared
First Quarter $59.9¢ $50.1¢ $ 0.2%
Second Quarte 66.3¢ 53.2- 0.27
Third Quartel 67.8¢ 60.8¢ 0.27
Fourth Quarte 78.5¢ 66.9¢ 0.27

The following table presents a summary of sharengmses made by NIKE during the quarter ended 312011 under the four-year,
$5 billion share repurchase program approved byBoard of Directors in September 2008.

Maximum Dollar Value
of Shares that May Yet
Be Purchased Under th

Total Number of Shares

Average Price Paic Purchased as Part of

Total Number of Publicly Announced

Period Shares Purchase per Share Plans or Programs Plans or Programs
(In millions)

March 1— March 31, 201: 2,800,00! $ 81.7¢ 2,800,00! $ 3,052
April 1 — April 30, 2011 2,650,001 $ 78.92 2,650,00! $ 2,84:
May 1— May 31, 2011 2,011,10! $ 83.7i 2,011,10! $ 2,67¢

__ 7,461,100 $ 81.2¢ 7,461,101
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Performance Graph

The following graph demonstrates a five-year cornsparof cumulative total returns for NIKE’s ClassC®mmon Stock, the Standard &
Poor’s 500 Stock Index, the Standard & Poor’'s Appakccessories & Luxury Goods Index, and the Dowes U.S. Footwear Index. The
graph assumes an investment of $100 on May 31, @0€&ch of our Class B Common Stock, and the stooknprising the Standard & Poor’s
500 Stock Index, the Standard & Poor's Apparel,essories & Luxury Goods Index, and the Dow Joné&s Bootwear Index. Each of the
indices assumes that all dividends were reinvested.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN AMONG  NIKE, INC.; S&P 500
INDEX; S&P APPAREL, ACCESSORIES & LUXURY GOODS INDE X;
AND THE DOW JONES U.S. FOOTWEAR INDEX
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The Dow Jones U.S. Footwear Index consists of NIB&;kers Outdoor Corp., Timberland Co., Wolverinerltd Wide, Inc., Iconix
Brand Group Inc., and Skechers US, Inc. BecauseENskpart of the Dow Jones U.S. Footwear Indexptiee and returns of NIKE stock he
a substantial effect on this index. The Standarlofr’'s Apparel, Accessories & Luxury Goods Indersists of VF Corp., Coach, Inc., and
Polo Ralph Lauren Corporation. The Dow Jones Udstwear Index and the Standard & Psokpparel, Accessories, and Luxury Goods Ir
include companies in two major lines of busineswliich the Company competes. The indices do natrapass all of the Company’s
competitors, nor all product categories and linfgsusiness in which the Company is engaged.

The stock performance shown on the performancehgrpve is not necessarily indicative of futurefgmnance. The Company will not
make nor endorse any predictions as to future gtectormance.

The performance graph above is being furnishedystdeaccompany this Report pursuant to Iltem 20&{éjegulation S-K, and is not
being filed for purposes of Section 18 of the Siiesr Exchange Act of 1934, as amended, and isonbé incorporated by reference into any
filing of the Company, whether made before or affterdate hereof, regardless of any general incatiom language in such filing.
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ltem 6. Selected Financial Dat:

Year Ended May 31,

Revenue:

Gross margit

Gross margin %

Restructuring charge

Goodwill impairment

Intangible and other asset impairm

Net income

Basic earnings per common sh

Diluted earnings per common shi
Weighted average common shares outstan
Diluted weighted average common shares outstar
Cash dividends declared per common sl
Cash flow from operatior

Price range of common sto

High

Low

At May 31,

Cash and equivalen

Shor-term investment

Inventories

Working capital

Total asset

Long-term debt

Redeemable Preferred Stc

Shareholder equity

Year-end stock prict

Market capitalizatior

Financial Ratios:

Return on equit

Return on asse

Inventory turns

Current ratio at May 3
Price/Earnings ratio at May

2011

$20,86:
9,50¢
45.¢%

2,13¢
4.4¢
4.3¢
475.%
485.7
1.2C
1,81%

92.3(
67.21

$ 1,95¢
2,58¢
2,71
7,33¢
14,99¢
27¢€

0.2
9,84
84.4%
39,52:

21.&%

14.5%
4.8
2.8

19.2
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2010 2009 2008 2007
(In millions, except per share data and financial atios)
$19,01« $19,17¢ $18,62% $16,32¢
8,80( 8,60/ 8,381 7,161
46.2% 44.%% 45.(% 43.%%
— 19t — —
— 19¢ — —
— 20z — —
1,907 1,48i 1,88: 1,492
3.9¢ 3.07 3.8C 2.9¢€
3.8¢ 3.0 3.74 2.9¢
485k 484.¢ 495.¢ 503.¢
493.¢ 490.7 504.1 509.¢
1.0¢€ 0.9¢ 0.87¢ 0.71
3,16/ 1,73¢€ 1,93¢ 1,87¢
78.5¢ 70.2¢ 70.6( 57.1:
50.1¢ 38.2¢ 51.5C 37.7¢
3,07¢ $ 2,291 $ 2,13¢ $ 1,85
2,067 1,164 64z 99C
2,041 2,351 2,43¢ 2,12z
7,59 6,457 5,51¢ 5,49:
14,41¢ 13,25( 12,44: 10,68¢
44¢ 437 441 41C
0.3 0.3 0.3 0.3
9,75¢ 8,69: 7,82¢ 7,02t
72.3¢ 57.0¢ 68.317 56.7¢
35,03: 27,69¢ 33,575 28,47
20.7% 18.(% 25.48% 22.%8%
13.8% 11.6% 16.2% 14.5%
4.€ 4.4 4.5 4.4
3.3 3.C 2.7 3.1
18.¢ 18.¢ 18.: 19.4
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Selected Quarterly Financial Data

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
2011 2010 2011 2010 2011 2010 2011 2010
(Unaudited)
(In millions, except per share data)

Revenue! $5,17¢ $4,79¢ $4,84: $4,40¢ $5,07¢ $4,73: $5,76¢€ $5,077
Gross margir 2,43¢ 2,21¢ 2,19t 1,96( 2,327 2,21¢ 2,55¢ 2,40¢
Gross margin ¢ 47.(% 46.2% 45.2% 44.5% 45.8% 46.% 44.2% 47.8%
Net income 55¢ 51z 457 37t 52: 49¢€ 594 522
Basic earnings per common sh 1.17 1.0€ 0.9¢ 0.77 1.1C 1.0z 1.27 1.0¢
Diluted earnings per common shi 1.14 1.04 0.94 0.7¢ 1.0¢ 1.01 1.24 1.0¢
Weighted average common sha
outstanding 479.¢ 485.¢ 477.¢ 487.2 475.% 484.¢ 469.% 484.¢
Diluted weighted average common she
outstanding 488.¢ 491.¢ 487.€ 494t 485.t 492.% 478.% 493.¢
Cash dividends declared per common s 0.27 0.2t 0.31 0.27 0.31 0.27 0.31 0.27
Price range of common sto
High 74.9¢ 59.9¢ 86.5: 66.3¢ 92.3( 67.8t 89.8¢ 78.5%
Low 67.21 50.1¢ 72.1% 53.2% 81.4¢ 60.8¢ 75.4% 66.9¢
Item 7. Managemen'’s Discussion and Analysis of Financial Condition drResults of Operation

NIKE designs, develops, markets and sells highityufalotwear, apparel, equipment and accessoryymisdvorldwide. We are the
largest seller of athletic footwear and apparehaworld. We sell our products to retail accoutitspugh NIKEewned retail stores and inter
sales, which we refer to as our “Direct to Consumeerations, and through a mix of independentrithigtors and licensees, worldwide. Our
goal is to deliver value to our shareholders bydig a profitable global portfolio of branded faaar, apparel, equipment and accessories
businesses. Our strategy is to achieve long-tewenige growth by creating innovative, “must havejdarcts, building deep personal consumer
connections with our brands, and delivering conipglietail presentation and experiences.

In addition to achieving long-term revenue growtle, continue to strive to deliver shareholder vddyealriving operational excellence in
several key areas:

Making our supply chain a competitive advantageubgh operational disciplin
Reducing product costs through a continued focugam manufacturing and product design that stiwediminate waste

Improving selling and administrative expense praigity by focusing on investments that drive ecomoneturns in the form ¢
incremental revenue and gross margin, and levegasiisting infrastructure across our portfolio odulds to eliminate duplicative
costs,

Improving working capital efficiency, ar
Deploying capital effectively to create value farr shareholders

Through execution of this strategy, our long-temaficial goals continue to be:

High single-digit revenue growtt

Mid-teens earnings per share grov

Increased return on invested capital and accetbrash flows, an

Consistent results through effective managementiofliversified portfolio of businesse
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Over the past ten years, we have achieved or eedesdtof these financial goals. During this tiMBKE, Inc’s revenues and earnings
share have grown 8% and 15%, respectively, on anadrompounded basis. Our return on investedalamass increased from 14% to 22%
we expanded gross margins by more than 5 perceptagts.

Our fiscal 2011 results demonstrated our contirfoeds toward meeting our financial goals, whileifiosing ourselves for sustainable,
profitable long-term growth. Despite the uncertaiacroeconomic environment in fiscal 2011, we deéderecord high revenues and diluted
earnings per share. Our revenues grew 10% to $20dh, net income increased 12% to $2.1 billiand we delivered diluted earnings per
share of $4.39, a 14% increase from fiscal 2010.

Income before income taxes increased 13% for fi2@al primarily as a result of the increase in ness and leverage on selling and
administrative expense, which more than offsetaealdese in gross margin percentage. The increaseémues is reflective of increased
demand for NIKE Brand footwear and apparel prodact®ss most businesses, particularly in the Namtterica, Emerging Markets and
Greater China geographies. Demand for our NIKE Bfaotwear and apparel was fueled by our innovatiwelucts as well as strong category
focused retail presentations. The decrease in gnasgin percentage was primarily driven by highedpict input costs, increased
transportation expenses and a lower mix of licemseenue as certain markets within our Other Bissiee transitioned to NIKE, Inc. owned
markets. These factors more than offset the pesitihpact from the growth and expanding profitapitif our NIKE Brand Direct to Consumer
business and our ongoing product cost reductidiaiivies.

Net income for fiscal 2011 was negatively impadigda year-over-year increase of 80 basis pointaiireffective tax rate, driven
primarily by an increase in the percentage of tptattax income earned from operations in the Wdn8tates. The United States statutory tax
rate is generally higher than the tax rate on dmsrs outside the United States.

For the year, diluted earnings per share grewhaglzer rate than net income due to a 2% decreathe iweighted average number of
diluted common shares outstanding driven by oureshepurchases during fiscal 2011. While we in@dabe use of working capital in fiscal
2011 to support the growth of our businesses, Wwemed larger amounts of cash to our shareholtieosigh higher dividends and increased
share repurchases compared to fiscal 2010.

While we continue to believe that the Company ifl pesitioned from a business and financial pertigecour future performance is
subject to the inherent uncertainty presented bgti¥® macroeconomic conditions that may have apaich on our operations around the world.
Our future performance is subject to our continabtity to take appropriate actions to responchise conditions.
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Results of Operations

FY11vs FY10vs
FY10 FY09
% %
Fiscal 201: Fiscal 201( Change Fiscal 200¢ Change
(In millions, except per share data,
Revenue! $ 20,86 $ 19,01« 10% $19,17¢ -1%
Cost of sale: 11,354 10,21« 11% 10,57 -3%
Gross margit 9,50¢ 8,80( 8% 8,60/ 2%
Gross margin % 45.¢% 46.2% 44.%%
Demand creation expen 2,44¢ 2,35¢ 4% 2,352 0%
Operating overhead expense 4,24¢ 3,97( 7% 3,79¢ 5%
Total selling and administrative
expense 6,69: 6,32¢ 6% 6,15(C 3%
% of Revenue 32.1% 33.2% 32.1%
Restructuring charge — — — 19t —
Goodwill impairment — — — 19¢ —
Intangible and other asset impairm — — — 202 —
Income before income tax 2,84¢ 2,51 13% 1,957 29%
Net income 2,13: 1,907 12% 1,48 28%
Diluted earnings per sha 4.3¢ 3.8¢ 14% 3.0 27%
Consolidated Operating Results
Revenues
FY11vs. FY10 vs.
FY11lvs FY10 FY10vs FY09
% Change % Change
FY10 Excluding FY09 Excluding
% Currency % Currency
Fiscal 201 Fiscal 201( Change Changes(?) Fiscal 200¢ Change Changes()
(In millions)
Revenue: $ 20,86 $ 19,01« 10% 10% $ 19,17¢ -1% -2%

@ Results have been restated using constant exchategefor the comparative period to enhance thibiliig of the underlying business
trends excluding the impact of foreign currencyhlaage rate fluctuation

Fiscal 2011 Compared to Fiscal 2010

On both a reported and currency neutral basisnreagfor NIKE, Inc. grew 10% for fiscal 2011, dmivly increases in revenues for both
the NIKE Brand and our Other Businesses. On a payreeutral basis, revenues for the NIKE Brandeased 10% for fiscal 2011, while
revenues for our Other Businesses increased 8%udirg the effects of changes in currency exchaagges, every NIKE Brand geography
except Japan delivered higher revenues for fisgal 2led by North America, which contributed appnaately 5 percentage points to the NI
Brand revenue increase. The Emerging Markets ardt€&r China contributed approximately 3 and 2 pgage points to the NIKE Brand
revenue growth, respectively.

By product group, NIKE Brand footwear and appaegienue increased 11% and 9%, respectively, whikENBrand equipment revent
declined 2% during fiscal 2011. Fueling the growttour NIKE Brand footwear business was the inoedademand in our performance
products, including the NIKE Lunar and Free tecbg@s which are used across multiple categories.ifitrease in NIKE Brand footwear
revenue for fiscal 2011 was attributable to a hsglyle-digit percentage increase in unit sales@iwsith a low single-digit percentage increase
in the average selling price per pair. The incréasmit sales was primarily driven by double-digércentage growth in Running, Men’s
Training, Action Sports and Women'’s Training progevhile the increase in average selling pricepgaeér was primarily driven by price
increases on selected products
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and fewer close-outs as a percentage of total.JabeNIKE Brand apparel, the increase in revermudi$cal 2011 was primarily driven by a
low double-digit percentage increase in unit satésbutable to strong category presentations emataved product lines, while the average
selling price per unit was relatively flat. The liease in unit sales was driven by increased denmaaitikey categories.

While wholesale revenues remain the largest comparfeoverall NIKE Brand revenues, we continuege growth in revenue through
our Direct to Consumer channels. Our NIKE Brandebito Consumer operations include NIKE ownedme-lind factory stores, as well as
online sales through NIKE owned websites. For fig€d 1, Direct to Consumer channels representetbappately 16% of our total NIKE
Brand revenues compared to 15% in fiscal 2010. @uri@ncy neutral basis, Direct to Consumer revemmew 16% for fiscal 2011 as we
continue to expand our store network, increase emafpe store sales and build our e-commerce bissi@esnparable store sales grew 11% for
fiscal 2011. Comparable store sales include rev@froen NIKE owned in-line and factory stores foriethall three of the following
requirements have been met: the store has beerapfrast one year, square footage has not chdngeubre than 15% within the past year,
and the store has not been permanently repositiaitadh the past year.

Revenues for our Other Businesses consist of seoln our affiliate brands; Cole Haan, Converserlél and Umbro; and NIKE Golf.
Excluding the impact of currency changes, revefioethese businesses increased by 8% in fiscal 2@fl&cting double-digit percentage
revenue growth at Converse, Cole Haan and Hurley adow single-digit growth at Umbro, which mobhat offset a mid single-digit revenue
decline at NIKE Golf.

Fiscal 2010 Compared to Fiscal 2009

Excluding the effects of changes in currency exgleamtes, revenues for NIKE, Inc. declined 2%, ettiprimarily by a 2% decline in
revenues for the NIKE Brand. All of our geographiedivered lower revenues with the exception of Ejimg Markets, reflecting a challengi
economic environment across most markets, mosbhoit@ our Western Europe and Central & EasterroRargeographies. By product group,
revenues for our worldwide NIKE Brand footwear mesis were down 1% compared to the prior year. Wadlel NIKE Brand apparel and
equipment revenues declined 5% and 7%, respecti@ely Direct to Consumer operations representedoappately 15% of our total NIKE
Brand revenues in fiscal 2010 as compared to 13fg¢al 2009.

Excluding the impact of currency changes, reveffioesur Other Businesses increased by 4% for fi2040, driven by increased
revenues at Converse, Umbro and Hurley, which nfae offset revenue declines at NIKE Golf and Gééan.

Futures Orders

Futures and advance orders for NIKE Brand footveear apparel scheduled for delivery from June thihaMgvember 2011 were 15%
higher than the orders reported for the comparnatite year period. This futures and advance ordasunt is calculated based upon our
forecast of the actual exchange rates under whichevenues will be translated during this perigtich approximate current spot
rates. Excluding the impact of currency changesirés orders increased 12%, primarily driven bygh Isingledigit percentage increase in L
sales volume and a low single-digit percentagecia®e in average price per unit for both footwedrapparel products.

By geography, futures orders growth was as follows:

Reported Futures Orders
Futures Orders

Growth Excluding Currency Changes(l)

North America +14% +14%
Western Europ +11% +1%
Central & Eastern Eurog +13% +10%
Greater Chini +24% +17%
Japar -13% -6%
Emerging Market: +25% +23%
Total NIKE Brand Future

Orders +15% +12%
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@ Growth rates have been restated using constanaegetrates for the comparative period to enharegisfibility of the underlying

business trends excluding the impact of foreigmenay exchange rate fluctuatiol

The reported futures and advance orders growthtis@cessarily indicative of our expectation oferewe growth during this period. This
is due to year-over-year changes in shipment tiraimgdjbecause the mix of orders can shift betweeara/futures and at-once orders and the
fulfilment of certain orders may fall outside diet schedule noted above. In addition, exchangdluateiations as well as differing levels of
order cancellations and discounts can cause diffeiein the comparisons between advance/futuresead actual revenues. Moreover, a
significant portion of our revenue is not derivednfi futures and advance orders, including at-omckectose-out sales of NIKE Brand footwear
and apparel, sales of NIKE Brand equipment, satea bur Direct to Consumer operations, and satas four Other Businesses.

Gross Margin

FY11vs
FY10 vs.
FY10 FY09
% %
Fiscal 201: Fiscal 201( Change Fiscal 200¢ Change
(In millions)
Gross Margir $ 9,50¢ $ 8,80( 8% $ 8,60/ 2%
Gross Margin % 45.6% 46.2% (70) bps 44.% 140 bp:

Fiscal 2011 Compared to Fiscal 2010

For fiscal 2011, our consolidated gross margin graiage was 70 basis points lower than the prior. yidgee primary factors contributing
to this decrease were as follows:

. Higher input costs across most busines

. Increased transportation costs, including additiairafreight incurred to meet strong demand foKEIBrand products across most
businesses, most notably in North America, Wedkenope, and Central & Eastern Europe geographiek

. A lower mix of licensee revenue as distribution dertain markets within our Other Businesses ttimsd from licensees to
operating units of NIKE, Inc

Together, these factors decreased consolidated gragyins by approximately 130 basis points fardfif011, with the most significant
erosion in the second half of the fiscal year. Bhascreases were partially offset by the positivgact from the growth and expanding
profitability of our NIKE Brand Direct to Consumbusiness, a higher mix of full-price sales and fatte impacts from our ongoing product
cost efficiency initiatives.

As we head into fiscal 2012, we anticipate thatgnass margins will continue to face pressure froatroeconomic factors, most nota
rising product input costs as well as higher traniggion costs, which may more than offset the falte impact from our planned price
increases and ongoing production cost efficiendiatives.

Fiscal 2010 Compared to Fiscal 2009

For fiscal 2010, our consolidated gross margin gaiage was 140 basis points higher than the peiar.yrhe primary factors contributi
to this improvement were as follows:

. Improved in-line product margins across most gegiges, driven by reduced raw material and freigiste as well as favorable
changes in product mi
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. Improved inventory positions, most notably in Noftimerica and Western Europe, which drove a shifhix from discounte(
close-out to higher margin -line sales, an

. Growth of NIKE-owned retail as a percentage ofltmaenue, across most NIKE Brand geographiesedrby an increase in both
new store openings and comparable store <

Together, these factors increased consolidated gnasgins by approximately 160 basis points fardif010. These increases were
partially offset by the impact of unfavorable cureg exchange rates, primarily affecting our Emegditarkets and Central & Eastern Europe
geographies.

Selling and Administrative Expense

FY1lvs
FY10 vs.
FY10 FY09
% %
Fiscal 201: Fiscal 201( Change Fiscal 200¢ Change
(In millions)
Demand creation expen® $ 2,44¢ $ 2,35¢ 1% $ 2,352 0%
Operating overhead exper 4,24¢ 3,97( 7% 3,79¢ 5%
Selling and administrative exper $ 6,69: $ 6,32¢ 6% $ 6,15( 3%
% of Revenue 32.1% 33.% (22C) bps 32.1% 120 bp:

@ Demand creation consists of advertising and pramaixpenses, including costs of endorsement cadst

Fiscal 2011 Compared to Fiscal 2010

In fiscal 2011, the effect of changes in foreigmrency exchange rates did not have a significapaichon selling and administrative
expense.

Demand creation expense increased 4% compared fwitir year, primarily driven by a higher levellwfnd event spending around the
World Cup and World Basketball Festival in thetfinalf of fiscal 2011, as well as increased speg@iround key product initiatives and
investments in retail product presentation with {ekale customers.

Operating overhead expense increased 7% compatkd foior year. This increase was primarily atttédble to increased investments in
our Direct to Consumer operations as well as grawithur wholesale operations, where we incurredhéigpersonnel costs and travel expenses
as compared to the prior year.

Fiscal 2010 Compared to Fiscal 2009

In fiscal 2010, changes in currency exchange taesa minimal impact on demand creation expenseddd creation expense remained
flat compared to the prior year, as increases amtspnarketing and digital marketing expenses et by reductions in advertising.

Excluding changes in exchange rates, operatingheaer expense increased 4% compared to the priodyegrimarily to increases in
performance-based compensation and investments iDicect to Consumer operations. These increases partially offset by reductions in
compensation spending in fiscal 2010 as a resuksifucturing activities that took place in therih quarter of fiscal 2009.

Restructuring Charges

During fiscal 2009, we restructured the organizatm streamline our management structure, enhasmtgumer focus, drive innovation
more quickly to market and establish a more scalabsét structure. As a result of these actionsedaced our global workforce by
approximately 5% and incurred pre-tax restructudhgrges of $195 million in fiscal 2009, primardgnsisting of cash severance costs. These
charges are included in “Corporate” for segmenbrépg purposes.
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Goodwill, Intangibles and Other Assets Impairment

In fiscal 2009, we recognized non-cash impairméarges of $199 million and $202 million relatingUmbro’s goodwill, intangibles
and other assets, respectively. Although Umbraiaritial performance for fiscal 2009 was slightlytéethan we had originally expected,
projected future cash flows had fallen below thesle we expected at the time of acquisition. This®n was a result of both the
unprecedented decline in global consumer markatsicplarly in the United Kingdom, and our decistoradjust the level of investment in the
business.

For additional information about our impairment ijes, see Note 4 — Acquisition, Identifiable Intidhg Assets, Goodwill and Umbro
Impairment in the accompanying Notes to the Codatdid Financial Statements.

Other (Income), net

FY11vs FY10 vs
FY10 FY09
% %
Fiscal 201: Fiscal 201( Change Fiscal 200¢ Change
(In millions)
Other (income), ne $ (33 $ (49 -33% $ (89 -45%

Fiscal 2011 Compared to Fiscal 2010

Other (income), net is comprised of foreign curgeagnversion gains and losses from the re-measunmenfienonetary assets and
liabilities in non-functional currencies and thepiact of certain foreign currency derivative instents, as well as unusual or non-recurring
transactions that are outside the normal courdaisihess. For fiscal 2011, other (income), net pvamarily comprised of net foreign currency
gains.

For fiscal 2011, we estimate that the combinatibmamslation of foreign currency-denominated pofrom our international businesses
and the year-over-year change in foreign curreetyted net gains included in other (income), netdaunfavorable impact of approximately
$33 million on our income before income taxes.

Fiscal 2010 Compared to Fiscal 2009

For fiscal 2010 and 2009, other (income), net wagagrily comprised of net foreign currency gaingl d@he recognition of previously
deferred licensing income related to our fiscal@8ale of NIKE Bauer Hockey.

For fiscal 2010, we estimate that the combinatibmamslation of foreign currency-denominated psofrom our international businesses
and the year-over-year change in foreign curree@ted net gains included in other (income), netaéased our income before income taxes by
approximately $34 million.

Income Taxes

FY11lvs FY10 vs.
FY10 FY09
% %
Fiscal 201: Fiscal 201( Change Fiscal 200¢ Change
Effective tax rate 25.(% 24.2% 80 bp: 24.(% 20 bp:

Fiscal 2011 Compared to Fiscal 2010

Our effective tax rate for fiscal 2011 was 80 basimts higher than the effective rate for fisc@l@ due primarily to the change in
geographic mix of earnings. A larger percentageusfearnings in fiscal 2011 were attributable teragions in the U.S., where the statutory
rate is generally higher than the tax rate on djmera outside of the U.S. This impact was partiaffiget by changes to uncertain tax positions.

Fiscal 2010 Compared to Fiscal 2009

Our effective tax rate for fiscal 2010 was 20 basimits higher than the effective rate for fisc@0Q. Our effective tax rate for fiscal 2009
includes a tax benefit related to charges recofoiethe impairment of Umbro’s
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goodwill, intangible and other assets. Excluding tax benefit, our effective rate for fiscal 20800uld have been 26.5%, 230 basis points
higher than our effective tax rate for fiscal 20TBe decrease in our effective tax rate for figHl0 was primarily attributable to our
international operations, as tax rates for thesgaipns are generally lower than the U.S. stayutate.

Operating Segments

The Company’s reportable operating segments aedl@s our internal geographic organization. EadkENBrand geography operates
predominantly in one industry: the design, develeptnmarketing and selling of athletic footweampael, and equipment. Our reportable
operating segments for the NIKE Brand are: Northefina, Western Europe, Central & Eastern Europeat@r China, Japan, and Emerging
Markets. Our NIKE Brand Direct to Consumer openagiare managed within each geographic segment.

As part of our centrally managed foreign excharngje management program, standard foreign curresitggs rare assigned to each NIKE
Brand entity in our geographic operating segmentsaae used to record any non-functional curreeggmues or product purchases into the
entity’s functional currency. Geographic operati@gment revenues and cost of sales reflect usesé tstandard rates. For all NIKE Brand
operating segments, differences between assigaadatd foreign currency rates and actual markesrate included in Corporate together
foreign currency hedge gains and losses genenaieddur centrally managed foreign exchange riskagament program. Prior to fiscal 2010,
all foreign currency results, including hedge resahd other conversion gains and losses gendwgtde Western Europe and Central &
Eastern Europe geographies were recorded in tbgective geographic results.

Certain prior year amounts have been reclassifiehform to fiscal 2011 presentation, as SoutlicAfoecame part of the Emerging
Markets operating segment beginning June 1, 20E¥idusly, South Africa was part of the Central &sfern Europe operating segment.

The breakdown of revenues follows:

FY11vs. FY10vs.
FY11vs FY10 FY10vs FY09

% Change % Change

FY10 Excluding FY09 Excluding

% Currency % Currency

Fiscal 201 Fiscal 20101 Change Changes(?) Fiscal 2008() Change Changes(?®)

(In millions)

North America $ 7,57¢ $ 6,69¢ 13% 13% $ 6,77¢ -1% -1%
Western Europ 3,81( 3,892 -2% 4% 4,13¢ -6% -6%
Central & Eastern Eurog 1,031 99¢ 4% 7% 1,24 -20% -19%
Greater Chini 2,06( 1,74: 18% 16% 1,74: 0% 0%
Japar 76€ 882 -13% -21% 92€ -5% -12%
Emerging Market: 2,73¢ 2,19¢ 24% 19% 1,82¢ 20% 17%
Global Brand Divisions 125 10E 17% 21% 96 9% 12%
Total NIKE Brand Revenues 18,10¢ 16,50¢ 10% 10% 16,757 -1% -2%
Other Businesse 2,747 2,53( 9% 8% 2,41¢ 5% 4%

Corporate®d) 11 (25 — — — — —
Total NIKE, Inc. Revenues $ 20,86: $ 19,01« 1C% 10% $ 19,17¢ -1% -2%

@ Certain prior year amounts have been reclassifienhform to fiscal year 2011 presentation. Thémmges had no impact on previously
reported results of operations or shareho’ equity.

@ Results have been restated using constant exchategefor the comparative period to enhance thibilifg of the underlying busines
trends excluding the impact of foreign currencyhaage rate fluctuation

@) Corporate revenues primarily consist of foreigrrency hedge gains and losses generated by entitigis the NIKE Brand geograph
operating segments but managed through our cdategn exchange ris
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management program, and foreign currency gaindaasés resulting from the difference between adtraign currency rates at
standard rates assigned to these entities, whichsad to record any non-functional currency regsnato the entity’s functional
currency.

The primary financial measure used by the Comparmvaluate performance of individual operating segt® is earnings before interest
and taxes (commonly referred to as “EBIT”) whicpnesents net income before interest expense (ingomaeand income taxes in the
consolidated statements of income. As discusséibta 18 — Operating Segments and Related Informatidghe accompanying Notes to the
Consolidated Financial Statements, certain corparasts are not included in EBIT of our operatiagrsents.

The breakdown of earnings before interest and texas follows:

FY11vs FY10vs
FY10 FY09
% %
Fiscal 201 Fiscal 201c(®) Change Fiscal 200¢() Change
(In millions)
North America $ 1,75( $ 1,53¢ 14% $ 1,42¢ 8%
Western Europ 721 85€ -16% 93¢ -9%
Central & Eastern Eurog 23¢ 252 -8% 394 -36%
Greater Chini 777 637 22% 57t 11%
Japar 114 18C -37% 20E -12%
Emerging Market: 68¢ 521 32% 364 43%
Global Brand Division: (999 (867) -15% (811) -7%
Total NIKE Brand 3,28t 3,11¢ 5% 3,09t 1%
Other Businesse 334 29¢ 12% (299 —
Corporate (7)) (899 14% (9585 6%
Total Consolidated Earnings Before Interest anc
Taxes $ 2,84¢ $ 2,52: 13% $ 1,94 30%
Interest expense (income), 4 6 -33% (10 —
Total Consolidated Income Before Income Taxe $ 2,84« $ 2,517 13% $ 1,957 29%

@ Certain prior year amounts have been reclassifieahform to fiscal year 2011 presentation. Thésmges had no impact on previou
reported results of operations or shareho’ equity.

North America

FY11 vs. FY10 vs.
FY10 FY09
% Change % Change
FY11lvs FY10vs
Excluding Excluding
FY10 FY09
% Currency % Currency
Fiscal 201: Fiscal 201( Change Changes Fiscal 200¢ Change Changes
(In millions)
Revenue:!
Footweal $ 5,10¢ $ 4,61( 11% 11% $ 4,694 -2% -2%
Apparel 2,10¢ 1,74(C 21% 21% 1,74(C 0% 0%
Equipment 364 34¢€ 5% 5% 344 1% 0%
Total Revenue $ 7,57¢ $ 6,69¢ 13% 13% $ 6,77¢ -1% -1%
Earnings Before Interest and Ta $ 1,75( $ 1,53¢ 14% $ 1,42¢ 8%

Fiscal 2011 Compared to Fiscal 2010

Revenues for North America increased 13%, driveddayble-digit percentage growth in both wholesaié Birect to Consumer
revenues. Contributing to the wholesale revenue/travas strong product category presentations raivbolesale customers, improved
product lines and earlier shipments of summer seaso
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products. North America’s Direct to Consumer revangrew 19%, which contributed approximately 4 eptage points to North America’s
revenue increase. The growth in the Direct to Corewbusiness was fueled by 14% growth in comparstbke sales.

For fiscal 2011, the increase in North America ¥odr revenue was primarily driven by double-digitqgentage growth in Running,
Men’s and Women'’s Training and Football (Soccetggaries and a single-digit percentage growth iskBtball, partially offset by a low
single-digit percentage decline in sales of our EIBrand Sportswear products.

The year-over-year increase in North America agparenues was primarily driven by double-digit@artage growth in most key
categories, most notably Men'’s Training, RunningsBetball and Women's Training.

For fiscal 2011, the increase in North America’d'ERias primarily the result of revenue growth aaddrage on selling and
administrative expense, which more than offsetagelogross margin percentage. The decline in gr@sgimpercentage was due primarily to
increased air freight and product input costs, Wwimore than offset the favorable impact from thangh of our Direct to Consumer business
and fewer close-out sales.

Fiscal 2010 Compared to Fiscal 2009

Excluding the changes in currency exchange rategnues for North America declined 1%, driven pritpdy a decrease in revenue
from our wholesale business. This decrease wamihadffset by an increase in our NIKE-owned réfaisiness, driven primarily by an
increase in comparable store sales.

During fiscal 2010, the decrease in North Amermativear revenue was primarily attributable to a Bimgle-digit percentage decrease in
unit sales, while average selling price per pamamed flat. The decline in unit sales was prinyadifiven by lower sales for our Kids’ and
Running categories in the first half of fiscal 2010

North America apparel revenue during fiscal 2018 fla when compared to fiscal 2009, which waseile of a high single-digit
percentage increase in average selling price peraffset by a low double-digit percentage deceeiasunit sales. Both the increase in average
selling price per unit and the decrease in unéssalere primarily a result of fewer close-out salespared to the prior year.

For fiscal 2010, the increase in North America’d'ERias primarily the result of improved gross masggcombined with a slight decrease
in selling and administrative expense, driven lgduction in demand creation expense compareddoy®ar. The improvement in gross
margin was mainly attributable to a shift in migtn close-out to in-line sales, growth of our DirecConsumer business as a percentage of
total sales, improved in-line product margins amddr warehousing costs.

Western Europe

FY11 vs. FY10 vs.
FY10 FY09
% Change % Change
FY11lvs FY10vs
Excluding Excluding
FY10 FY09
% Currency % Currency
Fiscal 201: Fiscal 201( Change Changes Fiscal 200¢ Change Changes
(In millions)
Revenue:
Footweal $ 2,32i $ 2,32 0% 7% $ 2,38t -3% -3%
Apparel 1,26¢ 1,32¢ -4% 2% 1,463 -9% -9%
Equipment 217 247 -12% -6% 291 -15% -15%
Total Revenues $ 3,81( $ 3,89: -2% 4% $ 4,13¢ -6% -6%
Earnings Before Interest and Ta; $ 721 $ 85€ -16% $ 93¢ -9%
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Fiscal 2011 Compared to Fiscal 2010

On a currency neutral basis, revenues for Westarage increased 4% for fiscal 2011, attributablgrtmwth in most territories. Revent
for the U.K. & Ireland, the largest market in West&urope, grew 5% for fiscal 2011. Western Eurefi@itect to Consumer revenues grew
10%, which contributed approximately 1 percentagiatito Western Europe’revenue increase. The growth in the Direct tosQorer busines
was fueled by 6% growth in comparable store sales.

Excluding changes in currency exchange rates, feamtwevenue in Western Europe increased 7%, dbdyetouble-digit percentage
growth in our Running, Football (Soccer) and Acti®morts categories, which more than offset a sligitnue decline in our NIKE Brand
Sportswear category.

On a currency neutral basis, apparel revenue intéffegurope increased 2%, primarily driven by deutiibit percentage growth in our
Football (Soccer) and Running categories, whichentiban offset a mid single-digit revenue declineun NIKE Brand Sportswear category.

For fiscal 2011, the decrease in Western EuropBig Evas driven by unfavorable foreign currency siation and a lower gross margin
percentage, all of which more than offset the iaseein revenues and improved leverage on sellidgadministrative expense. The decline in
the gross margin percentage was significantly irtgghby the unfavorable year-over-year standarceogy rates. Also contributing to the
decrease in the gross margin percentage was higbeuct input and air freight costs, higher royakpenses related to sales of endorsed tearmnr
products and higher full price discounts. Theséofacmore than offset the favorable impact of fealese-out sales.

Fiscal 2010 Compared to Fiscal 2009

On a currency neutral basis, most markets in Wiegarope experienced lower revenues during fisea02reflecting a difficult retail
environment throughout the geography. Our largeskst, the U.K. & Ireland, declined 4%.

Excluding changes in currency exchange rates,e¢beedse in footwear revenue during fiscal 2010 pvimsarily the result of low single-
digit decreases in both average selling price andsales. The decrease in average selling priceattabutable to higher customer discounts
provided to manage inventory levels, while the i in unit sales was due to lower sales for "hNi&tE Brand product categories.

The year-over-year decrease in apparel revenugsiraarily driven by a high single-digit decline umit sales combined with a mid
single-digit decrease in average selling price. ddéerease in unit sales was due to lower salandést NIKE Brand product categories, while
the decrease in average selling price was a reshigher discounts provided to retailers to manihgér inventory levels.

For fiscal 2010, EBIT for Western Europe declinéd éaster rate than revenues, as the increasdliimgsand administrative expense as a
percentage of revenues more than offset the impnenés in gross margin percentage. The increasalingsadministrative expense was
primarily driven by a higher level of both demandation spending around the 2010 World Cup andatipey overhead expense as a result of
investments in our Direct to Consumer operatiortstagher performance-based compensation. The gnasgin improvement in fiscal 2010
was primarily attributable to higher in-line produmargins, a smaller proportion of close-out saled reduced inventory obsolescence expense
as a result of our leaner inventory positions.
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Central & Eastern Europe

FY11vs. FY10 vs.
FY10 % FY09 %
Change Change
FY11lvs Excluding FY10vs Excluding
FY10 % Currency FY09 % Currency
Fiscal 201 Fiscal 201( Change Changes Fiscal 200¢ Change Changes
(In millions)
Revenue:!
Footweat $ 60C $ 55¢ 8% 11% $ 672 -17% -16%
Apparel 35€ 354 1% 4% 46€ -24% -24%
Equipment 75 81 -T% -5% 10€ -24% -21%
Total Revenue $ 1,031 $ 99 4% % $ 1,24 -20% -19%
Earnings Before Interest and Tas $ 23: $ 258 -8% $ 394 -36%

Fiscal 2011 Compared to Fiscal 2010

Led by Russia and Turkey, most territories withen@al & Eastern Europe reported revenue growtinduiscal 2011 as economic
conditions in the geography continued to show s@hgcovery.

The growth in Central & Eastern Europe’s footwearenues was mainly driven by double-digit percemi@gwth in our Football
(Soccer), Running and Action Sports categoriesleathie growth in apparel revenues was primarilyehiby doubledigit percentage growth
our Running category.

For fiscal 2011, the decrease in Central & Easfenrope’s EBIT was primarily driven by unfavorabtedign currency translation and a
lower gross margin percentage, which more tharetffe increase in revenues and improved leverageling and administrative expense.
The decline in the gross margin percentage wasapifyrdue to unfavorable year-over-year standardericy rates, higher air freight costs and
an increase in product input costs.

Fiscal 2010 Compared to Fiscal 2009

Economic conditions in Central & Eastern Europeagred difficult as most markets within the geogsapRperienced lower revenues in
fiscal 2010 as compared to fiscal 2009.

The decrease in footwear revenue was due to anddaliaverage selling price, while unit sales rerediflat compared to fiscal 2009. The
decline in average selling price was primarily tbsult of higher discounts provided to retailersn@nage their inventory levels.

The year-over-year decrease in apparel revenugsiraarily driven by a double-digit decrease in ager selling price and a mid single-
digit decline in unit sales. The decline in averaghing price was primarily the result of highésabunts provided to retailers to manage their
inventory levels, while the decline in unit saleasndue to lower sales in most key product categlorie

The year-over-year decrease in Central & Easterogels EBIT during fiscal 2010 was the result ofiéy revenues, a decline in gross
margin percentage and higher selling and adminis¢r@xpense. The decline in gross margin percentags primarily attributable to less
favorable year-over-year standard currency ratesedl as higher discounts provided to customehg. ificrease in selling and administrative
expense was primarily due to an increase in thervedor bad debts along with increased investmiertsir Direct to Consumer operations.
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Greater China

FY11vs. FY10 vs.
FY10 FY09
% Change % Change
FY11 vs. Excluding FY10vs. Excluding
FY10 Currency FY09 Currency
Fiscal 201: Fiscal 201( % Change Changes Fiscal 200! % Change Changes
(In millions)
Revenue:!
Footweat $ 1,16« $ 95¢ 22% 19% $  94C 1% 1%
Apparel 78¢ 684 15% 13% 70C -2% -3%
Equipment 107 10& 2% 0% 10¢ 2% 0%
Total Revenue $ 2,06( $ 1,74: 18% 16% $ 1,74 0% 0%
Earnings Before Interest and Tas $ 777 $ 637 22% $ 57¢ 11%

Fiscal 2011 Compared to Fiscal 2010

Excluding changes in currency exchange rates, &ré&itina revenues increased 16% for fiscal 20litediby expansion in the number
of partner-owned stores selling NIKE products, all &s improvement in comparable store sales fanpae-owned stores.

For fiscal 2011, the increase in Greater Chinatdviear revenue was primarily driven by double-digitcentage growth in our Running
and NIKE Brand Sportswear categories, while thewtindn apparel revenue was mainly driven by doubigt percentage increases in our
NIKE Brand Sportswear, Basketball and N's Training categories.

For fiscal 2011, EBIT for Greater China grew aastér rate than revenue as a result of a highesgnargin percentage, improved
leverage on selling and administrative expensefavarable foreign currency translation. The improeat in the gross margin percentage was
primarily attributable to higher product pricesydaable product mix and lower inventory obsoleseeexpense, which more than offset higher
product input costs and warehousing costs frormewur China distribution center.

Fiscal 2010 Compared to Fiscal 2009

For fiscal 2010, revenues for Greater China weat firimarily attributable to comparisons agairsirsg revenue growth in the first half
of fiscal 2009 driven by the Beijing Olympics. GteaChina began to gain momentum in the seconddféical 2010, as revenues increased
11% as compared to the second half of fiscal 2009.

The increase in footwear revenue was primarilyetriby a mid single-digit increase in average sglfirice, partially offset by a mid
single-digit decrease in unit sales. The increaseserage selling price was primarily due to sgit@rice increases, while the decrease in unit
sales was primarily driven by lower discounts ofiie products compared to the prior year.

The decrease in apparel revenue for fiscal 2010pniasarily due to a mid single-digit decrease iiit sales across most major categories,
which more than offset a low single-digit increasaverage selling price primarily driven by stgiteprice increases.

EBIT for Greater China increased at a faster tad@a tevenue as a result of higher gross marginseghdttions in demand creation
spending attributable to comparisons against highier year spending around the Beijing Olympics.
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Japan
FY11vs. FY10 vs.
FY10 FY09
% Change % Change
FY11lvs. Excluding FY10vs. Excluding
FY10 Currency FY09 Currency
Fiscal 201: Fiscal 201( % Change Changes Fiscal 200¢ % Change Changes
(In millions)
Revenue:!
Footweat $ 39¢€ $ 43: -9% -16% $ 43C 1% -T%
Apparel 302 357 -15% -23% 397 -10% -17%
Equipment 68 92 -26% -32% 99 -T% -13%
Total Revenue $ 76€ $ 882 -13% -21% $  92¢ -5% -12%
Earnings Before Interest and Tas $ 114 $ 18C -37% $ 20t -12%

Fiscal 2011 Compared to Fiscal 2010

Macroeconomic conditions in Japan remain diffic@lh March 11, 2011, Japan experienced a majorqpaake and resulting tsunami.
While the Company’s organization and assets indapae not materially damaged, business resulth&month of March 2011 were
significantly eroded by the natural disaster. Asemter fiscal 2012, we anticipate macroeconomiditmms in Japan to remain difficult as
consumer confidence continues to recover.

Excluding changes in currency exchange rates, footfvear and apparel revenues in Japan declinedgrdby decreases across most key
categories. Partially offsetting the decreasesav@suble-digit percentage growth in revenues framring apparel.

The decrease in Japan’s EBIT for fiscal 2011 wasamily due to lower revenues and higher selling administrative expense as a
percentage of revenue, partially offset by an ifmproent in the gross margin percentage. The impremein the gross margin percentage was
primarily driven by favorable year-over-year stamteurrency rates and positive impacts from fewscalints on close-out sales, which more
than offset higher product input costs and inventdrsolescence expense.

Fiscal 2010 Compared to Fiscal 2009

Excluding changes in currency exchange rates, footfivear and apparel revenues in Japan declinédglfiscal 2010 due to decrease
unit sales across most major categories. The deitlinevenues was reflective of a difficult andHiygpromotional marketplace in Japan.

For fiscal 2010, the decrease in Japan’s EBIT wasagrily due to lower revenues and higher selling administrative expense, driven
by increased investments in our Direct to Consumperations, which more than offset improved groasgins.
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Emerging Markets

FY11vs. FY10 vs.
FY10 FY09
% Change % Change
FY11lvs. Excluding FY10vs. Excluding
FY10 Currency FY09 Currency
Fiscal 201: Fiscal 201( % Change Changes Fiscal 200! % Change Changes
(In millions)
Revenue:!
Footweal $ 1,89 $ 1,45¢ 30% 24% $ 1,18¢ 23% 20%
Apparel 657 571 14% 9% 477 21% 17%
Equipment 182 164 11% 6% 16€ -1% -3%
Total Revenue $ 2,73¢ $ 2,19¢ 24% 19% $ 1,82¢ 20% 17%
Earnings Before Interest and Tas $ 68 $ 521 32% $ 364 43%

Fiscal 2011 Compared to Fiscal 2010

Excluding the changes in currency exchange ratggnues for Emerging Markets increased 19% foafi2011. Most territories in the
geography reported double-digit revenue growthterfiscal year, led by Brazil, Argentina, Mexiemd Korea.

For fiscal 2011, both footwear and apparel revegrogith in the Emerging Markets was primarily driignstrong demand in nearly all
key categories, most notably NIKE Brand Sportsveeat Running.

For fiscal 2011, EBIT for Emerging Markets grewadtaster rate than revenue as a result of higlesgnargin percentage, improved
leverage on selling and administrative expensefavmiable foreign currency translation. The incesimsthe gross margin percentage was
primarily due to a higher mix of in-line productes, lower warehousing costs and favorable year-gpgar standard currency rates, which
more than offset the increase in product inputcast higher full-price discounts.

Fiscal 2010 Compared to Fiscal 2009

Excluding changes in currency exchange rates,|f&2#0 revenue growth for the Emerging Markets gaplgy was driven by growth in
all product categories and all territories, mogtabty Brazil, Mexico and Korea.

Footwear revenue growth was primarily driven byoatde-digit growth in unit sales and a mid singigidncrease in average selling
price per pair during fiscal 2010, reflective afostg demand for most NIKE Brand product categadniesl markets within the geography.

For fiscal 2010, the increase in Emerging MarkBBIT was primarily the result of revenue growth doned with lower selling and
administrative expense, which more than offsetaeadese in gross margin percentage. The decreasdlimg and administrative expense was
primarily due to lower operating overhead experseilting from fiscal 2009 restructuring activitidhie decline in gross margin was primarily
due to less favorable year-over-year standard eeyreates compared to the prior year, which moaa thffset improved in-line product
margins.
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Global Brand Divisions

FY11vs. FY10 vs.
FY10 FY09
% Change % Change
FY11 vs. Excluding FY10vs. Excluding
FY10 Currency FY09 Currency
Fiscal 201 Fiscal 201( % Change Changes Fiscal 200¢ % Change Changes
(In millions)
Revenue: $ 12¢ $ 10t 17% 21% $ 96 9% 12%
(Loss) Before Interest and Tax (99¢) (867) -15% (811) -71%

Global Brand Divisions primarily represent demanebtion and operating overhead expenses that atelte managed for the NIKE
Brand. Revenues for the Global Brand Divisionsatebutable to NIKE Brand licensing businesses #ra not part of a geographic operating

segment.

Fiscal 2011 Compared to Fiscal 2010

For fiscal 2011, the increase in Global Brand Donisexpense was primarily due to an increase ih bperating overhead and centrally
managed demand creation expense. The increaselatinyg overhead expense was mainly driven by &sgé investments in our Direct to
Consumer infrastructure along with higher wagestaankel expense. The increase in demand creatiparese was primarily driven by a higher
level of brand event spending around the World &ug World Basketball Festival in the first halffisical 2011, as well as increased

investments in sports marketing.

Fiscal 2010 Compared to Fiscal 2009

For fiscal 2010, the increase in Global Brand Darnsexpense was largely due to increases in céntralnaged demand creation expense
and performance-based compensation, which moredatfiget an increase in licensing revenues. Theseme in demand creation expense was

primarily driven by the centralization of certairarketing production costs.

Other Businesses

Revenue!
Converse
NIKE Golf
Cole Haar
Hurley
Umbro
Other

Total Revenue

Earnings Before Intere
and Taxe:

FY1lvs.

FY10

Fiscal 201: Fiscal 201( % Change
$ 1,13« $ 98¢ 15%
623 63€ -2%
51€ 462 12%
252 221 14%
224 22t 0%
$ 2741 $ 2,53 9%
$ 334 $ 29¢ 12%

Fiscal 2011 Compared to Fiscal 2010
Our Other Businesses are comprised of our affiliméends; Cole Haan, Converse, Hurley and Umbro,NIKdE Golf. The revenue
growth at Converse was primarily driven by increbeensing revenue in China, as
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FY11vs.
FY10
% Change
Excluding
Currency
Changes
(In millions)

15%
-4%
12%
14%

2%

8%

FY10 vs.
FY09
% Change
FY10 vs. Excluding
FY09 Currency
Fiscal 200¢ % Change Changes
$ 91t 7% 7%
64¢ -2% -4%
472 -2% -2%
20¢ 9% 9%
174 29% 30%
7 — —
$ 2,41¢ 5% 4%
$ (199 —
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well as increased sales in the U.K. as we tramgtichat market to a Converse owned distributiodehdrevenues for Cole Haan increased
12%, driven by double-digit percentage growth inwholesale operations as well as high single-gigitentage growth in our Direct to
Consumer operations. Revenues declined at NIKE, @blére we experienced significant erosion in @pah business following the
earthquake and tsunami in March 2011.

For fiscal 2011, EBIT for our Other Businesses gega faster rate than revenues, primarily as@tremore favorable foreign currency
exchange impacts. The gross margin percentage methaglatively flat for fiscal 2011, as the favdmbmpact from improved product mix was
offset by a lower mix of licensee revenues. Sellind administrative expense as a percentage afiuegaemained relatively flat for fiscal
2011.

Fiscal 2010 Compared to Fiscal 2009

For fiscal 2010, the increase in Other Businessa@nue was primarily driven by revenue growth at@rse, Umbro and Hurley, which
more than offset the declines at NIKE Golf and Gé&an due to reductions in consumer discretiongeyding in their respective markets.

In fiscal 2009, EBIT for our Other Businesses inield a $401 million pre-tax non-cash charge reldtinidpe impairment of goodwill,
intangible and other assets of Umbro. Excluding timpairment charge, EBIT for our Other Businesgesld have increased 43%, as a result
of higher revenues, improved gross margins acrasgt businesses, and lower demand creation spending.

For additional information about our impairment ijess, see Note 4 — Identifiable Intangible Ass@isodwill and Umbro Impairmerit
the Notes to the Consolidated Financial Statements.

Corporate
FY11vs. FY10 vs.
FY10 FY09
Fiscal 201: Fiscal 201( % Change Fiscal 200¢ % Change
(In millions)
Revenue! $ 11 $ (25 — $ — —
(Loss) Before Interest and Tax (777) (894) 14% (955) 6%

Corporate consists largely of unallocated genardladministrative expenses, which includes expeasssciated with centrally managed
departments, depreciation and amortization reletexir corporate headquarters, unallocated inserdenefit and compensation programs,
including stock-based compensation, certain foreigmency gains and losses, including certain hegdges and losses, corporate eliminations
and other items.

Corporate revenues primarily consist of (1) foretginrency hedge gains and losses related to resegarerated by entities within the
NIKE Brand geographic operating segments but math#geugh our central foreign exchange risk managgmrogram and (2) foreig
currency gains and losses resulting from the diffee between actual foreign currency rates andiatdmates assigned to these entities, which
are used to record any non-functional currencymaes into the entity’s functional currency.

In addition to the foreign currency gains and Issszognized in Corporate revenues, foreign cuyreesults include all other foreign
currency hedge results generated through our digntnanaged foreign exchange risk management pnogother conversion gains and losses
arising from re-measurement of monetary assetdialitities in non-functional currencies, and gaarsl losses resulting from the difference
between actual foreign currency rates and standded assigned to each entity in NIKE Brand gedycapperating segments, which are used
to record any non-functional currency product pasgs into the entity’s functional currency. Priofiscal 2010, all foreign currency results,
including hedge results and other conversion gairislosses, generated by the Western Europe artcaC&riEastern Europe geographies w
recorded in their respective geographic results.
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Fiscal 2011 Compared to Fiscal 2010

For fiscal 2011, the decrease in Corporate expemseprimarily driven by year-over-year net fore@nrency gains generated by our
centrally managed foreign exchange risk managepregtram. Also contributing to the decrease in Coafmexpense for fiscal 2011 was a
million year-over-year reduction in stock optiongense primarily due to a change in acceleratetingeprovisions that took effect in the first
quarter of fiscal 2011 and a lower estimated falue for stock options granted in the current y&aese benefits more than offset an increase
in corporate operating overhead expenses, primarien by higher wage-related expense.

Fiscal 2010 Compared to Fiscal 2009

In fiscal 2009, results for Corporate included e-fax restructuring charge of $195 million. Exchglihis restructuring charge, loss
before interest and taxes for Corporate would hiaeeeased by 18% for fiscal 2010, primarily drivenan increase in performance-based
compensation.

Foreign Currency Exposures and Hedging Practices
Overview

As a global company with significant operationsside the U.S., in the normal course of businesangexposed to risk arising from
changes in currency exchange rates. Foreign cuyrfaratuations affect the recording of transactiosisch as sales, purchases and intercon
transactions denominated in non-functional curesicand the translation into U.S. dollars of fonetgrrency denominated results of
operations, financial position and cash flows. @ueign currency exposures are due primarily to.d@lar transactions at wholly-owned
foreign subsidiaries, as well as transactions eartstation of results denominated in Euros, BriBgtunds, Chinese Renminbi and Japanese
Yen.

Our foreign exchange risk management program énaed to minimize both the positive and negatifect$ of currency fluctuations on
our reported consolidated results of operatiomsricial position and cash flows. This also hasffect of delaying the majority of the impact
of current market rates on our consolidated finalnstatements, the length of the delay is depenasm hedge horizons. We manage global
foreign exchange risk centrally on a portfolio Isagb address those risks that are material to NIKE on a consolidated basis. We manage
these exposures by taking advantage of naturadtsfemd currency correlations that exist withingbetfolio and where practical, by hedging a
portion of certain remaining material exposure@mgislerivative instruments such as forward consractd options. Our hedging policy is
designed to partially or entirely offset changethim underlying exposures being hedged. We do @ldtdr issue derivative instruments for
trading purposes.

Transactional exposures

We transact business in various currencies and signéicant revenues and costs denominated irenafes other than the functional
currency of the relevant subsidiary, both of whscibject us to foreign currency risk. Our most digant transactional foreign currency
exposures are:

1. Inventory Purchases — Most of our inventory pureisaaround the world are denominated in U.S. dollErs generates foreign
currency exposures for all subsidiaries with a fiomal currency other than the U.S. dollar. A wedldeS. dollar reduces the
inventory cost in the purchasing subsid’s functional currency whereas a stronger U.S. daitaeases the inventory co

2. Non-Functional Currency Revenu— A portion of our Western Europe geography reveraresarned in currencies other than
Euro (e.g. British Pound), but are recognized slzsidiary that uses the Euro as its functionalenay, generating foreign curren
exposure

3. Other Revenues and Costs — Non-functional curreeegnues and costs, such as endorsement coninéetspmpany royalties
and other payments, generate foreign currencytoisklesser exten
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4.  Non-Functional Currency Monetary Assets and Liabili— Our global subsidiaries have various assets abditias, primarily
receivables and payables denominated in currenties than their functional currency. These balasieet items are subject to re-
measurement, which may create fluctuations in diinepme), net within our consolidated results pétions

Managing transactional exposures

Transactional exposures are managed on a portfalis within our foreign currency risk managemengpam. As of May 31, 2011, we
use currency forward contracts and options withumiizs up to 15 months to hedge the effect of exge rate fluctuations on probable
forecasted future cash flows, including non-funetibcurrency revenues and expenses. These arergeddar as cash flow hedges in
accordance with the accounting standards for dévasand hedging. The fair value of these instmimat May 31, 2011 and 2010 was $28
million and $206 million in assets and $136 milliand $25 million in liabilities, respectively. Tle€fective portion of the changes in fair value
of these instruments is reported in other compreiierincome (“OCI”), a component of shareholdergligy, and reclassified into earnings in
the same financial statement line item and in #reesperiod or periods during which the related kddgansactions affect earnings. The
ineffective portion is immediately recognized inréags as a component of other (income), net. dutiffeness was not material for the years
ended May 31, 2011, 2010, and 2009.

Certain currency forward contracts used to managgdn exchange exposure of non-functional currenopetary assets and liabilities
subject to re-measurement are not designated gedemder the accounting standards for derivatineshedging. In these cases, the change ir
value of the instruments is immediately recogniredther (income), net and is intended to offsetftreign currency impact of the re-
measurement of the related nfamctional currency asset or liability being hedg€lde fair value of these instruments at May 31,128nd 201
was $9 million and $104 million in assets and $ilfion and $140 million in liabilities, respectivel

Refer to Note 17 — Risk Management and Derivatinghe accompanying Notes to the Consolidated FiahStatements for additional
guantitative detail.

Translational exposures

Substantially all of our foreign subsidiaries operia functional currencies other than the U.SlatoFluctuations in currency exchange
rates create volatility in our reported resultsvasare required to translate the balance sheetsparational results of these foreign currency
denominated subsidiaries into U.S. dollars for otidated reporting. The translation of foreign ddizgies non-U.S. dollar balance sheets into
U.S. dollars for consolidated reporting resultaicumulative translation adjustment to OCI withikusholders’ equity. In preparing our
consolidated statements of income, foreign exchaaigefluctuations impact our operating resultthasrevenues and expenses of our foreign
operations are translated into U.S. dollars. Indlation, a weaker U.S. dollar in relation to fgrefunctional currencies benefits our
consolidated earnings whereas a stronger U.S.rdelifaices our consolidated earnings. The impafdrefgn exchange rate fluctuations on the
translation of our consolidated revenues and incbefere income taxes was a net translation befdsfttiment) of approximately ($28) millic
and ($16) million, respectively, for the year endiéaly 31, 2011 and approximately $147 million an@ $3llion, respectively, for the year
ended May 31, 2010.

Managing translational exposures

To minimize the impact of translating foreign cumtg denominated revenues and expenses into U.Brglédr consolidated reporting,
certain foreign subsidiaries use excess cash tthpae U.S. dollar denominated available-for-satestments. The variable future cash flows
associated with the purchase and subsequent stilessf U.S. dollar denominated securities at ndh-tollar functional currency subsidiaries
creates a foreign currency exposure that qualifiebedge accounting under the accounting standardierivatives and hedging. We utilize
forward contracts and options to partially, or esi§i, hedge the variability of
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the forecasted future purchases and sales of th&edollar investments. This has the effect ofiply offsetting the year-over-year foreign
currency translation impact on net earnings inpiod the investments are sold. Hedges of avai&ilsale investments are accounted for as
cash flow hedges. The fair value of instrumentglusehis manner at May 31, 2011 was $1 milliomgsets and $21 million in liabilities. At
May 31, 2010, the fair value was $78 million inetss The effective portion of the changes in failue of these instruments is reported in OCI
and reclassified into earnings in other (income},in the period during which the hedged availdbtesale investment is sold and affects
earnings. Any ineffective portion, which was notter&l for any period presented, is immediatelyogized in earnings as a component of
other (income), net.

We estimate that the combination of translatiofooéign currency-denominated profits from our intgifonal businesses and the year-
over-year change in foreign currency related natgmcluded in other (income), net had net (dednith benefit on our income before income
taxes of approximately $(33) million and $34 mitlifor the years ended May 31, 2011 and 2010.

Refer to Note 17 — Risk Management and Derivatinghe accompanying Notes to the Consolidated FiahStatements for additional
guantitative detail.

Net investments in foreign subsidiaries

We are also exposed to the impact of foreign exgédluctuations on our investments in wholly-owrfiegkign subsidiaries denominated
in a currency other than the U.S. dollar, whichldadversely impact the U.S. dollar value of thiesestments and therefore the value of fu
repatriated earnings. We hedge certain net invegtpwsitions in Eurdunctional currency foreign subsidiaries to mitgyéte effects of foreig
exchange fluctuations on net investments with ffexeof preserving the value of future repatriagaanings. In accordance with the accour
standards for derivatives and hedging, the effegbiertion of the change in fair value of the fordvapntracts designated as net investment
hedges is recorded in the cumulative translatignstishent component of accumulated other compretiemscome. Any ineffective portion,
which was not material for any period presentednimediately recognized in earnings as a compoofkather (income), net. To minimize
credit risk, we have structured these net investrhedges to be generally less than six months iiatigun. Upon maturity, the hedges are se
based on the current fair value of the forward @uois with the realized gain or loss remaining @Ixoncurrent with settlement, we enter i
new forward contracts at the current market rake fRir value of outstanding net investment heddéday 31, 2011 was $23 million in
liabilities. At May 31, 2010, the fair value wasZillion in assets. Cash flows from net investmegdge settlements totaled ($23) million .
$5 million in the years ended May 31, 2011 and 20d€pectively.

Liquidity and Capital Resources
Cash Flow Activity

Cash provided by operations was $1.8 billion fecdil 2011 compared to $3.2 billion for fiscal 200w primary source of operating ¢
flow for fiscal 2011 was net income of $2.1 billidbur working capital was a net cash outflow of $ndillion for fiscal 2011 as compared to a
positive net cash inflow of $694 million for fisc2010. Our investments in working capital increagecharily due to an increase in inventory
and higher accounts receivable. Inventory at tltearfiscal 2011 increased 33% compared to fis@4l02 primarily driven by a 15% increase
in futures orders, growth in replenishment progrémnsigh-turnover styles, early purchases of kegsonal items with longer production lead
times as well as the growth of Direct to Consunpgrations. Changes in currency exchange ratesighdrtproduct costs also contributed to
the increase in dollar inventory. The increasecitoants receivable was mainly attributable to tieegase in revenues during fiscal 2011.

Cash used by investing activities was $1.0 billloming fiscal 2011, compared to $1.3 billion fadal 2010. The year-over-year decrease
was primarily due to lower net purchases of shemttinvestments. Net purchases of shen investments were $537 million (net of saled
maturities) in fiscal 2011 compared to $937 millduring fiscal 2010.
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Cash used by financing activities was $2.0 billionfiscal 2011 compared to $1.1 billion used scél 2010. The increase in cash use
financing activities was primarily due to an ingean share repurchases and dividends paid, paudiféet by an increase in notes payable.

In fiscal 2011, we purchased 23.8 million shareBlE’ s class B common stock for $1.9 billion. These repases were made under
four-year, $5 billion program approved by our Boafdirectors which commenced in December 2009adf the end of fiscal 2011, we
have repurchased 30.4 million shares for $2.3dnillinder this program. We continue to expect fugdinshare repurchases will come from
operating cash flow, excess cash, and/or debttififieg and the amount of shares purchased willibtated by our capital needs and stock
market conditions.

Off-Balance Sheet Arrangements

In connection with various contracts and agreemevesprovide routine indemnifications relating be tenforceability of intellectual
property rights, coverage for legal issues thateaaind other items where we are acting as the moar&urrently, we have several such
agreements in place. However, based on our hist@iperience and the estimated probability ofreitoss, we have determined that the fair
value of such indemnifications is not material tw financial position or results of operations.

Contractual Obligations

Our significant long-term contractual obligatiorssad May 31, 2011, and significant endorsementremts entered into through the date
of this report are as follows:

Cash Payments Due During the Year Ending May 3!

Description of Commitment 2012 2013 2014 2015 2016 Thereafter Total
(In millions)

Operating Lease $ 374 $ 31C $ 258 $19¢ $174 $ 53t $ 1,84«

Long-term Debit 20C 48 58 8 10¢ 37 46C

Endorsement Contrac® 80C 80¢€ 742 61E 468 1,01¢ 4,44¢

Product Purchase Obligatio® 3,17t — — — — — 3,17t

Other® 277 137 22 4 1 — 441
Total $4,82¢ $1,301 $1,07F $82E $747 $ 1,59C $10,36¢

@ The amounts listed for endorsement contracts reptemproximate amounts of base compensation amichonin guaranteed royalty fees

we are obligated to pay athlete and sport teamrerdoof our products. Actual payments under saonéracts may be higher than the
amounts listed as these contracts provide for lEmtesbe paid to the endorsers based upon athltievements and/or royalties on
product sales in future periods. Actual paymentieisome contracts may also be lower as theseaotsinclude provisions for reduced
payments if athletic performance declines in fujpeeods.

In addition to the cash payments, we are obligaadgdrnish our endorsers with NIKE product for these. It is not possible to determine
how much we will spend on this product on an anihaais as the contracts generally do not stipalateecific amount of cash to be sg
on the product. The amount of product providechtodndorsers will depend on many factors includiegeral playing conditions, the
number of sporting events in which they participared our own decisions regarding product and ntiadkénitiatives. In addition, the
costs to design, develop, source, and purchasgrdickeicts furnished to the endorsers are incurred ayeriod of time and are not
necessarily tracked separately from similar costarired for products sold to customers.

@ We generally order product at least 4 to 5 monthedivance of sale based primarily on advanceddstarders received from custome
The amounts listed for product purchase obligatiepsesent agreements (including open purchases)riepurchase products in the
ordinary course of business, that
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enforceable and legally binding and that specifgighificant terms. In some cases, prices areesilttp change throughout the produc
process. The reported amounts exclude product pseclabilities included in accounts payable ondtwesolidated balance sheet as of
May 31, 2011

@ Other amounts primarily include service and marigtiommitments made in the ordinary course of mssinThe amounts represent the
minimum payments required by legally binding coatsaand agreements that specify all significamhggiincluding open purchase orders
for non-product purchases. The reported amountsi@xthose liabilities included in accounts payablaccrued liabilities on the
consolidated balance sheet as of May 31, 2

The total liability for uncertain tax positions w212 million, excluding related interest and p&aa) at May 31, 2011. We are not abl
reasonably estimate when or if cash payments dbtigeterm liability for uncertain tax positionslibccur.

We also have the following outstanding short-teehtdbligations as of May 31, 2011. Please reféhecaccompanying Notes to the
Consolidated Financial Statements (Note 7 — ShertvilBorrowings and Credit Lines) for further degtidn and interest rates related to the
short-term debt obligations listed below.

Outstanding as o

May 31, 2011
(In millions)
Notes payable, due at mutually agr-upon dates within one year of issuance or on der $ 187
Payable to Sojitz America for the purchase of inggas, generally due 60 days after shipment
of goods from a foreign po $ 111

As of May 31, 2011, letters of credit of $99 mitlizvere outstanding, generally for the purchasewémtory.

Capital Resources

In December 2008, we filed a shelf registratioriesteent with the Securities and Exchange Commissigier which $760 million in debt
securities may be issued. As of May 31, 2011, v decurities had been issued under this sheltragjon.

As of and for the year ended May 31, 2011, we lmdmounts outstanding under our multi-year, $idniltevolving credit facility in
place with a group of banks. The facility matunre®ecember 2012. Based on our current long-ternosensecured debatings of A+ and A
from Standard and Poor’s Corporation and Moodyi&gtor Services, respectively, the interest raggggd on any outstanding borrowings
would be the prevailing London Interbank Offer R&tdBOR”) plus 0.15%. The facility fee is 0.05% tie total commitment.

If our long-term debt rating were to decline, theility fee and interest rate under our committestiit facility would increase.
Conversely, if our long-term debt rating were tgnove, the facility fee and interest rate wouldréase. Changes in our long-term debt rating
would not trigger acceleration of maturity of aimgh outstanding borrowings or any future borrowingder the committed credit facility.
Under this committed credit facility, we have agtée various covenants. These covenants includésliom our disposal of fixed assets and the
amount of debt secured by liens we may incur asageh minimum capitalization ratio. In the ever were to have any borrowings
outstanding under this facility, failed to meet aoywenant, and were unable to obtain a waiver faamajority of the banks, any borrowings
would become immediately due and payable. As of Bthy2011, we were in full compliance with eachtase covenants and believe it is
unlikely we will fail to meet any of these covensirt the foreseeable future.
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Liquidity is also provided by our $1 billion comnuél paper program. As of and for the year endeg Blg 2011, no amounts were
outstanding under this program. We currently hdartsterm debt ratings of A1 and P1 from Standard Roor’s Corporation and Moody’s
Investor Services, respectively.

As of May 31, 2011, we had cash, cash equivalerdsshort term investments totaling $4.5 billiorgliding amounts held in the U.S. ¢
foreign jurisdictions. Cash equivalents and shemntinvestments consist primarily of deposits talchajor banks, money market funds, Tier-1
commercial paper, corporate notes, U.S. Treasuigaitons, U.S. government agency obligations amegnment sponsored enterprise
obligations, and other investment grade fixed inea@curities. Our fixed income investments are sggdo both credit and interest rate
risk. All of our investments are investment gragleninimize our credit risk. While individual secties have varying durations, the average
duration of our entire cash equivalents and skeon investment portfolio is less than 120 daysfaday 31, 2011.

Despite recent uncertainties in the financial mexki® date we have not experienced difficulty asto®y the credit markets or incurred
higher interest costs. Future volatility in the ikaljpmarkets, however, may increase costs assdoigitd issuing commercial paper or other ¢
instruments or affect our ability to access thosekeats. We utilize a variety of tax planning ambficing strategies in an effort to manage our
worldwide cash and deploy funds to locations wlitieneeded. We believe that existing cash, casiivalents, short-term investments and
cash generated by operations, together with atoesgernal sources of funds as described abovehavsufficient to meet our domestic and
foreign capital needs in the foreseeable future.

Recently Adopted Accounting Standards

In January 2010, the Financial Accounting Stand&atsrd (“FASB”) issued guidance to amend the disate requirements related to
recurring and nonrecurring fair value measuremérits. guidance requires additional disclosures attmudifferent classes of assets and
liabilities measured at fair value, the valuatieniniques and inputs used, the activity in LeviaiBvalue measurements, and the transfers
between Levels 1, 2, and 3 of the fair value meament hierarchy. This guidance became effectiveisdreginning March 1, 2010, except for
disclosures relating to purchases, sales, issuamzksettlements of Level 3 assets and liabilitidsch will be effective for us beginning
June 1, 2011. As this guidance only requires expamtisclosures, the adoption did not and will ngbact our consolidated financial position
or results of operations.

In June 2009, the FASB issued a new accountinglatdrthat revised the guidance for the consolidatifovariable interest entities
(“VIE™). This new guidance requires a qualitatiygpaoach to identifying a controlling financial inést in a VIE, and requires an ongoing
assessment of whether an entity is a VIE and whethénterest in a VIE makes the holder the primzeyeficiary of the VIE. This guidance
became effective for us beginning June 1, 2010.amption of this guidance did not have an impacbor consolidated financial position or
results of operations.
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Recently Issued Accounting Standards

In June 2011, the FASB issued new guidance onrdgeeptation of comprehensive income. This new guidaequires the components
net income and other comprehensive income to bergitresented in one continuous statement, reféorad the statement of comprehensive
income, or in two separate, but consecutive statésn&his new guidance eliminates the current optiioreport other comprehensive income
and its components in the statement of shareholdeuity. While the new guidance changes the prasiem of comprehensive income, there
are no changes to the components that are recaginizest income or other comprehensive income uodgent accounting guidance. This
new guidance is effective for us beginning Jun201,2. As this guidance only amends the presentafitine components of comprehensive
income, the adoption will not have an impact on @ursolidated financial positions or results of rapiens.

In April 2011, the FASB issued new guidance to eeaicommon fair value measurement and disclosargraaments between U.S.
GAAP and International Financial Reporting Standafichis new guidance, which is effective for usibemg June 1, 2012, amends current
U.S. GAAP fair value measurement and disclosurdauie to include increased transparency arounétimtuinputs and investment
categorization. We do not expect the adoption kélte a material impact on our consolidated findrpmaition or results of operations.

In October 2009, the FASB issued new standardsévéged the guidance for revenue recognition withtiple deliverables. These new
standards impact the determination of when theviddal deliverables included in a multiple-elemamangement may be treated as separate
units of accounting. Additionally, these new staddanodify the manner in which the transaction @erstion is allocated across the
separately identified deliverables by no longemnmting the residual method of allocating arrangetrensideration. These new standards are
effective for us beginning June 1, 2011. We doaxpect the adoption will have a material impacbanconsolidated financial position or
results of operations.

Critical Accounting Policies

Our previous discussion and analysis of our fin@nmdndition and results of operations are baseah wur consolidated financial
statements, which have been prepared in accordetitaccounting principles generally accepted m thnited States of America. The
preparation of these financial statements requise® make estimates and judgments that affeaefh@rted amounts of assets, liabilities,
revenues and expenses, and related disclosuretiigent assets and liabilities.

We believe that the estimates, assumptions andrjadts involved in the accounting policies describelbw have the greatest potential
impact on our financial statements, so we condtuiese to be our critical accounting policies. Baseaof the uncertainty inherent in these
matters, actual results could differ from the eatis we use in applying the critical accountindgies. Certain of these critical accounting
policies affect working capital account balancas|uding the policies for revenue recognition, #8flewance for uncollectible accounts
receivable, inventory reserves, and contingent gaysunder endorsement contracts. These policijesreethat we make estimates in the
preparation of our financial statements as of amidate. However, since our business cycle isivelgtshort, actual results related to these
estimates are generally known within the six-mgeehod following the financial statement date. Thhese policies generally affect only the
timing of reported amounts across two to threeafistiarters.

Within the context of these critical accountingipi@s, we are not currently aware of any reasonblkdyy events or circumstances that
would result in materially different amounts benegorted.

Revenue Recognition

We record wholesale revenues when title passethanisks and rewards of ownership have passdtetoustomer, based on the term
sale. Title passes generally upon shipment or upogipt by the customer depending on the countthi@bale and the agreement with the
customer. Retail store revenues are recorded aintlesof sale.
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In some instances, we ship product directly fromsupplier to the customer and recognize revenusnvite product is delivered to and
accepted by the customer. Our revenues may flietoatases when our customers delay accepting siipofi product for periods up to sev
weeks.

In certain countries outside of the U.S., preaiderimation regarding the date of receipt by the@uer is not readily available. In these
cases, we estimate the date of receipt by the mestbased upon historical delivery times by gedgi@lwcation. On the basis of our tests of
actual transactions, we have no indication thatehestimates have been materially inaccurate tdattyr

As part of our revenue recognition policy, we retestimated sales returns, discounts and miscellengaims from customers as
reductions to revenues at the time revenues aoeded. We base our estimates on historical ratgsaofuct returns, discounts and claims, and
specific identification of outstanding claims andsianding returns not yet received from customfegual returns, discounts and claims in
future period are inherently uncertain and thus differ from our estimates. If actual or expectatufe returns, discounts and claims were
significantly greater or lower than the reserveshad established, we would record a reduction aregse to net revenues in the period in
which we made such determination.

Allowance for Uncollectible Accounts Receivable

We make ongoing estimates relating to the abititgdllect our accounts receivable and maintainliamwance for estimated losses
resulting from the inability of our customers tokmaequired payments. In determining the amountefallowance, we consider our historical
level of credit losses and make judgments aboutibditworthiness of significant customers basedmgoing credit evaluations. Since we
cannot predict future changes in the financialitalof our customers, actual future losses frontellectible accounts may differ from our
estimates. If the financial condition of our custaswere to deteriorate, resulting in their inépito make payments, a larger allowance might
be required. In the event we determine that a €matfllarger allowance is appropriate, we wouldrda credit or a charge to selling and
administrative expense in the period in which saicketermination is made.

Inventory Reserves

We also make ongoing estimates relating to theaadizable value of inventories, based upon ouwragsions about future demand and
market conditions. If we estimate that the netizasle value of our inventory is less than the adshe inventory recorded on our books, we
record a reserve equal to the difference betweedhkt of the inventory and the estimated netzable value. This reserve is recorded as a
charge to cost of sales. If changes in market ¢immdi result in reductions in the estimated nelizehle value of our inventory below our
previous estimate, we would increase our resertiedperiod in which we made such a determinati@hracord a charge to cost of sales.

Contingent Payments under Endorsement Contracts

A significant portion of our demand creation expensates to payments under endorsement conttagieneral, endorsement payments
are expensed uniformly over the term of the conttdowever, certain contract elements may be adeolfor differently, based upon the facts
and circumstances of each individual contract.

Some of the contracts provide for contingent paysemendorsers based upon specific achievemetitgiinsports (e.g., winning a
championship). We record selling and administragixpense for these amounts when the endorser ashilee specific goal.

Some of the contracts provide for payments based epdorsers maintaining a level of performandbdir sport over an extended
period of time (e.g., maintaining a top rankingisport for a year). These amounts are reportedliimg and administrative expense when we
determine that it is probable that the specifiegle
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of performance will be maintained throughout theqek In these instances, to the extent that agtaginents to the endorser differ from our
estimate due to changes in the endorser’s athdetformance, increased or decreased selling anthadrative expense may be reported in a
future period.

Some of the contracts provide for royalty paymeatsndorsers based upon a predetermined perceuitagées of particular products. \
expense these payments in cost of sales as thiedalales occur. In certain contracts, we offerimmirm guaranteed royalty payments. For
contractual obligations for which we estimate wé not meet the minimum guaranteed amount of rgyfes through sales of product, we
record the amount of the guaranteed payment inssxafthat earned through sales of product inrgelind administrative expense uniformly
over the remaining guarantee period.

Property, Plant and Equipment and Definite-Lived sets

Property, plant and equipment, including buildirgguipment, and computer hardware and softwareeateded at cost (including, in
some cases, the cost of internal labor) and areedigiied over the estimated useful life. Changesraumstances (such as technological
advances or changes to our business operationsgsalt in differences between the actual and egéchuseful lives. In those cases where we
determine that the useful life of a long-lived asd®uld be shortened, we increase depreciatioaressepover the remaining useful life to
depreciate the asset’s net book value to its salvatue.

We review the carrying value of long-lived assetasset groups to be used in operations wheneest®or changes in circumstances
indicate that the carrying amount of the assetditmigt be recoverable. Factors that would necdesitaimpairment assessment include a
significant adverse change in the extent or maimeshich an asset is used, a significant advers@gh in legal factors or the business climate
that could affect the value of the asset, or aiitgmt decline in the observable market valuemfaset, among others. If such facts indicate a
potential impairment, we would assess the recovdiabf an asset group by determining if the camgyvalue of the asset group exceeds the
sum of the projected undiscounted cash flows expgetet result from the use and eventual disposifdhe assets over the remaining economic
life of the primary asset in the asset group. éf thcoverability test indicates that the carryiafue of the asset group is not recoverable, we
estimate the fair value of the asset group usimgaguiate valuation methodologies which would tygig include an estimate of discounted
cash flows. Any impairment would be measured aglifierence between the asset groups carrying atranhits estimated fair value.

Goodwill and Indefinite-Lived Intangible Assets

We perform annual impairment tests on goodwill amdngible assets with indefinite lives in the flbuquarter of each fiscal year, or
when events occur or circumstances change thatdwmdre likely than not, reduce the fair value eéporting unit or an intangible asset with
an indefinite life below its carrying value. Evelischanges in circumstances that may triggerimtenpairment reviews include significant
changes in business climate, operating resultappidinvestments in the reporting unit, or an etqtem that the carrying amount may not be
recoverable, among other factors. The impairmesttregjuires us to estimate the fair value of oportng units. If the carrying value of a
reporting unit exceeds its fair value, the goodwilthat reporting unit is potentially impaired ame proceed to step two of the impairment
analysis. In step two of the analysis, we measnderecord an impairment loss equal to the exce#fseofarrying value of the reporting unit’s
goodwill over its implied fair value should suclciecumstance arise.

We generally base our measurement of the fair vafl@ereporting unit on a blended analysis of thespnt value of future discounted
cash flows and the market valuation approach. T$eodnted cash flows model indicates the fair valiihe reporting unit based on the
present value of the cash flows we expect the tegpunit to generate in the future. Our signifitastimates in the discounted cash flows
model include: our weighted average cost of cadibalg-term rate of growth and profitability of theporting unit’'s business; and working
capital effects. The market valuation approachdatdis the fair value of the business based on padson of
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the reporting unit to comparable publicly tradadh in similar lines of business. Significant esttes in the market valuation approach model
include identifying similar companies with compdeabusiness factors such as size, growth, profitghiisk and return on investment and
assessing comparable revenue and operating incartiples in estimating the fair value of the refragtunit.

We believe the weighted use of discounted cashsflamd the market valuation approach is the begiaddbr determining the fair value
of our reporting units because these are the nowstron valuation methodologies used within our itkuignd the blended use of both models
compensates for the inherent risks associatedeititer model if used on a stand-alone basis.

Indefinite-lived intangible assets primarily congi§ acquired trade names and trademarks. In miggstire fair value for these intangible
assets, we utilize the relief-from-royalty methdtiis method assumes that trade names and tradetrar&ssalue to the extent that their owner
is relieved of the obligation to pay royalties foe benefits received from them. This method rexguirs to estimate the future revenue for the
related brands, the appropriate royalty rate andmbighted average cost of capital.

Hedge Accounting for Derivatives

We use forward and option contracts to hedge ceataiicipated foreign currency exchange transastaswell as certain non-functional
monetary assets and liabilities. When the specifteria to qualify for hedge accounting has beet, mhanges in the fair value of contracts
hedge probable forecasted future cash flows amrded in other comprehensive income, rather thaimneme, until the underlying hedged
transaction affects net income. In most casesyéisiglts in gains and losses on hedge derivatigeglreleased from other comprehensive
income into net income some time after the matwitthe derivative. One of the criteria for thicaanting treatment is that the forward and
option contracts amount should not be in excespetifically identified anticipated transactiony. tReir very nature, our estimates of
anticipated transactions may fluctuate over time may ultimately vary from actual transactions. \Whaticipated transaction estimates or
actual transaction amounts decline below hedgesldeuwr if it is no longer probable that a foreedstransaction will occur by the end of the
originally specified time period or within an addital two-month period of time thereafter, we agquired to reclassify the ineffective portion
of the cumulative changes in fair values of thatedl hedge contracts from other comprehensive iadorother (income), net during the
guarter in which such changes occur.

We use forward contracts to hedge our investmetitdmet assets of certain international subsilao offset foreign currency
translation related to our net investment in thegesidiaries. The change in fair value of the fada@ntracts hedging our net investments is
reported in the cumulative translation adjustmembponent of accumulated other comprehensive inasithén stockholders’ equity, to the
extent effective, to offset the foreign curren@ntlation adjustments on those investments. Asahe of our underlying net investments in
wholly-owned international subsidiaries is knowrthad time a hedge is placed, the designated hedgatched to the portion of our net
investment at risk. Accordingly, the variabilityimlved in net investment hedges is substantialg than that of other types of hedge
transactions and we do not expect any materialdntfeness. We consider, on a quarterly basispéeel to redesignate existing hedge
relationships based on changes in the underlyibinmestment. Should the level of our net investtrdtrease below hedged levels, any
resulting ineffectiveness would be reported disetdlearnings in the period incurred.

Stock-based Compensation

We account for stock-based compensation by estig#tie fair value of stock-based compensation erdtte of grant using the Black-
Scholes option pricing model. The Black-Scholesamppricing model requires the input of highly sedtjve assumptions including volatility.
Expected volatility is estimated based on impliethtility in market traded options on our commoocét with a term greater than one year,
along with other factors. Our decision to use imgblvolatility was based on the availability of &ety traded options on our
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common stock and our assessment that implied iitlas more representative of future stock pricnts than historical volatility. If factors
change and we use different assumptions for estimatock-based compensation expense in futuregsrstock-based compensation expense
may differ materially in the future from that reded in the current period.

Taxes

We record valuation allowances against our defaardissets, when necessary. Realization of defégreassets (such as net operating
loss carry-forwards) is dependent on future taxabl®ings and is therefore uncertain. At leastteusy we assess the likelihood that our
deferred tax asset balance will be recovered fratoré taxable income. To the extent we believeibedvery is not likely, we establish a
valuation allowance against our deferred tax as#@th increases our income tax expense in th@gevhen such determination is made.

In addition, we have not recorded U.S. income tgease for foreign earnings that we have determiodx indefinitely reinvested
offshore, thus reducing our overall income tax ewgge The amount of earnings designated as inddfim¢invested offshore is based upon the
actual deployment of such earnings in our offstem®ets and our expectations of the future castsradfemlir U.S. and foreign entities. Income
tax considerations are also a factor in determitiiregamount of foreign earnings to be indefinitginvested offshore.

We carefully review all factors that drive the mitite disposition of foreign earnings determineldeaeinvested offshore, and apply
stringent standards to overcoming the presumptioepatriation. Despite this approach, becauselétermination involves our future plans
and expectations of future events, the possibéliigts that amounts declared as indefinitely restee offshore may ultimately be repatriated.
For instance, the actual cash needs of our U.8iesnnay exceed our current expectations, or theshcash needs of our foreign entities may
be less than our current expectations. This waesdlt in additional income tax expense in the yeadetermined that amounts were no longer
indefinitely reinvested offshore. Conversely, oppaach may also result in a determination thatiaedated foreign earnings (for which U.S.
income taxes have been provided) will be indefipiteinvested offshore. In this case, our incomeetgpense would be reduced in the year of
such determination.

On an interim basis, we estimate what our effedixerate will be for the full fiscal year. The iesated annual effective tax rate is then
applied to the year-to-date pre-tax income exclgdifrequently occurring or unusual items, to detiee the year-to-date tax expense. The
income tax effects of infrequent or unusual itemesracognized in the interim period in which thegar. As the fiscal year progresses, we
continually refine our estimate based upon actuahts and earnings by jurisdiction during the y&his continual estimation process
periodically results in a change to our expectéelctif/e tax rate for the fiscal year. When thiswsg we adjust the income tax provision during
the quarter in which the change in estimate occurs.

On a quarterly basis, we reevaluate the probaliiity a tax position will be effectively sustairettd the appropriateness of the amount
recognized for uncertain tax positions based otofadncluding changes in facts or circumstanckanges in tax law, settled audit issues and
new audit activity. Changes in our assessment msuitrin the recognition of a tax benefit or aniiddal charge to the tax provision in the
period our assessment changes. We recognize intgrépenalties related to income tax mattersdnrime tax expense.

Other Contingencies

In the ordinary course of business, we are involnddgal proceedings regarding contractual andleynpent relationships, product
liability claims, trademark rights, and a variefyother matters. We record contingent liabilitiesulting from claims against us, including
related legal costs, when a loss is assessedpgmbable and the amount of the loss is reasonatilpable. Assessing probability of loss and
estimating probable losses requires analysis ofiphelifactors, including in some cases judgmentsuathe potential
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actions of third party claimants and courts. Reedrdontingent liabilities are based on the bestrmétion available and actual losses in any
future period are inherently uncertain. If futudgustments to estimated probable future lossestoablosses exceed our recorded liability for
such claims, we would record additional chargesthsr (income), net during the period in which #egual loss or change in estimate occur

In addition to contingent liabilities recorded famobable losses, we disclose contingent liabiliwaen there is a reasonable possibility that the
ultimate loss will materially exceed the recordiadbility. Currently, we do not believe that anyafr pending legal proceedings or claims will
have a material impact on our financial positiomesults of operations.

Iltem 7A.  Quantitative and Qualitative Disclosures about MarkRisk

In the normal course of business and consisteiht @gtablished policies and procedures, we empl@riaty of financial instruments to
manage exposure to fluctuations in the value d@ifpr currencies and interest rates. It is our gdlicutilize these financial instruments only
where necessary to finance our business and manabeexposures; we do not enter into these transadbr speculative purposes.

We are exposed to foreign currency fluctuationsnarily as a result of our international sales,duct sourcing and funding activities.
Our foreign exchange risk management program énaed to minimize both the positive or negative& of currency fluctuations on our
consolidated results of operations, financial posiand cash flows. This also has the effect ahiglaly the impact of current market rates or
consolidated financial statements dependent updgehkorizons. We use forward exchange contract®ptidns to hedge certain anticipated
but not yet firmly committed transactions as walicartain firm commitments and the related recdésabnd payables, including third party .
intercompany transactions. We also use forwardraot# to hedge our investment in the net assatsrtdin international subsidiaries to offset
foreign currency translation adjustments relateduonet investment in those subsidiaries.

When we begin hedging exposures, the type andidorat each hedge depends on the nature of thesexkp@nd market conditions.
Generally, all anticipated and firmly committedrtsactions that are hedged are to be recognizeéhviithto 18 months. The majority of the
contracts expiring in more than 12 months relatiéoanticipated purchase of inventory. When imdemoany loans are hedged, it is typically
for their expected duration. Hedged transactioegaincipally denominated in Euros, Japanese YeBaitish Pounds. See Section “Foreign
Currency Exposures and Hedging Practices” under Rtdor additional detail.

Our earnings are also exposed to movements in ahdrlong-term market interest rates. Our objedtiv@anaging this interest rate
exposure is to limit the impact of interest ratampes on earnings and cash flows and to reducalblierrowing costs. To achieve these
objectives, we maintain a mix of commercial papank loans and fixed rate debt of varying matwiied have entered into receive-fixed,
pay-variable interest rate swaps.

Market Risk Measurement

We monitor foreign exchange risk, interest ratk asd related derivatives using a variety of tegbes including a review of market
value, sensitivity analysis, and Value-at-Risk (R'a Our market-sensitive derivative and other fioial instruments are foreign currency
forward contracts, foreign currency option contsaatterest rate swaps, intercompany loans dendedria non-functional currencies, fixed
interest rate U.S. dollar denominated debt, anefffixterest rate Japanese Yen denominated debt.

We use VaR to monitor the foreign exchange ris&wfforeign currency forward and foreign currenggion derivative instruments onl
The VaR determines the maximum potential one-day io the fair value of these foreign exchange satesitive financial instruments. The
VaR model estimates assume normal market conditindsa 95% confidence level. There are various fimgdeechniques that can be used in
the VaR computation. Our computations are basddterrelationships between currencies and inteegst (a “variance/co-variance”
technique). These interrelationships are a funatidhoreign exchange currency market changes
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and interest rate changes over the preceding arepgeiod. The value of foreign currency optionssiaot change on a one-to-one basis with
changes in the underlying currency rate. We adjutte potential loss in option value for the estedasensitivity (the “delta” and “gamma”) to
changes in the underlying currency rate. This datmn reflects the impact of foreign currency ritetuations on the derivative instruments
only and does not include the impact of such ratetdations on non-functional currency transacti(msh as anticipated transactions, firm
commitments, cash balances, and accounts andieegisable and payable), including those whichhedged by these instruments.

The VaR model is a risk analysis tool and doesgnoport to represent actual losses in fair vala we will incur, nor does it consider
the potential effect of favorable changes in markggs. It also does not represent the full exeéthe possible loss that may occur. Actual
future gains and losses will differ from those mstied because of changes or differences in maates and interrelationships, hedging
instruments and hedge percentages, timing and fabtrs.

The estimated maximum one-day loss in fair valueanforeign currency sensitive derivative finah@estruments, derived using the
VaR model, was $33 million and $17 million at Mal, 2011 and 2010, respectively. The VaR increased-gver-year primarily as a result of
increased foreign currency volatilities at May 3Q11. Such a hypothetical loss in fair value of derrivatives would be offset by increases in
the value of the underlying transactions being leeddhe average monthly change in the fair valdiégreign currency forward and foreign
currency option derivative instruments was $79iomlland $52 million during fiscal 2011 and fiscall®, respectively.

The instruments not included in the VaR are intengany loans denominated in non-functional currendiged interest rate Japanese
Yen denominated debt, fixed interest rate U.S.adalenominated debt and interest rate swaps. brtgyany loans and related interest amounts
are eliminated in consolidation. Furthermore, com-functional currency intercompany loans are sariglly hedged against foreign exchange
risk through the use of forward contracts, whioh iacluded in the VaR calculation above. We, thenefconsider the interest rate and foreign
currency market risks associated with our non-fienet currency intercompany loans to be immatedalur consolidated financial position,
results from operations and cash flows.

52



Table of Contents

Details of third party debt and interest rate swagsprovided in the table below. The table presprihcipal cash flows and related
weighted average interest rates by expected matlaies. Weighted average interest rates for keelfiate swapped to floating rate debt rei
the effective interest rates as of May 31, 2011.

Expected Maturity Date
Year Ending May 31,
2012 2013 2014 2015 2016 Thereafter Total Fair Value
- " (In millions, except interest rates)

Foreign Exchange Risk
Japanese Yen Functional Currel
Japanese Yen de— Fixed rate
Principal payment $20C $ 8 $ 8 $ 8 $ 8 $ 37 $26¢ $ 27E
Average interest ral 3.4% 2.4% 2.4% 2.4% 2.4% 2.4% 3.C%
Interest Rate Risk
Japanese Yen Functional Currel
Long-term Japanese Yen de— Fixed rate
Principal payment $20C $ 8 $ 8 $ 8 $ 8 $ 37 $26¢ $ 27¢
Average interest ral 3.4% 2.4% 2.4% 2.4% 2.4% 2.4% 2.C%
U.S. Dollar Functional Currenc
Long-term U.S. Dollar dek— Fixed rate
swapped to Floating ra

Principal payment $— $40 $— $— $101 $ — $141 $ 15¢
Average interest ral 0.C% 0.€% 0.0% 0.C% 0.4% 0.C% 0.5%

Long-term U.S. Dollar dek— Fixed rate
Principal payment $ — $— $50 $— $ — $  — $ 50 $ 54
Average interest ral 0.C% 0.C% 4.7% 0.C% 0.C% 0.C% 4.7%

The fixed interest rate Japanese Yen denominatedimigruments were issued by and are accounteayfone of our Japanese
subsidiaries. Accordingly, the monthly translatafrthese instruments, which varies due to changéwréign exchange rates, is recognized in
accumulated other comprehensive income upon thsotidation of this subsidiary.

Item 8. Financial Statements and Supplemental De

Management of NIKE, Inc. is responsible for theoinfiation and representations contained in thisrtefpbe financial statements have
been prepared in conformity with the generally pbee accounting principles we considered appropiiathe circumstances and include some
amounts based on our best estimates and judgn@he: financial information in this report is costsint with these financial statements.

Our accounting systems include controls designedasonably assure assets are safeguarded frortharized use or disposition and
provide for the preparation of financial statemeéntsonformity with generally accepted accountimmgiples. These systems are supplemented
by the selection and training of qualified finagarsonnel and an organizational structure progidor appropriate segregation of duties.

An Internal Audit department reviews the result&®fvork with the Audit Committee of the BoardDirectors, presently consisting of
three outside directors. The Audit Committee ipoesible for the appointment of the independenisteged public accounting firm and
reviews with the independent registered public antiog firm, management and the internal auditfstaé scope and the results of the annual
examination, the effectiveness of the accountingrobsystem and other matters relating to therfona affairs of NIKE as they deem
appropriate. The independent registered publicuwating firm and the internal auditors have full ess to the Committee, with and without the
presence of management, to discuss any appropmaters.
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Management’'s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and taiaimg adequate internal control over financiglasing, as such term is defined in
Rule 13a-15(f) and Rule 15d-15(f) of the Securi@shange Act of 1934, as amended. Internal cootret financial reporting is a process
designed to provide reasonable assurance regatargliability of financial reporting and the pegption of the financial statements for
external purposes in accordance with generallygedeaccounting principles in the United StateAmierica. Internal control over financial
reporting includes those policies and proceduras {f) pertain to the maintenance of records timateasonable detail, accurately and fairly
reflect the transactions and dispositions of assetfse company; (ii) provide reasonable assurdingetransactions are recorded as necessary ti
permit preparation of financial statements in adaace with generally accepted accounting princjzad that receipts and expenditures of the
company are being made only in accordance withagizihitions of our management and directors; amdofiovide reasonable assurance
regarding prevention or timely detection of unauithed acquisition, use or disposition of assetthefcompany that could have a material e
on the financial statements.

While “reasonable assurance” is a high level oliessce, it does not mean absolute assurance. Beodits inherent limitations, internal
control over financial reporting may not preventetect every misstatement and instance of fraodtrGls are susceptible to manipulation,
especially in instances of fraud caused by theusih of two or more people, including our seni@agement. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadézjbecause of changes in conditions, or
the degree of compliance with the policies or pdates may deteriorate.

Under the supervision and with the participatiomof Chief Executive Officer and Chief Financiaffidér, our management conducted
an evaluation of the effectiveness of our inteamaitrol over financial reporting based upon theneavork ininternal Control — Integrated
Frameworkissued by the Committee of Sponsoring Organizatidribe Treadway Commission (COSO). Based on theltseof our evaluatio
our management concluded that our internal contref financial reporting was effective as of May 3011.

PricewaterhouseCoopers LLP, an independent regisfarblic accounting firm, has audited (1) the atidated financial statements and
(2) the effectiveness of our internal control ofreancial reporting as of May 31, 2011, as statetheir report herein.

Mark G. Parke Donald W. Blair
Chief Executive Officer and Preside Chief Financial Office
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Shareholders of NIKE, Inc.:

In our opinion, the consolidated financial statetadisted in the index appearing under Item 15(g)(&sent fairly, in all material
respects, the financial position of NIKE, Inc. atsdsubsidiaries at May 31, 2011 and 2010, anadhelts of their operations and their cash
flows for each of the three years in the periodeehilay 31, 2011 in conformity with accounting pipies generally accepted in the United
States of America. In addition, in our opinion, fimancial statement schedule listed in the appeagdpearing under Item 15(a)(2) presents
fairly, in all material respects, the informaticet $orth therein when read in conjunction with teated consolidated financial statements. Also
in our opinion, the Company maintained, in all mialeespects, effective internal control over fin&l reporting as of May 31, 2011, based on
criteria established imternal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatidriee Treadway
Commission (COSO). The Company’s management ins#iple for these financial statements and findrst&ement schedule, for
maintaining effective internal control over finaalcieporting and for its assessment of the effectss of internal control over financial
reporting, included in Management’s Annual Reporirternal Control Over Financial Reporting appegnnder Item 8. Our responsibility is
to express opinions on these financial statementthe financial statement schedule, and on thep2oyis internal control over financial
reporting based on our integrated audits. We caedunur audits in accordance with the standardseoPublic Company Accounting
Oversight Board (United States). Those standamisine that we plan and perform the audits to obta@asonable assurance about whether the
financial statements are free of material misstatgrand whether effective internal control oveafinial reporting was maintained in all
material respects. Our audits of the financialestegnts included examining, on a test basis, evasapporting the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, and evaluating the overall
financial statement presentation. Our audit ofrima&control over financial reporting included dbtag an understanding of internal control
over financial reporting, assessing the risk thataderial weakness exists, and testing and evay#te design and operating effectiveness of
internal control based on the assessed risk. Qlitsaalso included performing such other procedasewe considered necessary in the
circumstances. We believe that our audits provideagonable basis for our opinions.

A company’s internal control over financial repogiis a process designed to provide reasonableaagsuregarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A companys internal control over financial reporting inclisdose policies and procedures that (i) pertatheéanaintenance of records tha
reasonable detail, accurately and fairly refleettilansactions and dispositions of the assetseoédmpany; (i) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (iii) provide readslaassurance regarding prevention or timely dietecf unauthorized acquisition, use, or
disposition of the company'’s assets that could lzareterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policiepracedures may deteriorate.

/s PRICEWATERHOUSEC OOPERSLLP

Portland, Oregon
July 22, 2011
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Revenue:

Cost of sale:

Gross margit

Demand creation expen

Operating overhead expense

Total selling and administrative exper
Restructuring charges (Note 1

Goodwill impairment (Note 4

Intangible and other asset impairment (Not
Interest expense (income), net (Notes 6, 7 ar
Other (income), net (Note 17)

Income before income tax

Income taxes (Note ¢

Net income

Basic earnings per common share (Notes 1 an
Diluted earnings per common share (Notes 1 and 12)
Dividends declared per common sh

NIKE, INC.
CONSOLIDATED STATEMENTS OF INCOME

Year Ended May 31,

2011 2010 2009
(In millions, except per share data)
$20,86: $19,01« $19,17¢

11,35¢ 10,21« 10,57

9,50¢ 8,80( 8,60+
2,44¢ 2,35¢ 2,35:
4,24 3,97 3,79¢
6,69: 6,32¢ 6,15(
= = 19t
— — 19¢
— — 20z
4 6 (10)
(33 (49 (89
2,84¢ 2,517 1,957
711 61C 47¢
$213: $190i §$ 148
$ 446 $ 39t § 3.07
$ 43¢ $ 3.8 $ 3.0¢
$ 12 $ 1.06 $ 09¢

The accompanying notes to consolidated financé&éstents are an integral part of this statement.
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NIKE, INC.
CONSOLIDATED BALANCE SHEETS

May 31,
2011 2010
(In millions)
ASSETS
Current assett
Cash and equivalen $ 1,95¢ $ 3,07¢
Shor-term investments (Note | 2,58: 2,067
Accounts receivable, net (Note 3,13¢ 2,65(
Inventories (Notes 1 and 2,71¢ 2,041
Deferred income taxes (Note 312 24¢
Prepaid expenses and other current a: 594 873
Total current asse 11,29° 10,95¢
Property, plant and equipment, net (Nott 2,11¢ 1,932
Identifiable intangible assets, net (Note 487 467
Goodwill (Note 4) 20t 18¢
Deferred income taxes and other assets (Notes 24nd 894 873
Total assets $14,99¢ $14,41¢
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term debt (Note 8 $ 20C $ 7
Notes payable (Note - 187 13¢
Accounts payable (Note 1,46¢ 1,25¢
Accrued liabilities (Notes 5 and 1 1,98¢ 1,90¢
Income taxes payable (Note 117 59
Total current liabilities 3,95¢ 3,36¢
Long-term debt (Note 8 27¢€ 44¢€
Deferred income taxes and other liabilities (N&esd 17 921 85E
Commitments and contingencies (Note — —
Redeemable Preferred Stock (Note — —
Shareholder equity:
Common stock at stated value (Note
Class A convertibl— 90 and 90 shares outstand — —
Class B— 378 and 394 shares outstand 3 3
Capital in excess of stated val 3,94¢ 3,441
Accumulated other comprehensive income (Note 95 21k
Retained earning 5,801 6,09t
Total shareholde’ equity 9,84: 9,75¢
Total liabilities and sharehold¢ equity $14,99¢ $14,41¢

The accompanying notes to consolidated financé&éstents are an integral part of this statement.
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NIKE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash provided by operations:
Net income
Income charges (credits) not affecting ce
Depreciatior
Deferred income taxe
Stoclk-based compensation (Note :
Impairment of goodwill, intangibles and other asq&tote 4)
Amortization and othe
Changes in certain working capital components dhdrassets and liabilities excluding the
impact of acquisition and divestiture
(Increase) decrease in accounts receiv
(Increase) decrease in inventotr
(Increase) decrease in prepaid expenses and etlrentasset
Increase (decrease) in accounts payable, accrlgtities and income taxes payal
Cash provided by operatio
Cash used by investing activities
Purchases of shi-term investment
Maturities of shor-term investment
Sales of sho-term investment
Additions to property, plant and equipmi
Disposals of property, plant and equipm
Increase in other assets, net of other liabill
Settlement of net investment hedi
Cash used by investing activiti
Cash used by financing activities
Reductions in lon-term debt, including current portic
Increase (decrease) in notes payi
Proceeds from exercise of stock options and otleek$ssuance
Excess tax benefits from sh-based payment arrangeme
Repurchase of common sta
Dividends — common and preferred
Cash used by financing activiti
Effect of exchange rate chanc
Net (decrease) increase in cash and equiva
Cash and equivalents, beginning of year
Cash and equivalents, end of year

Supplemental disclosure of cash flow information
Cash paid during the year fc

Interest, net of capitalized intere

Income taxe:
Dividends declared and not pe

Year Ended May 31,

2011 2010 2009
(In millions)

$2,13:¢ $ 1,907 $ 1,487
33t 324 33t
(76) 8 (294)
105 15¢ 171
— — 401
23 72 48
(273 182 (23¢)
(551) 28t 32
(35) (70) 14
151 297 (220
1,812 3,16¢ 1,73¢
(7,616 (3,729 (2,90
4,31z 2,33¢ 1,28(
2,76¢€ 453 1,11(C
(432) (335 (45€)
1 10 33
(30) 1y (47)
(23) 5 191
(1,021) (1,26¢) (79¢€)
) (32 (7)
41 (20E 177
34t 364 187
64 58 25
(1,859 (741) (649)
(55E5) (505) (467)
(1,979) (1,06)) (734)
57 (47) (47)
(1,129 78¢ 157
3,07¢ 2,291 2,13¢
$ 1,95¢ $ 3,07¢ $ 2,291
$ 32 $ 48 $ 47
73€ 537 765
14¢F 131 121

The accompanying notes to consolidated financééstents are an integral part of this statement.
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NIKE, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Common Stock Capital in Accumulated
Other
Class A Class B Excesso Comprehensive  Retained
Stated
Shares  Amount  Shares  Amount Value Income Earnings Total
(In millions, except per share data)

Balance at May 31, 2008 97 $ — 394 % 3 $ 249 % 251 $ 5,07: $7,82t
Stock options exercise 4 167 167
Conversion to Class B Common Stc ) 2 —
Repurchase of Class B Common St (11) (6) (633) (639)
Dividends on Common stock ($0.98 per sh: (475) (475)
Issuance of shares to employ: 1 45 45
Stocl-based compensation (Note 1 171 171
Forfeiture of shares from employe — (4) 1) (5)
Comprehensive incom
Net income 1,487 1,487
Other comprehensive incon

Foreign currency translation and other (net ofttemefit
of $178) (335 (335)
Net gain on cash flow hedges (net of tax expeni68) 454 454
Net gain on net investment hedges (net of tax esen
of $55) 10€ 10€
Reclassification to net income of previously defernet gains
related to hedge derivatives (net of tax expensi16j (108) (10¢)
Total comprehensive incon 117 1,487 1,60¢

Balance at May 31, 2009 9% $ — 39C % 3 $ 2871 % 366 $ 5451 $8,69¢
Stock options exercise 9 38C 38(
Conversion to Class B Common Stc 5) 5 —
Repurchase of Class B Common St (11) ) (747) (754)
Dividends on Common stock ($1.06 per sh: (515) (515)
Issuance of shares to employ: 1 40 4C
Stocl-based compensation (Note 1 15¢ 15¢
Forfeiture of shares from employe — 2) 1) )
Comprehensive incom
Net income 1,907 1,907
Other comprehensive income (Notes 14 and

Foreign currency translation and other (net ofttemefit of $72; (159 (159)
Net gain on cash flow hedges (net of tax expen&28§ 87 87
Net gain on net investment hedges (net of tax espef$21; 45 45
Reclassification to net income of previously degdrnet gains
related to hedge derivatives (net of tax expensiiaj (122) (122)
Reclassification of ineffective hedge gains toinebme (net of ta
expense of $1 (4) (4)
Total comprehensive incon (15%) 1,907 1,75¢

Balance at May 31, 2010 €N % — 394 % 3 $ 3441 % 21t $ 6,098 $9,75¢
Stock options exercise 7 36¢ 36€
Repurchase of Class B Common St (24) (14) (1,857%) (1,877)
Dividends on Common stock ($1.20 per sh: (56¢) (56¢)
Issuance of shares to employ: 1 49 49
Stocl-based compensation (Note 1 10E 108
Forfeiture of shares from employe — (5) 1) (6)
Comprehensive incom
Net income 2,13: 2,132
Other comprehensive income (Notes 14 and

Foreign currency translation and other (net ofepense of $121 262 262

Net loss on cash flow hedges (net of tax benef@ad) (242) (242)

Net loss on net investment hedges (net of tax liteofe$28) (57) (57)
Reclassification to net income of previously defernet gains

related to hedge derivatives (net of tax expensk24j (84) (84)

Total comprehensive incon (120) 2,13: 2,01:

Balance at May 31, 201.: 90 $ — 37¢ $ 3 $ 394 $ 95 $ 5,801 $9,84:

The accompanying notes to consolidated financééstents are an integral part of this statement.
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1 — Summary of Significant Accounting Policies
Description of Business

NIKE, Inc. is a worldwide leader in the design, keting and distribution of athletic and sports-insg footwear, apparel, equipment and
accessories. Wholly-owned NIKE subsidiaries incl@ige Haan, which designs, markets and distribditess and casual shoes, handbags,
accessories and coats; Converse Inc., which desitargets and distributes athletic and casual featwapparel and accessories; Hurley
International LLC, which designs, markets and disties action sports and youth lifestyle footwegaparel and accessories; and Umbro
International Limited, which designs, distributesldicenses athletic and casual footwear, appackkeguipment, primarily for the sport of
soccer.

Basis of Consolidation

The consolidated financial statements include to®ants of NIKE, Inc. and its subsidiaries (the h@xany”). All significant
intercompany transactions and balances have beamaled.

Recognition of Revenues

Wholesale revenues are recognized when title passkthe risks and rewards of ownership have passi customer, based on the
terms of sale. This occurs upon shipment or upoeipé by the customer depending on the country@fsale and the agreement with the
customer. Retalil store revenues are recorded aintieeof sale. Provisions for sales discounts,rretand miscellaneous claims from customers
are made at the time of sale. As of May 31, 202010, the Company’s reserve balances for sasepuints, returns and miscellaneous
claims were $423 million and $371 million, respeely.

Shipping and Handling Costs
Shipping and handling costs are expensed as irttarrd included in cost of sales.

Demand Creation Expense

Demand creation expense consists of advertisingpesrdotion costs, including costs of endorsementreats, television, digital and
print advertising, brand events, and retail braresentation. Advertising production costs are egpdrthe first time an advertisement is run.
Advertising placement costs are expensed in thetimttie advertising appears, while costs relatdstand events are expensed when the event
occurs. Costs related to retail brand presentatierexpensed when the presentation is completedeivéred. A significant amount of the
Company’s promotional expenses result from paymemtier endorsement contracts. Accounting for eraoesit payments is based upon
specific contract provisions. Generally, endorsenpayments are expensed on a straight-line basistbe term of the contract after giving
recognition to periodic performance compliance gions of the contracts. Prepayments made underamtg are included in prepaid expenses
or other assets depending on the period to whielptapayment applies.

Through cooperative advertising programs, the Campaimburses retail customers for certain costsdokrtising the Company’s
products. The Company records these costs in geallid administrative expense at the point in tichemit is obligated to its customers for the
costs, which is when the related revenues are rézed). This obligation may arise prior to the rethadvertisement being run.

Total advertising and promotion expenses were milion, $2,356 million, and $2,352 million foné years ended May 31, 2011, 2
and 2009, respectively. Prepaid advertising anthptmn expenses recorded in prepaid expenses hed agsets totaled $291 million and $
million at May 31, 2011 and 2010, respectively.
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Cash and Equivalents

Cash and equivalents represent cash and shortféhly liquid investments with maturities of thremnths or less at date of purchase.
The carrying amounts reflected in the consolidéi@dnce sheet for cash and equivalents approxifaatealue.

Short-Term Investments

Short-term investments consist of highly liquidéstments, including commercial paper, U.S. tregdur$. agency, and corporate debt
securities, with maturities over three months fiitve date of purchase. Debt securities that the @omnpas the ability and positive intent to
hold to maturity are carried at amortized costMaty 31, 2011 and 2010, the Company did not holdsirort-term investments that were
classified as trading or held-to-maturity.

At May 31, 2011 and 2010, short-term investmentssisted of available-for-sale securities. Availafilesale securities are recorded at
fair value with unrealized gains and losses regiontet of tax, in other comprehensive income, unlesealized losses are determined to be
other than temporary. The Company considers allabla-for-sale securities, including those withtaréy dates beyond 12 months, as
available to support current operational liquidigeds and therefore classifies all securities mighurity dates beyond three months at the date
of purchase as current assets within short-terrastmuents on the consolidated balance sheet.

See Note 6 — Fair Value Measurements for more in&dion on the Company’s short term investments.

Allowance for Uncollectible Accounts Receivable

Accounts receivable consists primarily of amouetsivable from customers. We make ongoing estimatating to the collectability of
our accounts receivable and maintain an allowaorcedtimated losses resulting from the inabilitypof customers to make required payments.
In determining the amount of the allowance, we @@rsour historical level of credit losses and maldgments about the creditworthiness of
significant customers based on ongoing credit etalaos. Accounts receivable with anticipated cdiecdates greater than 12 months from
balance sheet date and related allowances aredesadinon-current and recorded in other assetsalldwveance for uncollectible accounts
receivable was $124 million and $117 million at Mady, 2011 and 2010, respectively, of which $50iomlland $43 million was classified as
long-term and recorded in other assets.

Inventory Valuation
Inventories are stated at lower of cost or market\aalued on a first-in, first-out (“FIFO”) or may) average cost basis.

Property, Plant and Equipment and Depreciation

Property, plant and equipment are recorded at Begireciation for financial reporting purposeséseimined on a straight-line basis for
buildings and leasehold improvements over 2 toeyy and for machinery and equipment over 2 toeHssy Computer software (including, in
some cases, the cost of internal labor) is depestian a straight-line basis over 3 to 10 years.

Impairment of Long-Lived Assets

The Company reviews the carrying value of longdiassets or asset groups to be used in operatiomsever events or changes in
circumstances indicate that the carrying amouthefassets might not be recoverable. Factors thaldmnecessitate an impairment assessment
include a significant adverse change in the
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

extent or manner in which an asset is used, afgignt adverse change in legal factors or the lassirtlimate that could affect the value of the
asset, or a significant decline in the observaldeket value of an asset, among others. If sucls fadicate a potential impairment, the
Company would assess the recoverability of an agsefp by determining if the carrying value of tieset group exceeds the sum of the
projected undiscounted cash flows expected totr&suh the use and eventual disposition of thetasseer the remaining economic life of the
primary asset in the asset group. If the recovérakést indicates that the carrying value of #sset group is not recoverable, the Company
estimate the fair value of the asset group usimgagpiate valuation methodologies which would tygig include an estimate of discounted
cash flows. Any impairment would be measured aglifierence between the asset groups carrying atranhits estimated fair value.

Identifiable Intangible Assets and Goodwill

The Company performs annual impairment tests omlgdloand intangible assets with indefinite livesthe fourth quarter of each fiscal
year, or when events occur or circumstances chidragevould, more likely than not, reduce the falue of a reporting unit or an intangit
asset with an indefinite life below its carryingw@ Events or changes in circumstances that niggetr interim impairment reviews include
significant changes in business climate, operatsglts, planned investments in the reporting wmign expectation that the carrying amount
may not be recoverable, among other factors. Thp&imment test requires the Company to estimatéah@alue of its reporting units. If the
carrying value of a reporting unit exceeds its Yailue, the goodwill of that reporting unit is potially impaired and the Company proceeds to
step two of the impairment analysis. In step twehefanalysis, the Company measures and recordspairment loss equal to the excess o
carrying value of the reporting unit's goodwill gvts implied fair value should such a circumstaadee.

The Company generally bases its measurement ofdhie of a reporting unit on a blended analysithefpresent value of future
discounted cash flows and the market valuationaggir. The discounted cash flows model indicatesainealue of the reporting unit based
the present value of the cash flows that the Compapects the reporting unit to generate in thaerutThe Company’s significant estimates in
the discounted cash flows model include: its weddhdverage cost of capital; long-term rate of ghoawid profitability of the reporting unit’s
business; and working capital effects. The markéiation approach indicates the fair value of theifiess based on a comparison of the
reporting unit to comparable publicly traded comiparin similar lines of business. Significant esties in the market valuation approach m
include identifying similar companies with compdeabusiness factors such as size, growth, profitghiisk and return on investment, and
assessing comparable revenue and operating incatiples in estimating the fair value of the refragtunit.

The Company believes the weighted use of discourdast flows and the market valuation approachdd#st method for determining
the fair value of its reporting units because tregethe most common valuation methodologies usnits industry; and the blended use of
both models compensates for the inherent riskscagsd with either model if used on a stand-aloag

Indefinite-lived intangible assets primarily congi§ acquired trade names and trademarks. In miggstire fair value for these intangible
assets, the Company utilizes the relief-from-rgyaiethod. This method assumes that trade namesad®marks have value to the extent that
their owner is relieved of the obligation to payatties for the benefits received from them. Thistinod requires the Company to estimate the
future revenue for the related brands, the appatproyalty rate and the weighted average cosapital.

Foreign Currency Translation and Foreign Currencyrénsactions

Adjustments resulting from translating foreign ftional currency financial statements into U.S. adllare included in the foreign
currency translation adjustment, a component ofimedated other comprehensive income in sharehdldqusty.
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NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

The Company'’s global subsidiaries have varioustassel liabilities, primarily receivables and palgabthat are denominated in
currencies other than their functional currencye§éhbalance sheet items are subject to remeasurehgeimpact of which is recorded in other
(income), net, within our consolidated statemerinobme.

Accounting for Derivatives and Hedging Activities

The Company uses derivative financial instrumemifnit exposure to changes in foreign currencyhexge rates and interest rates. All
derivatives are recorded at fair value on the lmaheet and changes in the fair value of derigdihancial instruments are either recognized
in other comprehensive income (a component of §ledders’ equity), debt or net income dependingtennature of the underlying exposure,
whether the derivative is formally designated agdge, and, if designated, the extent to whicth#uge is effective. The Company classifies
the cash flows at settlement from derivatives mmghme category as the cash flows from the refetdded items. For undesignated hedges anc
designated cash flow hedges, this is within thé gasvided by operations component of the constdiilatatements of cash flows. For
designated net investment hedges, this is genewitliyn the cash used by investing activities comgrtt of the cash flow statement. As our fair
value hedges are receive-fixed, pay-variable istee swaps, the cash flows associated with thegeative instruments are periodic interest
payments while the swaps are outstanding, whichedlected in net income within the cash providgdberations component of the cash flow
statement.

See Note 17 — Risk Management and Derivatives fmenmformation on the Company’s risk managemeagram and derivatives.

Stock-Based Compensation

The Company estimates the fair value of optionsstadk appreciation rights granted under the NIKEE, 1990 Stock Incentive Plan (1
“1990 Plan”) and employees’ purchase rights underEmployee Stock Purchase Plans (“ESPPs”) use@ldick-Scholes option pricing
model. The Company recognizes this fair value ofiesstimated forfeitures, as selling and administesexpense in the consolidated statements
of income over the vesting period using the stralgie method.

See Note 11 — Common Stock and Stock-Based Comip@m$ar more information on the Company’s stockgnams.

Income Taxes

The Company accounts for income taxes using thet assl liability method. This approach requiresrdeognition of deferred tax assets
and liabilities for the expected future tax consatpes of temporary differences between the cargingunts and the tax basis of assets and
liabilities. United States income taxes are prodidarrently on financial statement earnings of kb8- subsidiaries that are expected to be
repatriated. The Company determines annually theuainof undistributed non-U.S. earnings to invaesgefinitely in its non-U.S. operations.
The Company recognizes interest and penaltiescktatincome tax matters in income tax expense.

See Note 9 — Income Taxes for further discussion.

Earnings Per Share

Basic earnings per common share is calculated\aglidg net income by the weighted average numbeoaimon shares outstanding
during the year. Diluted earnings per common sfsacalculated by adjusting weighted average outlitanshares, assuming conversion of all
potentially dilutive stock options and awards.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

See Note 12 — Earnings Per Share for further dions

Management Estimates

The preparation of financial statements in conftymiith generally accepted accounting principlesuisees management to make
estimates, including estimates relating to asswnptihat affect the reported amounts of assetdianitities and disclosure of contingent assets
and liabilities at the date of financial statemeamsd the reported amounts of revenues and expdnseg the reporting period. Actual results
could differ from these estimates.

Recently Adopted Accounting Standards

In January 2010, the Financial Accounting Stand8aksrd (“FASB”) issued guidance to amend the dsate requirements related to
recurring and nonrecurring fair value measuremdiite. guidance requires additional disclosures attrutiifferent classes of assets and
liabilities measured at fair value, the valuatieniniques and inputs used, the activity in LeviaiBvalue measurements, and the transfers
between Levels 1, 2, and 3 of the fair value meament hierarchy. This guidance became effectivéhi®iCompany beginning March 1, 2010,
except for disclosures relating to purchases, saiggances and settlements of Level 3 assetdatilities, which will be effective for the
Company beginning June 1, 2011. As this guidanégrequires expanded disclosures, the adoptiomdicand will not impact the Company’s
consolidated financial position or results of opierss.

In June 2009, the FASB issued a new accountinglatdrthat revised the guidance for the consolidatifovariable interest entities
(“VIE™). This new guidance requires a qualitativepaoach to identifying a controlling financial inést in a VIE, and requires an ongoing
assessment of whether an entity is a VIE and whethénterest in a VIE makes the holder the printsgeficiary of the VIE. This guidance
became effective for the Company beginning Jurg910. The adoption of this guidance did not havergact on the Company’consolidate
financial position or results of operations.

Recently Issued Accounting Standards

In June 2011, the FASB issued new guidance onrdgmeptation of comprehensive income. This new guidaequires the components
net income and other comprehensive income to bergitresented in one continuous statement, reféorad the statement of comprehensive
income, or in two separate, but consecutive statésn&his new guidance eliminates the current optiloreport other comprehensive income
and its components in the statement of shareholdeuity. While the new guidance changes the piagiem of comprehensive income, there
are no changes to the components that are recagimizest income or other comprehensive income uodgent accounting guidance. This
new guidance is effective for the Company begindinge 1, 2012. As this guidance only amends theeptation of the components of
comprehensive income, the adoption will not havéngract on the Company’s consolidated financialts or results of operations.

In April 2011, the FASB issued new guidance to egeicommon fair value measurement and disclosgrgreanents between U.S.
GAAP and International Financial Reporting Standaiithis new guidance, which is effective for thexany beginning June 1, 2012, ame
current U.S. GAAP fair value measurement and d&aie guidance to include increased transparenandrealuation inputs and investment
categorization. The Company does not expect thptamowill have a material impact on its consolathfinancial position or results of
operations.
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In October 2009, the FASB issued new standardséviged the guidance for revenue recognition witlitiple deliverables. These new
standards impact the determination of when theviddal deliverables included in a multiple-elemamangement may be treated as separate
units of accounting. Additionally, these new stamddanodify the manner in which the transaction @eration is allocated across the
separately identified deliverables by no longeng&ing the residual method of allocating arranget@nsideration. These new standards are
effective for the Company beginning June 1, 20t Tompany does not expect the adoption will havagerial impact on its consolidated
financial position or results of operations.

Note 2 — Inventories
Inventory balances of $2,715 million and $2,041lionl at May 31, 2011 and 2010, respectively, wertessantially all finished goods.

Note 3 — Property, Plant and Equipment
Property, plant and equipment included the follayvin

As of May 31,
2011 2010
(In millions)
Land $ 237 $ 22t
Buildings 1,12¢ 952
Machinery and equipme! 2,481 2,217
Leasehold improvemen 931 821
Construction in proces 127 177
4,90¢ 4,39(
Less accumulated depreciati 2,791 2,45¢
$2,11¢ $1,93:
Capitalized interest was not material for the yesmded May 31, 2011, 2010, and 2009.
Note 4 — ldentifiable Intangible Assets, Goodwill ad Umbro Impairment
Identified Intangible Assets and Goodwill
The following table summarizes the Company'’s idétile intangible asset balances as of May 31, 201.2010:
May 31, 2011 May 31, 2010
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount
(In millions)
Amortized intangible asset
Patents $ 80 $ (29 $ 56 $ 69 $ (22) $ 48
Trademarks 44 (25) 19 40 (18) 22
Other 47 (22 25 32 (18) 14
Total $ 171 $ (72 $ 10C $ 141 $ (57 $ 84
Unamortized intangible asse—
Trademarks 387 383
Identifiable intangible assets, net $ 487 $ 467
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The effect of foreign exchange fluctuations for ylear ended May 31, 2011 increased unamortizedditite assets by approximately $4
million.

Amortization expense, which is included in sellamgd administrative expense, was $16 million, $14ioni and $12 million for the years
ended May 31, 2011, 2010, and 2009, respectivdlg.&stimated amortization expense for intangildetassubject to amortization for each of
the years ending May 31, 2012 through May 31, 2&rg6as follows: 2012: $16 million; 2013: $14 millic2014: $12 million; 2015: $8 million;
2016: $7 million.

All goodwill balances are included in the Compariy{her” category for segment reporting purposdse following table summarizes
the Company’s goodwill balance as of May 31, 20dd 2010:

Accumulated

Goodwill Impairment Goodwill, net
(In millions)

May 31, 200¢ $ 392 $ (199 $ 194
Other( ©) _ = S )
May 31, 201( 387 (199) 18¢
Umbro Franc«? 10 — 1C
Other® 7 — 7
May 31, 2011 $ 404 $ (199 $ 20E

(1) Other consists of foreign currency translation atiients on Umbro goodwi

@ In March 2011, Umbro acquired the remaining 51%hefexclusive licensee and distributor of the Untimand in France for
approximately $15 million

Umbro Impairment in Fiscal 2009

The Company performs annual impairment tests onlgiloand intangible assets with indefinite livesthe fourth quarter of each fiscal
year, or when events occur or circumstances chdragevould, more likely than not, reduce the faitue of a reporting unit or intangible ass
with an indefinite life below its carrying values/Aa result of a significant decline in global camgn demand and continued weakness in the
macroeconomic environment, as well as decisionSdoympany management to adjust planned investmeheittmbro brand, the Company
concluded sufficient indicators of impairment egito require the performance of an interim assessof Umbro’s goodwill and indefinite
lived intangible assets as of February 1, 2009 0fdiagly, the Company performed the first stephaf goodwill impairment assessment for
Umbro by comparing the estimated fair value of Uontarits carrying amount, and determined there avpstential impairment of goodwill as
the carrying amount exceeded the estimated fairevaltherefore, the Company performed the secompdo$tihe assessment which compared
the implied fair value of Umbro’s goodwill to thedk value of goodwill. The implied fair value of gawill is determined by allocating the
estimated fair value of Umbro to all of its assatd liabilities, including both recognized and wagnized intangibles, in the same manner as
goodwill was determined in the original businessibmation.

The Company measured the fair value of Umbro bggian equal weighting of the fair value impliedégiscounted cash flow analysis
and by comparisons with the market values of sinpiléblicly traded companies. The Company belielilesiended use of both models
compensates for the inherent risk associated thleremodel if used on a stand-alone basis, arddtiinbination is indicative of the factors a
market participant would consider when performirgirailar valuation. The fair value of Umbro’s inddfe-lived trademark was
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estimated using the relief from royalty method, ethassumes that the trademark has value to thetakeg Umbro is relieved of the obligation
to pay royalties for the benefits received fromtiflaglemark. The assessments of the Company resuilted recognition of impairment charges
of $199 million and $181 million related to Umbrajeodwill and trademark, respectively, for the yeaded May 31, 2009. A tax benefit of
$55 million was recognized as a result of the tnaai& impairment charge. In addition to the abovpdirment analysis, the Company
determined an equity investment held by Umbro wgsaired, and recognized a charge of $21 millioategl to the impairment of this
investment. These charges are included in the CoypéOther” category for segment reporting purpmse

The discounted cash flow analysis calculated tivevédue of Umbro using management’s business pdasprojections as the basis for
expected cash flows for the next 12 years and ae®¥dual growth rate thereafter. The Company usedighted average discount rate of 14%
in its analysis, which was derived primarily fromighished sources as well as our adjustment foeas®d market risk given current market
conditions. Other significant estimates used indiseounted cash flow analysis include the ratgzrojected growth and profitability of
Umbro’s business and working capital effects. Tlekat valuation approach indicates the fair valugmbro based on a comparison of
Umbro to publicly traded companies in similar liridusiness. Significant estimates in the markdétiation approach include identifying
similar companies with comparable business fagoch as size, growth, profitability, mix of revergenerated from licensed and direct
distribution, and risk of return on investment.

Holding all other assumptions constant at thedat#, a 100 basis point increase in the discot@twauld reduce the adjusted carrying
value of Umbro’s net assets by an additional 12%.

Note 5 — Accrued Liabilities
Accrued liabilities included the following:

May 31,
2011 2010
(In millions)
Compensation and benefits, excluding te $ 62€ $ 59¢
Endorser compensatic 284 267
Taxes other than income tax 214 15¢
Fair value of derivative 18¢€ 164
Dividends payabli 14& 131
Advertising and marketin 13¢ 12t
Import and logistics cos 98 80
Other® 291 38C

$1,98¢ $1,904

W Other consists of various accrued expenses anddiddual item accounted for more than 5% of thiabee at May 31, 2011 and 20:

Note 6 — Fair Value Measurements

The Company measures certain financial assetsiabitities at fair value on a recurring basis, irdihg derivatives and available-for-sale
securities. Fair value is a market-based measuretimainshould be determined based on the assunsptiah market participants would use in
pricing an asset or liability. As a basis for
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considering such assumptions, the Company useeexlvel hierarchy established by the FASB thairitizes fair value measurements based
on the types of inputs used for the various vatutechniques (market approach, income approachcast approach).
The levels of hierarchy are described below:
* Level 1: Observable inputs such as quoted pricestive markets for identical assets or liabiliti

» Level 2: Inputs other than quoted prices that &seovable for the asset or liability, either dikgar indirectly; these include quoted
prices for similar assets or liabilities in activrkets and quoted prices for identical or sinalssets or liabilities in markets that are
not active.

» Level 3: Unobservable inputs in which there isdittr no market data available, which require #@orting entity to develop its own
assumptions

The Company’s assessment of the significance aftcplar input to the fair value measurement sneititirety requires judgment and
considers factors specific to the asset or lighikinancial assets and liabilities are classifietheir entirety based on the most stringent lef
input that is significant to the fair value measneat.

The following table presents information about @empany'’s financial assets and liabilities measuatefdir value on a recurring basis as
of May 31, 2011 and 2010 and indicates the fainedlierarchy of the valuation techniques utilizgdhee Company to determine such fair
value.

May 31, 2011
Fair Value Measurements Using Assets /Liabilities
Level 1 Level 2 Level 3 at Fair Value Balance Sheet Classificatiol
(In millions)
Assets
Derivatives:
Foreign exchange forwards and optir $ — $ 38 $ — $ 38 Other current assets and other

long-term asset
Interest rate swap
contracts — 15 — 15 Other current assets and other
long-term asset

Total derivatives — 53 — 53

Available-for-sale securities
U.S. Treasury securitie 12t — — 12t Cash equivalent
Commercial paper and bon — 157 — 157 Cash equivalent
Money market fund — 78C — 78C Cash equivalent
U.S. Treasury securitie 1,47: — — 1,47¢ Shor-term investment
U.S. Agency securitie — 30¢ — 30¢€ Shor-term investment
Commercial paper and bonds — 80z — 802 Shor-term investment

Total available-for-sale securities 1,59¢ 2,047 — 3,64F
Total Assets $ 1,59¢ $  2,10C $ — $ 3,69¢

Liabilities

Derivatives:

Foreign exchange forwards and optir $ = $ 197 $ — $ 197 Accrued liabilities and

other lon¢-term liabilities

Total Liabilities $ — $ 197 $ — $ 197
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May 31, 2010
Fair Value Measurements Using Assets /Liabilities
Level 1 Level 2 Level 3 at Fair Value Balance Sheet Classificatiol
(In millions)
Assets
Derivatives:
Foreign exchange forwards and
options $ = $ 42( $ — $ 42( Other current assets and
other long-term asset
Interest rate swap contras — 15 — 15 Other current assets and
other lon¢-term asset
Total derivatives — 43E — 43E
Available-for-sale securities
U.S. Treasury securitie 1,232 — — 1,23: Cash equivalent
Commercial paper and bon — 462 — 462 Cash equivalent
Money market fund — 68t — 68t Cash equivalent
U.S. Treasury securitie 1,08t — — 1,08t Shor-term investment
U.S. Agency securitie — 29¢ — 29¢ Shor-term investment
Commercial paper and bonds — 684 — 684 Shor-term investment
Total available-for-sale securities 2,317 2,12¢ — 4,44¢
Total Assets $ 2,31 $ 2,564 $ — $ 4,881
Liabilities
Derivatives:
Foreign exchange forwards and
options $ = $ 165 $ — $ 165 Accrued liabilities and
other lon¢-term liabilities
Total Liabilities $ — $ 16t $ — $ 165

Derivative financial instruments include foreigrmmncy forwards, option contracts and interest sataps. The fair value of these
derivatives contracts is determined using obseevatarket inputs such as the forward pricing cucuesency volatilities, currency correlations
and interest rates, and considers nonperformask@fithe Company and that of its counterpartiefjugtments relating to these risks were not
material for the years ended May 31, 2011 and 2010.

Available-for-sale securities are primarily comprdsof investments in U.S. Treasury and agency gexsjrcommercial paper, bonds and
money market funds. These securities are valuedjusarket prices on both active markets (levelnt) lass active markets (level 2). Level 1
instrument valuations are obtained from real-tirnetgs for transactions in active exchange marketsving identical assets. Level 2
instrument valuations are obtained from readilyHalde pricing sources for comparable instruments.

As of May 31, 2011 and 2010, the Company had nernzti_evel 3 measurements and no assets or tiabilineasured at fair value on a
non-recurring basis.

Short-Term Investments

As of May 31, 2011 and 2010, short-term investmentssisted of available-for-sale securities. AMafy 31, 2011, the Company held
$2,253 million of available-for-sale securities hwihaturity dates within one year and $330 milliothwnaturity dates over one year and less
than five years within short-term investments. A8lay 31, 2010, the Company held $1,900 millioragéilable-for-sale securities with
maturity dates within one year and $167 millionhaitaturity dates over one year and less than #ag/within short-term investments.
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Short-term investments classified as availablesfde consist of the following at fair value:

As of May 31,
2011 2010
(In millions)
Available-for-sale investment:
U.S. treasury and agenci $1,781 $1,38¢
Commercial paper and bon 80z 684
Total availabl-for-sale investment $2,58: $2,067

Included in interest expense (income), net foryiars ended May 31, 2011, 2010, and 2009 was sitereome of $30 million, $30
million, and $50 million, respectively, relateddash and equivalents and short-term investments.

For fair value information regarding notes payadid long-term debt, refer to Note 7 — Short-TermrBeings and Credit Lines and
Note 8— Long-Term Debt.

Note 7 — Short-Term Borrowings and Credit Lines

Notes payable to banks and interest-bearing acs@ayable to Sojitz Corporation of America (“Sof{merica”) as of May 31, 2011 and
2010, are summarized below:

May 31,
2011 2010
Interest Interest
Borrowings Rate Borrowings Rate
(In millions)
Notes payable
U.S. operation 35 —(@ 18 —@
Non-U.S. operations 152 7.05% (O 121 6.35% (1)
$ 187 $ 13¢
Sojitz America $ 111 0.9%% $ 88 1.0

@ Weighted average interest rate includes-interest bearing overdraft
The carrying amounts reflected in the consolidéi@dnce sheet for notes payable approximate fhieva

The Company purchases through Sojitz America cegtiletic footwear, apparel and equipment it agguirom non-U.S. suppliers.
These purchases are for the Company’s operationglewof the United States, Europe and Japan. Adsqayable to Sojitz America are
generally due up to 60 days after shipment of gdiaa the foreign port. The interest rate on suctoants payable is the 60-day London
Interbank Offered Rate (“LIBOR”) as of the begingiof the month of the invoice date, plus 0.75%.

As of May 31, 2011 and 2010, the Company had noustscoutstanding under its commercial paper program

In December 2006, the Company entered into a $ibrbilevolving credit facility with a group of baskThe facility matures in Decemt
2012. Based on the Company’s current long-termosemisecured debt ratings of A+ and Al from Staddand Poor’s Corporation and
Moody’s Investor Services, respectively, the insere
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rate charged on any outstanding borrowings woulthbegrevailing LIBOR plus 0.15%. The facility fes0.05% of the total commitment.
Under this agreement, the Company must maintaimpgnother things, certain minimum specified finahcatios with which the Company
was in compliance at May 31, 2011. No amounts wetstanding under this facility as of May 31, 2@ 2010.

Note 8 — Long-Term Debt
Long-term debt, net of unamortized premiums andadiats and swap fair value adjustments, is compa$ehe following:

May 31,

2011 2010
(In millions)

5.66% Corporate bond, payable July 23, 2 $ 26 $ 27
5.40% Corporate bond, payable August 7, 2 16 16
4.70% Corporate bond, payable October 1, Z 50 50
5.15% Corporate bond, payable October 15, - 114 112
4.30% Japanese Yen note, payable June 26, 13C 11€
1.52% Japanese Yen note, payable February 14, 62 55
2.60% Japanese Yen note, maturing August 20, 200Lgh November 20, 20: 54 53
2.00% Japanese Yen note, maturing August 20, 200Ligh November 20, 2020 _ 24 _ 24
Total 47€ 455

Less current maturities _20C 7
%276 gade

The scheduled maturity of long-term debt in eacthefyears ending May 31, 2012 through 2016 ar® $2ilion, $48 million,
$58 million, $8 million and $109 million, at facalue, respectively.

The Company'’s long-term debt is recorded at adjustest, net of amortized premiums and discountsiriedest rate swap fair value
adjustments. The fair value of long-term debt tinested based upon quoted prices for similar ims&nts. The fair value of the Company’s
long-term debt, including the current portion, veggproximately $482 million at May 31, 2011 and $4&8ion at May 31, 2010.

In fiscal years 2003 and 2004, the Company issuetahof $240 million in mediunterm notes of which $190 million, at face valuere
outstanding at May 31, 2011. The outstanding nlbé®® coupon rates that range from 4.70% to 5.66%vaaturity dates ranging from
July 2012 to October 2015. For each of these netegpt the $50 million note maturing in Octobet 20the Company has entered into inte
rate swap agreements whereby the Company recékeskifterest payments at the same rate as the aatkpays variable interest payments
based on the six-month LIBOR plus a spread. Ea@pdwas the same notional amount and maturity datieeacorresponding note. At May 31,
2011, the interest rates payable on these swapragrds ranged from approximately 0.3% to 1.0%.

In June 1996, one of the Company’s wholly owneddape subsidiaries, NIKE Logistics YK, borrowed %1fillion (approximately
$130 million as of May 31, 2011) in a private plament with a maturity of June 26, 2011. Interegtasl semi-annually. The agreement
provides for early retirement of the borrowing.

In July 1999, NIKE Logistics YK assumed a totakdf3.0 billion in loans as part of its agreemenptochase a distribution center in
Japan, which serves as collateral for the loangs&toans mature in equal quarterly installmentsxguhe period August 20, 2001 through
November 20, 2020. Interest is also paid quartérbyof May 31, 2011¥6.3 billion (approximately $78 million) in loanemain outstanding.
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In February 2007, NIKE Logistics YK entered int¥%.0 billion (approximately $62 million as of May ,32011) term loan that replaced
certain intercompany borrowings and matures onu&lgri4, 2012. The interest rate on the loan is@@mately 1.5% and interest is paid
semi-annually.

Note 9 — Income Taxes
Income before income taxes is as follows:

Year Ended May 31,

2011 2010 2009
(In millions)
Income before income taxe
United State: $1,08¢ $ 69¢ $ 84¢
Foreign 1,76( 1,81¢ 1,111

$2,84< $2,51i $1,951

The provision for income taxes is as follows:

Year Ended May 31,

2011 2010 2009
(In millions)
Current:
United State:
Federal $28¢ $20C $ 41C
State 57 50 46
Foreign _441 _34¢ 30¢
787 59¢ 764
Deferred:
United State:
Federal (62) 18 (257)
State — D (8
Foreign _(15 __(6 (35
(19  _11 294
$711 61 $4%C

A reconciliation from the U.S. statutory federat@me tax rate to the effective income tax rateofed:

Year Ended May 31,

2011 2010 2009
Federal income tax ra 35.(% 35.(% 35.(%
State taxes, net of federal ben 1.2% 1.2% 1.2%
Foreign earning -10.2% -13.6% -14.%%
Other, net -1.1% 1.59% 2.7%
Effective income tax rate 25.(9% 24.2% 24.09,

The effective tax rate for the year ended May 31,120f 25.0% increased from the fiscal 2010 effectax rate of 24.2% due primarily
the change in geographic mix of earnings. A lapgcentage of our earnings before income taxdseictirrent year are attributable to
operations in the United States where the statutoryate is generally higher than the tax rateperations outside of the U.S. This impact
partially offset by
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changes to uncertain tax positions. Our effectiwerate for the year ended May 31, 2010 of 24.28eimsed from the fiscal 2009 effective rate
of 24.0%. The effective tax rate for fiscal 2008ludes a tax benefit related to charges recordeth&impairment of Umbro’s goodwill,
intangible and other assets.

Deferred tax assets and (liabilities) are comprixfetthe following:

May 31,
2011 2010
(In millions)
Deferred tax asset

Allowance for doubtful accoun $ 19 $ 17
Inventories 63 47
Sales return reservi 72 52
Deferred compensatic 152 144
Stoclk-based compensatic 14¢ 14¢
Reserves and accrued liabiliti 66 86
Foreign loss cari-forwards 6C 26
Foreign tax credit car-forwards 23€ 14¢
Hedges 21 1
Undistributed earnings of foreign subsidiat — 12¢
Other 86 37
Total deferred tax asse 922 831
Valuation allowance (51 (36)
Total deferred tax assets after valuation allow: 872 79t

Deferred tax liabilities
Undistributed earnings of foreign subsidiat (40 —
Property, plant and equipme (157) (99)
Intangibles (97) (99
Hedges Q) (72)
Other (20 (8
Total deferred tax liabilit 30¢ 27¢
Net deferred tax ass $ 565 $ 517

The following is a reconciliation of the changeghie gross balance of unrecognized tax benefits:
May 31,
2011 2010 2009
(In millions)

Unrecognized tax benefits, as of the beginnindiefgerioc $282 $ 274 $251
Gross increases related to prior period tax posst 13 87 53
Gross decreases related to prior period tax posi (99) (222 (62)
Gross increases related to current period taxiposi 58 52 72
Gross decreases related to current period taxipos (6) — —
Settlement: (43 3 (29)
Lapse of statute of limitatior 8 (9) (4)
Changes due to currency translat 13 3 (7
Unrecognized tax benefits, as of the end of theogt $212 $ 282 $274
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As of May 31, 2011, the total gross unrecognizedienefits, excluding related interest and persltieere $212 million, $93 million of
which would affect the Company’s effective tax réiteecognized in future periods. Total gross ungtzed tax benefits, excluding interest
and penalties, as of May 31, 2010 and 2009 was $#ian and $274 million, respectively.

The Company recognizes interest and penaltiescktatincome tax matters in income tax expense liihaity for payment of interest
and penalties increased $10 million, $6 milliond &2 million during the years ended May 31, 2011® and 2009, respectively. As of
May 31, 2011 and 2010, accrued interest and pesakiated to uncertain tax positions was $91 onilind $81 million, respectively
(excluding federal benefit).

The Company is subject to taxation primarily in thé., China and the Netherlands as well as vastate and other foreign jurisdictio
The Company has concluded substantially all U.&erf@ income tax matters through fiscal year 200@& Company is currently under audit
the Internal Revenue Service for the 2010 tax yEae. Company’s major foreign jurisdictions, Chimalahe Netherlands, have concluded
substantially all income tax matters through caderD00 and fiscal 2005, respectively. The Compestynates that it is reasonably possible
that the total gross unrecognized tax benefitsccdetrease by up to $69 million within the nextr@nths as a result of resolutions of global
tax examinations and the expiration of applicakd¢uses of limitations.

The Company has indefinitely reinvested approxityeké.4 billion of the cumulative undistributed aargs of certain foreign
subsidiaries. Such earnings would be subject to tdxation if repatriated to the U.S. Determinatirihe amount of unrecognized deferred tax
liability associated with the indefinitely reinvestcumulative undistributed earnings is not pratiie.

A portion of the Company’s foreign operations aeadfitting from a tax holiday that will phase ont2019. The decrease in income tax
expense for the year ended May 31, 2011 as a i&sthiis arrangement was approximately $36 mil(i$8.07 per diluted share) and $30
million ($0.06 per diluted share) for the year ethdiéay 31, 2010.

Deferred tax assets at May 31, 2011 and 2010 veeleced by a valuation allowance relating to taxefienof certain subsidiaries with
operating losses where it is more likely than hat the deferred tax assets will not be realizéxa. fiet change in the valuation allowance was
an increase of $15 million and $10 million for §ears ended May 31, 2011 and 2010, respectivelaatetrease of $15 million for the year
ended May 31, 2009.

The Company does not anticipate that any foreigretadit carry-forwards will expire. The Companystavailable domestic and foreign
loss carry-forwards of $183 million at May 31, 208Llich losses will expire as follows:

Year Ending May 31,

2017
201z 2014 201¢ 201¢ 2028 Indefinite Total
(In millions)
Net Operating Losse $7 $10 $4 $10 $91 $ 61 $18¢

During the years ended May 31, 2011, 2010, and ,2688me tax benefits attributable to employeelstoased compensation
transactions of $68 million, $57 million, and $28lion, respectively, were allocated to sharehoddequity.
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Note 10 — Redeemable Preferred Stock

Sojitz America is the sole owner of the Companyitharized Redeemable Preferred Stock, $1 par velbigh is redeemable at the
option of Sojitz America or the Company at par eatiggregating $0.3 million. A cumulative dividerfdb0.10 per share is payable annually
May 31 and no dividends may be declared or paithercommon stock of the Company unless dividendhemRedeemable Preferred Stock
have been declared and paid in full. There have heechanges in the Redeemable Preferred Stotleithtee years ended May 31, 2011,
2010, and 2009. As the holder of the RedeemablfePed Stock, Sojitz America does not have genastihg rights but does have the right to
vote as a separate class on the sale of all otastlzly all of the assets of the Company andutissidiaries, on merger, consolidation,
liguidation or dissolution of the Company or on Hade or assignment of the NIKE trademark for dithf@otwear sold in the United States.

Note 11 — Common Stock and Stock-Based Compensation

The authorized number of shares of Class A ComntockSno par value, and Class B Common Stock, novg@ae, are 175 million and
750 million, respectively. Each share of Class Arftwon Stock is convertible into one share of Clagdofhmon Stock. Voting rights of Class
B Common Stock are limited in certain circumstane#éh respect to the election of directors.

In 1990, the Board of Directors adopted, and tteedtolders approved, the NIKE, Inc. 1990 Stock ttige Plan (the “1990 Plan”). The
1990 Plan provides for the issuance of up to 1@Bamipreviously unissued shares of Class B Comi@tatk in connection with stock options
and other awards granted under the plan. The 1B80a®thorizes the grant of non-statutory stockomgt, incentive stock options, stock
appreciation rights, restricted stock, restricteatls units, and performance-based awards. The iseepcice for stock options and stock
appreciation rights may not be less than the fairket value of the underlying shares on the datgarit. A committee of the Board of
Directors administers the 1990 Plan. The commiteethe authority to determine the employees tawvAwards will be made, the amount of
the awards, and the other terms and conditioniseo&tvards. Substantially all stock option grantstamding under the 1990 Plan were granted
in the first quarter of each fiscal year, vesthbgtaver four years, and expire 10 years from tat @f grant.

The following table summarizes the Company’s tetatk-based compensation expense recognized ingseld administrative expense:

Year Ended May 31,

2011 2010 2009
(in millions)

Stock options® $ 77 $13E $12¢
ESPP: 14 14 14
Restricted stoc 14 10 8
Subtotal 10t 15¢ 151
Stock options and restricted stock expe— restructuring® — — 20
Total stocl-based compensation expe! $10¢ $15¢ $171

@ Expense for stock options includes the expensecied with stock appreciation rights. Acceleragamtk option expense is recorded for

employees eligible for accelerated stock optiortimgaupon retirement. In the first quarter of fisg@11, the Company changed the
accelerated vesting provisions of its stock opptam. Under the new provisions, accelerated st@tion expense for year ended May 31,
2011 was $12 million. The accelerated stock opgixmense for the years ended May 31, 2010 and 2@83%#4 million and $59 million,
respectively
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@ In connection with the restructuring activitiestttmok place during fiscal 2009, the Company rei@egmstoc-based compensatic

expense relating to the modification of stock optigreements, allowing for an extended gestination exercise period, and acceler
vesting of restricted stock as part of severanckaes. See Note — Restructuring Charges for further deta

As of May 31, 2011, the Company had $111 milliorunfecognized compensation costs from stock optivetsof estimated forfeitures,
to be recognized as selling and administrative egp®ver a weighted average period of 2.2 years.

The weighted average fair value per share of thieg granted during the years ended May 31, 2010, and 2009, as computed using
the Black-Scholes pricing model, was $17.68, $2348 $17.13, respectively. The weighted averagenagtions used to estimate these fair
values are as follows:

Year Ended May 31,

2011 2010 2009
Dividend yield 1.€% 1.8% 1.5%
Expected volatility 31.5% 57.6% 32.5%
Weighted average expected life (in ye: 5.C 5.0 5.C
Risk-free interest rat 1.7% 2.5% 3.4%

The Company estimates the expected volatility basetthe implied volatility in market traded optioms the Company’s common stock
with a term greater than one year, along with ofaetors. The weighted average expected life abogtis based on an analysis of historical
and expected future exercise patterns. The inteaigsis based on the U.S. Treasury (constant ihgttisk-free rate in effect at the date of
grant for periods corresponding with the expecgzthtof the options.

The following summarizes the stock option transactiunder the plan discussed above:

Weighted
Average
Option
Shares() Price
(In millions)

Options outstanding May 31, 20 36.€ $ 40.1¢
Exercisec (4.0 35.7(
Forfeited 1.3 51.1¢
Granted 7.5 58.17

Options outstanding May 31, 20 38.¢ $ 43.6¢
Exercisec (8.6) 37.6¢4
Forfeited (0.6) 51.97
Granted 6.4 52.7¢

Options outstanding May 31, 20 36.C $ 46.6(
Exercisec (7.0 42.7(
Forfeited (0.5 58.0¢
Granted 6.3 69.2(

Options outstanding May 31, 20 34.¢ $ 51.2¢

Options exercisable at May &

2009 21.4 $ 36.91
2010 20.4 41.1¢
2011 20.1 $ 44.0%

@ Includes stock appreciation rights transacti
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The weighted average contractual life remainingofations outstanding and options exercisable at 8132011 was 6.0 years and 4.5
years, respectively. The aggregate intrinsic védu@ptions outstanding and exercisable at May281,1 was $1,154 million and $811 millic
respectively. The aggregate intrinsic value wasatheunt by which the market value of the underhstack exceeded the exercise price of the
options. The total intrinsic value of the optioneeeised during the years ended May 31, 2011, 28462009 was $267 million, $239 million,
and $108 million, respectively.

In addition to the 1990 Plan, the Company givesleyges the right to purchase shares at a discouhetmarket price under employee
stock purchase plans (“ESPPE£mployees are eligible to participate through plyteductions up to 10% of their compensation. & &€nd o
each six-month offering period, shares are purahhgehe participants at 85% of the lower of thie fiaarket value at the beginning or the end
of the offering period. Employees purchased 0.8ionilshares during the years ended May 31, 20112840, and 1.0 million shares during
year ended May 31, 200

From time to time, the Company grants restrictedkstind unrestricted stock to key employees urfg=990 Plan. The number of
shares granted to employees during the years évdg®1, 2011, 2010, and 2009 were 0.2 million,@iBion, and 0.1 million with weighted
average values per share of $70.23, $53.16, an@®5@spectively. Recipients of restricted sharesentitled to cash dividends and to vote
their respective shares throughout the periodsifiction. The value of all of the granted shares wstablished by the market price on the date
of grant. During the years ended May 31, 2011, 2ah@ 2009, the fair value of restricted sharesedewas $15 million, $8 million, and $10
million, respectively, determined as of the dateexting.

Note 12 — Earnings Per Share

The following is a reconciliation from basic eampénper share to diluted earnings per share. Optioparchase an additional 0.2 million,
0.2 million, and 13.2 million shares of common &t@ere outstanding at May 31, 2011, 2010, and 28hectively, but were not included in
the computation of diluted earnings per share tmx#we options were anti-dilutive.

Year Ended May 31,
2011 2010 2009
(In millions, except per share data

Determination of share

Weighted average common shares outstan 475.5 485.F 484.¢
Assumed conversion of dilutive stock options and@s 10.2 8.4 5.8
Diluted weighted average common shares outstanding 485. 493.¢ 490.7
Basic earnings per common sh $ 4.4¢ $ 3.9¢ $ 3.07
Diluted earnings per common share $ 4.3¢ $ 3.8¢ $ 3.0

Note 13 — Benefit Plans

The Company has a profit sharing plan availabl@dst U.S.-based employees. The terms of the plafocannual contributions by the
Company as determined by the Board of Directorsulsidiary of the Company also has a profit shapiag available to its U.S.-based
employees. The terms of the plan call for annuatrdoutions as determined by the subsidiary’s etigeunanagement. Contributions of $39
million, $35 million, and $28 million were madefttee plans and are included in selling and admatise expense for the years ended May 31,
2011, 2010, and 2009, respectively. The Companyaasus 401(k) employee savings
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plans available to U.S.-based employees. The Coynpatches a portion of employee contributions. Canypcontributions to the savings

plans were $39 million, $34 million, and $38 mitlifor the years ended May 31, 2011, 2010, and 2@3®ectively, and are included in sell
and administrative expense.

The Company also has a Long-Term Incentive PlaiIfPl) that was adopted by the Board of Directord approved by shareholders in
September 1997 and later amended in fiscal 2008 Cdmpany recognized $31 million, $24 million, &1dB million of selling and
administrative expense related to cash awards uhdearTIP during the years ended May 31, 2011, 2ahd 2009, respectively.

The Company has pension plans in various countrigklwide. The pension plans are only availabletal employees and are gener:
government mandated. The liability related to theunded pension liabilities of the plans was $98iom and $113 million at May 31, 2011
and 2010, respectively, which was primarily cldssifas long-term in other liabilities.

Note 14 — Accumulated Other Comprehensive Income
The components of accumulated other comprehensogrie, net of tax, are as follows:

May 31,
2011 2010
(In millions)
Cumulative translation adjustment and ot $ 16¢ $(95)
Net deferred gain on net investment hedge deriga 5C 107
Net deferred (loss) gain on cash flow hedge deviga (123) 203

Note 15 — Commitments and Contingencies

The Company leases space for certain of its offis@sehouses and retail stores under leases exfiom 1 to 24 years after May 31,
2011. Rent expense was $446 million, $416 millemg $397 million for the years ended May 31, 2@01,0 and 2009, respectively. Amounts
of minimum future annual rental commitments undam-gancelable operating leases in each of theyfhaes ending May 31, 2012 through
2016 are $374 million, $310 million, $253 millid®198 million, $174 million, respectively, and $53#llion in later years.

As of May 31, 2011 and 2010, the Company had ktiécredit outstanding totaling $99 million and®Imillion, respectively. These
letters of credit were generally issued for thechase of inventory.

In connection with various contracts and agreemémsCompany provides routine indemnificationatia to the enforceability of
intellectual property rights, coverage for legaliss that arise and other items where the Comaamting as the guarantor. Currently, the
Company has several such agreements in place. Howeased on the Company'’s historical experiendetlag estimated probability of future
loss, the Company has determined that the fairevafisuch indemnifications is not material to th@r@any’s financial position or results of
operations.

In the ordinary course of its business, the Compaimyolved in various legal proceedings involvicantractual and employment
relationships, product liability claims, trademaights, and a variety of other matters. The Compadogs not believe there are any pending
legal proceedings that will have a material impatthe Company’s financial position or results pémtions.
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Note 16 — Restructuring Charges

During fiscal 2009, the Company took necessarysstegtreamline its management structure, enhamtgumer focus, drive innovation
more quickly to market and establish a more scaldbhg-term cost structure. As a result, the Campaduced its global workforce by
approximately 5% and incurred pre-tax restructughgrges of $195 million, primarily consisting @verance costs related to the workforce
reduction. As nearly all of the restructuring aitids were completed in fiscal 2009, the Compartyrdit recognize additional costs relating to
these actions. The restructuring charge is refteictehe corporate expense line in the segmeneptaton of earnings before interest and taxes
in Note 18 — Operating Segments and Related InfdomaThe restructuring accrual included in accrliablilities in the consolidated balance
sheet was $3 million and $8 million as of May 3@12 and 2010, respectively.

Note 17 — Risk Management and Derivatives

The Company is exposed to global market risksuitioly the effect of changes in foreign currencynexage rates and interest rates, and
uses derivatives to manage financial exposuresotiwtr in the normal course of business. The Compars not hold or issue derivatives for
trading purposes.

The Company formally documents all relationshipsveen formally designated hedging instruments aukd items, as well as its risk
management objective and strategy for undertakaugé transactions. This process includes linkihdealvatives to either specific firm
commitments or forecasted transactions. The Compbsnyenters into foreign exchange forwards togaté the change in fair value of spec
assets and liabilities on the balance sheet, wdriemot designated as hedging instruments undercteunting standards for derivatives and
hedging. Accordingly, changes in the fair valu¢hefse non-designated instruments of recorded balstmeet positions are recognized
immediately in other (income), net, on the inconaesnent together with the transaction gain or foms the hedged balance sheet position.
The Company classifies the cash flows at settlerirent these undesignated instruments in the samegaay as the cash flows from the rele
hedged items, generally within the cash providedpgrations component of the cash flow statement.

The majority of derivatives outstanding as of Mdy 3011 are designated as cash flow, fair valugebimvestment hedges. All
derivatives are recognized on the balance shéebkemtfair value and classified based on the imsmt’'s maturity date. The total notional
amount of outstanding derivatives as of May 31,12@hs $7 billion, which is primarily comprised afsh flow hedges for Euro/U.S. Dollar,
British Pound/Euro, and Japanese Yen/U.S. Dollareogy pairs.
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The following table presents the fair values ofieiive instruments included within the consolightelance sheet as of May 31, 2011
and 2010:

Asset Derivatives Liability Derivatives
May 31, May 31, May 31, May 31,
Balance Shee Balance Shee
Location 2011 2010 Location 2011 2010
(in millions)
Derivatives formally designated as hedging instrois:
Foreign exchange forwards and optir Prepaid expensese $ 22 $ 31€  Accrued liabilities $ 17¢ $ 25
other current asse
Foreign exchange forwards and optit Deferred income 7 — Deferred income tax 10 —
taxes and other lont
and other long-term
term asset liabilities
Interest rate swap contracts Deferred income 15 15 Deferred income tax — —
taxes and other long-
and other long-term
term asset liabilities
Total derivatives formally designated as hedgirgrimments 44 331 18C 25
Derivatives not designated as hedging instrume
Foreign exchange forwards and optir Prepaid expenses ¢  $ 9 $ 104  Accrued liabilities $ 16 $ 13¢
other current asse
Foreign exchange forwards and optit Deferred income — — Deferred income tax 1 1
taxes and other long-
and other long-term
term asset liabilities
Total derivatives not designated as hedging instnits 9 104 17 14C
Total derivatives $ 53 $ 43¢ $ 197 $ 16t

The following tables present the amounts affectirgconsolidated statements of income for yearsaihy 31, 2011, 2010 and 2009:

Amount of Gain (Loss)
Recognized in

Other Comprehensive Amount of Gain (Loss) Reclassified From AccumulatedOther
Income on Derivatives(t) Comprehensive Income into Incomél)
Location of Gain (Loss)
Reclassified From
Year Ended May 31, Accumulated Other Year Ended May 31,

Comprehensive Income

Derivatives formally designated 2011 2010 2009 Into Income () 2011 2010 2009
(in millions)
Derivatives designated as cash flow hed
Foreign exchange forwards and optir $ (87) $ (30 $ 10€ Revenue $ (30 $ 51 $ 93
Foreign exchange forwards and optit (152) 89 35C Cost of sale: 102 60 (14)
Foreign exchange forwards and optit 4) 5 — Selling and 1 1 1
administrative expens
Foreign exchange forwards and options (65) 51 165 Other (income), ne 34 56 68
Total designated cash flow hed $ (309 $ 11t $ 621 $ 10€ $ 16€ $ 14¢
Derivatives designated as net investment hec
Foreign exchange forwards and optir $ (85) $ 66 $ 161 Other (income), ne $ — $ — $ —

@ For the year ended May 31, 2011 and 2009, the Coynezorded an immaterial amount of ineffectiverfess cash flow hedges in
other (income), net. For the year ended May 31028% million of ineffectiveness from cash flow lged was recorded in other (incon
net.
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Amount of Gain
(Loss) recognized in
Income on Derivatives

Year Ended May 31, Location of Gain (Loss) Recognized
2011 2010 2009 in Income on Derivatives
(in millions)
Derivatives designated as fair value hed:
Interest rate swaf® $ 6 $ 7 $ 2 Interest expense (income),
Derivatives not designated as hedging instrum:e
Foreign exchange forwards and optis $(30) $(91) $(83) Other (income), ne

@ All interest rate swap agreements meet the shometiiod requirements under the accounting standardterivatives and hedgin
Accordingly, changes in the fair values of the iegt rate swap agreements are exactly offset hygesain the fair value of the underly
long-term debt. Refer to secti¢“ Fair Value Hedge” for additional detail

Refer to Note 5 — Accrued Liabilities for derivagiinstruments recorded in accrued liabilities, N®bte-Fair Value Measurements for a
description of how the above financial instrumearts valued, Note 14 — Accumulated Other Comprekerisicome and the consolidated
statements of shareholdeegjuity for additional information on changes inethkomprehensive income for the years ended Mag@®11, 201!
and 2009.

Cash Flow Hedges

The purpose of the Company’s foreign currency haglgictivities is to protect the Company from trek that the eventual cash flows
resulting from transactions in foreign currencies|uding revenues, product costs, selling and atsirative expense, investments in U.S.
dollar-denominated available-for-sale debt se@sitind intercompany transactions, including intefany borrowings, will be adversely
affected by changes in exchange rates. It is thmp2ay’s policy to utilize derivatives to reducedign exchange risks where internal netting
strategies cannot be effectively employed. Hedgaustactions are denominated primarily in Eurogj®riPounds and Japanese Yen. The
Company hedges up to 100% of anticipated exposyp&sally 12 months in advance, but has hedgedwashras 34 months in advance.

All changes in fair values of outstanding cash floedge derivatives, except the ineffective portame, recorded in other comprehensive
income until net income is affected by the vari@pibf cash flows of the hedged transaction. In tnwases, amounts recorded in other
comprehensive income will be released to net inceamee time after the maturity of the related deia The consolidated statement of
income classification of effective hedge resulthis same as that of the underlying exposure. Resfihedges of revenue and product cost
recorded in revenue and cost of sales, respectiwdign the underlying hedged transaction affectsnteme. Results of hedges of selling and
administrative expense are recorded together Wwihe costs when the related expense is recordsdltRef hedges of forecasted purchases of
U.S. dollar-denominated available-for-sale seasitire recorded in other (income), net when theries are sold. Results of hedges of
forecasted intercompany transactions are recordether (income), net when the transaction occthis. Company classifies the cash flows at
settlement from these designated cash flow heddeatiges in the same category as the cash floas the related hedged items, generally
within the cash provided by operations componerthefcash flow statement.

Premiums paid on options are initially recordedleferred charges. The Company assesses the effeesiy of options based on the total
cash flows method and records total changes inptiens’ fair value to other comprehensive incoméhe degree they are effective.
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As of May 31, 2011, $120 million of deferred netdes (net of tax) on both outstanding and matueggatives accumulated in other
comprehensive income are expected to be reclassifinet income during the next 12 months as dtrebunderlying hedged transactions also
being recorded in net income. Actual amounts ultiiyareclassified to net income are dependent eretthange rates in effect when
derivative contracts that are currently outstandirajure. As of May 31, 2011, the maximum term avkich the Company is hedging
exposures to the variability of cash flows forfasecasted and recorded transactions is 15 months.

The Company formally assesses both at a hedgegption and on an ongoing basis, whether the dérasthat are used in the hedging
transaction have been highly effective in offsgttinanges in the cash flows of hedged items andhs&héhose derivatives may be expected to
remain highly effective in future periods. Effeahess for cash flow hedges is assessed basedwardaiates. When it is determined that a
derivative is not, or has ceased to be, highlyctiffe as a hedge, the Company discontinues hedgeiating.

The Company discontinues hedge accounting prosdctivhen (1) it determines that the derivativadslonger highly effective in
offsetting changes in the cash flows of a hedga itincluding hedged items such as firm commitmentferecasted transactions); (2) the
derivative expires or is sold, terminated, or ejgad; (3) it is no longer probable that the foréeddransaction will occur; or (4) management
determines that designating the derivative as gihgdnstrument is no longer appropriate.

When the Company discontinues hedge accountingisedtis no longer probable that the forecastais@ction will occur in the
originally expected period, but is expected to eaeithin an additional two-month period of time thafter, the gain or loss on the derivative
remains in accumulated other comprehensive incordésareclassified to net income when the forechstnsaction affects net income.
However, if it is probable that a forecasted tratisa will not occur by the end of the originallpexified time period or within an additional
two-month period of time thereafter, the gains brsdes that were accumulated in other compreheirsioene will be recognized immediately
in net income. In all situations in which hedge@gatting is discontinued and the derivative remainstanding, the Company will carry the
derivative at its fair value on the balance shetpgnizing future changes in the fair value ireotfincome), net. For the year ended May 31,
2011 an immaterial amount of ineffectiveness wasnaged to other (income), net. For the years emdiayl 31, 2010 and 2009, the Company
recorded in other (income), net $5 million gain amdmmaterial amount of ineffectiveness from cliel hedges, respectively.

Fair Value Hedges

The Company is also exposed to the risk of chamgtree fair value of certain fixed-rate debt attiiédble to changes in interest rates.
Derivatives currently used by the Company to hetigerisk are receive-fixed, pay-variable intenedée swaps. As of May 31, 2011, all interest
rate swap agreements are designated as fair vatigeh of the related long-term debt and meet thecsht method requirements under the
accounting standards for derivatives and hedgingoAdingly, changes in the fair values of the iesérrate swap agreements are exactly offset
by changes in the fair value of the underlying ldegn debt. The cash flows associated with the Gomis fair value hedges are periodic
interest payments while the swaps are outstandihgch are reflected in net income within the casbvjgled by operations component of the
cash flow statement. No ineffectiveness has besorded to net income related to interest rate swlapgnated as fair value hedges for the
years ended May 31, 2011, 2010, and 2!

In fiscal 2003, the Company entered into a recévating, pay-fixed interest rate swap agreemelatted to a Japanese Yen denominated
intercompany loan with one of the Company’s Japasebsidiaries. This interest rate swap was nogdated as a hedge under the accounting
standards for derivatives and hedging.

82



Table of Contents

NIKE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Accordingly, changes in the fair value of the swagye recorded to net income each period throughnityags a component of interest expense
(income), net. Both the intercompany loan and éhated interest rate swap matured during the yededMay 31, 2009.

Net Investment Hedges

The Company also hedges the risk of variabilitfoireign-currency-denominated net investments inllykmwvned international
operations. All changes in fair value of the deliies designated as net investment hedges, exuefiedtive portions, are reported in the
cumulative translation adjustment component of otlenprehensive income along with the foreign queyetranslation adjustments on those
investments. The Company classifies the cash fltvggttiement of its net investment hedges withéndash used by investing component of
the cash flow statement. The Company assesses hffdgeveness based on changes in forward rates Cbmpany recorded no
ineffectiveness from its net investment hedgestferyears ended May 31, 2011, 2010, and 2009.

Credit Risk

The Company is exposed to credit-related lossézirvent of non-performance by counterpartieetighng instruments. The
counterparties to all derivative transactions asgomfinancial institutions with investment gradedit ratings. However, this does not elimir
the Company’s exposure to credit risk with thesdittions. This credit risk is limited to the uafized gains in such contracts should any of
these counterparties fail to perform as contracfednanage this risk, the Company has establistned counterparty credit guidelines that are
continually monitored and reported to senior managy@ according to prescribed guidelines. The Comadso utilizes a portfolio of financial
institutions either headquartered or operatindpéngdame countries the Company conducts its business

The Company'’s derivative contracts contain cradk related contingent features aiming to proteggetiast significant deterioration in
counterparties’ creditworthiness and their ultimaibdity to settle outstanding derivative contraatshe normal course of business. The
Company’s bilateral credit related contingent feadurequire the owing entity, either the Compantherderivative counterparty, to post
collateral should the fair value of outstandingidtives per counterparty be greater than $50 omllAdditionally, a certain level of decline in
credit rating of either the Company or the courderpcould trigger collateral requirements. As ciyvB1, 2011, the Company was in
compliance with all such credit risk related cogént features. The aggregate fair value of deriedtistruments with credit risk related
contingent features that are in a net liabilityipos at May 31, 2011 was $160 million. The Compamryany counterparty, were not requiret
post any collateral as a result of these continfgattires. As a result of the above consideratithvesCompany considers the impact of the risk
of counterparty default to be immaterial.

Note 18 — Operating Segments and Related Informatio

Operating Segments. The Company’s operating segments are evidehttestructure of the Company’s internal organ@atThe
major segments are defined by geographic regiansderations participating in NIKE Brand salesdtfiexcluding NIKE Golf. Each NIKE
Brand geographic segment operates predominandgeénindustry: the design, development, marketirysatling of athletic footwear, apparel,
and equipment. In fiscal 2009, the Company inidaeeorganization of the NIKE Brand into a new elambnsisting of six
geographies. Effective June 1, 2009, the Compamsie reportable operating segments for the NIKE Brare: North America, Western
Europe, Central and Eastern Europe, Greater Chaiman, and Emerging Markets. Previously, NIKE Braperations were organized into the
following four geographic regions: U.S., Europe dille East and Africa (collectively, “EMEA”), Asiaakific, and Americas. The Company’s
NIKE Brand Direct to Consumer operations are madagi¢hin each geographic segme
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The Company’s “Other” category is broken into tvaonponents for presentation purposes to align vaghwtay management views the
Company. The “Global Brand Divisions” category pairifty represents NIKE Brand licensing businessas dine not part of a geographic
operating segment, selling, general and adminig&&xpenses that are centrally managed for theENBkand and costs associated with pro
development and supply chain operations. The “OBusinessestategory primarily consists of the activities of aifiliate brands; Cole Hae
Converse Inc., Hurley International LLC and Umbntelnational Limited; and NIKE Golf. Activities regsented in the “Other” category are
immaterial for individual disclosure.

Revenues as shown below represent sales to exterstaimers for each segment. Intercompany revemaesbeen eliminated and are
immaterial for separate disclosure.

Corporate consists of unallocated general and ddtrative expenses, which includes expenses adedaidth centrally managed
departments, depreciation and amortization reletede Company’s headquarters, unallocated inserand benefit programs, including stock-
based compensation, certain foreign currency gaiddosses, including hedge gains and lossesjrcedeporate eliminations and other items.

Effective June 1, 2009, the primary financial measised by the Company to evaluate performanceddfidual operating segments is
Earnings Before Interest and Taxes (commonly reteto as “EBIT”) which represents net income befoterest expense (income), net and
income taxes in the consolidated statements ofirecdreconciling items for EBIT represent corpomtpense items that are not allocated to
the operating segments for management reportiryidrsly, the Company evaluated performance ofiddal operating segments based on
pre-tax income or income before income taxes.

As part of the Company’s centrally managed foreigohange risk management program, standard fooeigency rates are assigned to
each NIKE Brand entity in our geographic operasegments and are used to record anyfoantional currency revenues or product purch
into the entity’s functional currency. Geographpemating segment revenues and cost of sales reffecdf these standard rates. For all NIKE
Brand operating segments, differences betweenrassigtandard foreign currency rates and actualehsakes are included in Corporate
together with foreign currency hedge gains anddeg®nerated from the centrally managed foreighange risk management program and
other conversion gains and losses. Prior to Ju@@10, foreign currency results, including hedgrilis and other conversion gains and losses
generated by the Western Europe and Central & EaEigrope geographies were recorded in their reéisggegeographic results.

Additions to long-lived assets as presented irfdHewing table represent capital expenditures.

Accounts receivable, inventories and property, fpderal equipment for operating segments are regulaviewed by management and are
therefore provided below.

Certain prior year amounts have been reclassifiedhform to fiscal 2011 presentation, as SoutlicaAfbecame part of the Emerging
Markets operating segment beginning June 1, 20E¥idusly, South Africa was part of the Central &sern Europe operating segment.
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Year Ended May 31,

2011 2010 2009
(In millions)
Revenue
North America $ 7,57¢ $ 6,69¢ $ 6,77¢
Western Europ 3,81( 3,89 4,13¢
Central & Eastern Eurog 1,031 99: 1,245
Greater Chini 2,06( 1,742 1,74
Japar 76€ 882 92¢€
Emerging Market: 2,73¢ 2,19¢ 1,82¢
Global Brand Division: 128 10t 96
Total NIKE Brand 18,10 16,50¢ 16,75’
Other Businesse 2,747 2,53( 2,41¢
Corporate 11 (25) —
Total NIKE Consolidated Revenues $20,86: $19,01« $19,17¢
Earnings Before Interest and Ta
North America $ 1,75( $ 1,53¢ $ 1,42¢
Western Europ 721 85¢€ 93¢
Central & Eastern Eurog 233 25% 394
Greater Chini 777 637 57t
Japar 114 18C 20t
Emerging Market: 68¢ 521 364
Global Brand Divisions (999 (867) (811)
Total NIKE Brand 3,28t 3,11¢ 3,09t
Other Businesse® 334 29¢ (193
Corporate®? (771) (894) (955)
Total NIKE Consolidated Earnings Before Interesd aiaxes 2,84¢ 2,52 1,94
Interest expense (income), net 4 6 (10
Total NIKE Consolidated Earnings Before Taxes $ 2,84¢ $ 2,515 $ 1,957
Additions to Lonlived Assets
North America $ 79 $ 45 $ 99
Western Europ 75 59 70
Central & Eastern Eurog 5 4 7
Greater Chini 43 80 59
Japar 9 12 1C
Emerging Market: 21 11 12
Global Brand Divisions 44 30 37
Total NIKE Brand 27€ 241 294
Other Businesse 38 52 9C
Corporate 11€ 42 72
Total Additions to Long-lived Assets $ 432 $ 33t $  45¢€
Depreciatior
North America $ 70 $ 65 $ 64
Western Europ 52 57 51
Central & Eastern Eurog 4 4 4
Greater Chini 19 11 7
Japar 22 26 3C
Emerging Market: 14 12 10
Global Brand Division: 39 33 43
Total NIKE Brand 22C 20¢ 20¢
Other Businesse 44 46 38
Corporate 71 70 88
Total Depreciatiot $ 33t $ 324 $ 33t
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@ During the year ended May 31, 2009, the Other cageipcluded a pi-tax charge of $401 million for the impairment ofogivill,
intangible and other assets of Umbro, which waerded in the third quarter of fiscal 2009. See Nbte- Identifiable Intangible Assets,
Goodwill and Umbro Impairment for more informatic

@ During the year ended May 31, 2009, Corporate esgércluded pre-tax charges of $195 million for @@npany’s restructuring
activities, which were completed in the fourth dgaapf fiscal 2009. See Note — Restructuring Charges for more informati

Year Ended May 31,

2011 2010
(In millions)
Accounts Receivable, n
North America $1,06¢ $ 84¢
Western Europ 50C 402
Central & Eastern Eurog 29C 271
Greater Chini 14C 12¢
Japar 15& 167
Emerging Market: 46€ 35C
Global Brand Divisions 23 22
Total NIKE Brand 2,641 2,18¢
Other Businesse 471 442
Corporate 26 19
Total Accounts Receivable, net $3,13¢ $2,65(
Inventories
North America $1,03¢ $ 76€
Western Europ 434 347
Central & Eastern Eurog 14¢ 10z
Greater Chini 152 104
Japar 82 68
Emerging Market: 42¢ 28t
Global Brand Division: 25 20
Total NIKE Brand 2,301 1,69¢
Other Businesse 414 347
Corporate — —
Total Inventories $2,71F $2,041
Property, Plant and Equipment, |
North America $ 33C $ 32t
Western Europ 33¢ 282
Central & Eastern Eurog 13 11
Greater Chini 17¢ 14€
Japar 36C 33&
Emerging Market: 58 48
Global Brand Division: 11€ 99
Total NIKE Brand 1,39¢ 1,244
Other Businesse 164 167
Corporate 557 521
Total Property, Plant and Equipment, net $2,11F $1,93:
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Revenues by Major Product Lines.Revenues to external customers for NIKE Bramdipcts are attributable to sales of footwear,
apparel and equipment. Other revenues to exteustbimers primarily include external sales by Coéahi Converse, Hurley, NIKE Golf, and

Umbro.
Year Ended May 31,

2011 2010 2009

(In millions)
Footweal $11,49: $10,33: $10,30"
Apparel 5,47¢ 5,037 5,24t
Equipment 1,013 1,03t 1,21(
Other 2,881 2,61( 2,51«

$20,86: $19,01¢ $19,17¢

Revenues and Long-Lived Assets by Geographic Aréaeographical area information is similar to tvas shown previously under
operating segments with the exception of the Cdletvity, which has been allocated to the geogregihareas based on the location where the
sales originated. Revenues derived in the UnitateStwere $8,956 million, $7,914 million, and $8,02illion for the years ended May 31,
2011, 2010, and 2009, respectively. The Compamytekt concentrations of long-lived assets primaohsist of the Company’s world
headquarters and distribution facilities in the tddiStates and distribution facilities in JaparigRen and China. Long-lived assets attributable
to operations in the United States, which are casagrof net property, plant & equipment, were $5,frfillion, $1,070 million, and $1,143
million at May 31, 2011, 2010, and 2009, respetyivieong-lived assets attributable to operationdapan were $363 million, $336 million,
and $322 million at May 31, 2011, 2010 and 2008peetively. Londgived assets attributable to operations in Belgivene $182 million, $16
million, and $191 million at May 31, 2011, 2010da2009, respectively. Long-lived assets attribigdbloperations in China were $175
million, $144 million, and $76 million at May 31021, 2010, and 2009, respectively.

Major Customers. No customer accounted for 10% or more of then@any’s net sales during the years ended May 3111,22010, and
2009.
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ltem 9. Changes In and Disagreements with Accountants orcAanting and Financial Disclosure

There has been no change of accountants nor aagrdements with accountants on any matter of a¢icmuprinciples or practices or
financial statement disclosure required to be rgunder this Item.

Iltem 9A. Controls and Procedure

We maintain disclosure controls and proceduresatetlesigned to ensure information required tdibelosed in our Exchange Act
reports is recorded, processed, summarized andteepoithin the time periods specified in the Sé&@s and Exchange Commission’s rules
and forms and that such information is accumulatedicommunicated to our management, including tief@&Executive Officer and Chief
Financial Officer, as appropriate, to allow for &ty decisions regarding required disclosure. Irigtesg and evaluating the disclosure controls
and procedures, management recognizes that angtsoand procedures, no matter how well designedogrerated, can provide only
reasonable assurance of achieving the desiredotatijectives, and management is required to aipipdgment in evaluating the cdsenefit
relationship of possible controls and procedures.

We carry out a variety of on-going procedures, unie supervision and with the participation of euamnagement, including our Chief
Executive Officer and Chief Financial Officer, teaduate the effectiveness of the design and operati our disclosure controls and
procedures. Based on the foregoing, our Chief Bkez®fficer and Chief Financial Officer concludttht our disclosure controls and
procedures were effective at the reasonable assitavel as of May 31, 2011.

“Management’s Annual Report on Internal Control OF@mancial Reporting” is included in Item 8 on pa## of this Report.

There has been no change in our internal contred fimancial reporting during our most recent flspaarter that has materially affected,
or is reasonable likely to materially affect, onteirnal control over financial reporting.

ltem 9B.  Other Information
No disclosure is required under this Item.
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PART IlI

Iltem 10.  Directors, Executive Officers and Corporate Govenae

The information required by Iltem 401 of Regulat®K regarding directors is included under “ElectajrDirectors” in the definitive
Proxy Statement for our 2011 Annual Meeting of 8hatders and is incorporated herein by referenbe.ififormation required by Item 401 of
Regulation S-K regarding executive officers is ittdd under “Executive Officers of the Registrantltem 1 of this Report. The information
required by Item 405 of Regulation S-K is includedtler “Election of Directors — Section 16(a) Benifi Ownership Reporting Compliance”
in the definitive Proxy Statement for our 2011 Aahhleeting of Shareholders and is incorporatedihdrg reference. The information
required by Item 406 of Regulation S-K is includettler “Corporate Governance — Code of Business Gairahd Ethics” in the definitive
Proxy Statement for our 2011 Annual Meeting of 8hatders and is incorporated herein by referenbe.ififormation required by Items 407
(d)(4) and (d)(5) of Regulation S-K regarding thedit Committee of the Board of Directors is inclddender “Corporate Governance Bearc
Committees” in the definitive Proxy Statement for @011 Annual Meeting of Shareholders and is ipooated herein by reference.

ltem 11.  Executive Compensatio

The information required by ltems 402, 407(e)(4d 407(e)(5) of Regulation S-K regarding executigepensation is included under
“Election of Directors — Director Compensation féiscal 2011,” “Compensation Discussion and AnalysExecutive Compensation,”
“Election of Directors — Compensation Committeeshiicks and Insider Participation” and “Compensattmmmittee Report” in the
definitive Proxy Statement for our 2011 Annual Megtof Shareholders and is incorporated hereirelfigrence.

ltem 12.  Security Ownership of Certain Beneficial Owners alinagement and Related Stockholder Matt:

The information required by Iltem 201(d) of RegudatS-K is included under “Executive CompensatiorEguity Compensation Plans”
in the definitive Proxy Statement for our 2011 Aahhleeting of Shareholders and is incorporatedihdrg reference. The information
required by Item 403 of Regulation S-K is includedier “Election of Directors — Stock Holdings ofr@en Owners and Management” in the
definitive Proxy Statement for our 2011 Annual Megtof Shareholders and is incorporated hereirelfigrence.

ltem 13.  Certain Relationships and Related Transactions, abitector Independenci

The information required by Items 404 and 407 (aRefjulation S-K is included under “Election of iters — Transactions with
Related Persons” and “Corporate Governance — Rirdntlependence” in the definitive Proxy Statenfenbur 2011 Annual Meeting of
Shareholders and is incorporated herein by referenc

Iltem 14.  Principal Accountant Fees and Servict

The information required by Item 9(e) of Schedwé 1s included under “Ratification Of Independerddistered Public Accounting
Firm” in the definitive Proxy Statement for our 20Annual Meeting of Shareholders and is incorparderein by reference.
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Item 15.
(@) The following documents are filed as part of tlepart:

3.1

4.1
4.z
4.:

4.

PART IV

Exhibits and Financial Statement Schedul

Form 10K
Page No.
FINANCIAL STATEMENTS:
Report of Independent Registered Public AccourfEimm 55
Consolidated Statements of Income for each ofttheetyears ended May 31, 2011, May 31, 201C
May 31, 200¢ 56
Consolidated Balance Sheets at May 31, 2011 and3lag201C 57
Consolidated Statements of Cash Flows for eacheofiiree years ended May 31, 2011, May 31, .
and May 31, 200 58
Consolidated Statements of Shareholders’ Equitgéamh of the three years ended May 31, 2011, May
31, 2010 and May 31, 20( 59
Notes to Consolidated Financial Stateme 60
FINANCIAL STATEMENT SCHEDULE:
Il — Valuation and Qualifying Accoun F-1

All other schedules are omitted because they arapuicable or the required information is showrihie financial statements or notes
thereto.

EXHIBITS:

Restated Articles of Incorporation, as amendedfinarated by reference to Exhibit 3.1 to the ConyfmQuarterly Report on
Form 1(-Q for the fiscal quarter ended August 31, 20!

Third Restated Bylaws, as amended (incorporateteyence to Exhibit 3.2 to the Comp’s Current Report on Forn-K filed
February 20, 2007

Restated Articles of Incorporation, as amended Eségbit 3.1).
Third Restated Bylaws, as amended (see Exhibit

Indenture dated as of December 13, 1996 betwee@dh®pany and Bank One Trust Company, National Aatoa (successor in
interest to The First National Bank of Chicago)Tasstee (incorporated by reference to Exhibit 4dAmendment No. 1 to
Registration Statement No. &-15953 filed by the Company on November 26, 19

Form of Officers’ Certificate relating to the Conmyés Fixed Rate Medium-Term Notes and the CompaRidsiting Rate
Medium-Term Notes, form of Fixed Rate Note and faiffloating Rate Note (incorporated by referercExhibits 4.2, 4.3 and
4.4 of the Compar's Current Report on Forn-K filed May 29, 2002)

Credit Agreement dated as of December 1, 2006 aridiig, Inc., Bank of America, N.A., individually a@nas Agent, and tr
other banks party thereto (incorporated by refeze¢ndExhibit 4.01 to the Company’s Current Reporform 8-K filed December
6, 2006).
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4.¢

10.1

10.2

10.c

10.4

10.t

10.€

10.7

10.€

10.€

10.1(

10.11

10.1%

First Amendment to the Credit Agreement, dated Au@d4, 2007, among NIKE, Inc., Bank of America, N.&s Administrative
Agent, Citicorp USA, Inc., as Syndication AgentddtSBC Bank USA, N.A., The Bank of Tokyo MitsubidhiG, Ltd. and
Deutsche Bank Securities Inc., as Co-Documentaitigants, and the other Banks named therein (incatpdrby reference to
Exhibit 10.1 to the Compa’s Quarterly Report on Form -Q for the fiscal quarter ended February 29, 20

Extension and Second Amendment to the Credit Agea¢ndated November 1, 2007, among NIKE, Inc., Bafrikmerica,
N.A., as Administrative Agent, Citicorp USA, In@s Syndication Agent, and HSBC Bank USA, N.A., Baak of Tokyo
Mitsubishi UFG, Ltd. and Deutsche Bank Securities,|las Co-Documentation Agents, and the other 8aakned therein.
(incorporated by reference to Exhibit 10.2 to tr@pany’s Quarterly Report on Form 10-Q for thedlsguarter ended
February 29, 2008

Form of Nor-Statutory Stock Option Agreement for options grdrttenor-employee directors prior to May 31, 2010 under
1990 Stock Incentive Plan (incorporated by refegetiocExhibit 10.3 to the Company’s Current Reporform 8-K filed
June 21, 2005).

Form of Non-Statutory Stock Option Agreement fotiaps granted to noemployee directors after May 31, 2010 under thed
Stock Incentive Plan (incorporated by referencExbibit 10.2 to the Company’s Annual Report on FAOK for the fiscal yea
ended May 31, 2010).

Form of Nor-Statutory Stock Option Agreement for options grdrtteexecutives prior to May 31, 2010 under the(1S8ck
Incentive Plan (incorporated by reference to ExHiBil to the Company’s Annual Report on FormKLfdr the fiscal year ende
May 31, 2009).*

Form of Non-Statutory Stock Option Agreement fotiops granted to executives after May 31, 2010 utitke 1990 Stock
Incentive Plan (incorporated by reference to ExHiBil to the Compars Current Report on Forn-K filed July 20, 2010).

Form of Indemnity Agreement entered into betweenGompany and each of its officers and directorsofiporated by referen
to Exhibit 10.2 to the Compa’s Annual Report on Form -K for the fiscal year ended May 31, 2008

NIKE, Inc. 1990 Stock Incentive Plan (incorporatsdreference to Exhibit 10.2 to the Comp’s Current Report on Forn-K
filed on September 24, 2010

NIKE, Inc. Executive Performance Sharing Plan (mpooated by reference to Exhibit 10.1 to the Cony's Current Report on
Form &K filed on September 24, 2010

NIKE, Inc. Lon¢-Term Incentive Plan (incorporated by referencExbibit 10.5 to the Company’s Annual Report on FA®K
for the fiscal year ended May 31, 200¢

NIKE, Inc. Deferred Compensation Plan (Amended Redtated effective January 1, 2009) (incorporayedeference to Exhib
10.8 to the Compar's Annual Report on Form -K for the fiscal year ended May 31, 200¢

NIKE, Inc. Deferred Compensation Plan (Amended Redtated effective June 1, 2004) (applicable touartsodeferred befor
January 1, 2005) (incorporated by reference toliikhD.6 to the Company’s Annual Report on FormKlfdr the fiscal year
ended May 31, 2004).

Amendment No. 1 effective January 1, 2008 to thi€B\Iinc. Deferred Compensation Plan (June 1, 20€gt&ement)
(incorporated by reference to Exhibit 10.9 to therpany’s Annual Report on Form 10-K for the fisgahr ended May 31,
2009).*

NIKE, Inc. Foreign Subsidiary Employee Stock PusghRlan (incorporated by reference to Exhibit 16.the Compar’s
Quarterly Report on Form -Q for the fiscal quarter ended November 30, 20C
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10.1¢

10.1¢

10.1¢

10.1¢

10.1°

10.1¢

10.1¢

10.2(

10.2:

12.1
21
28

31.1
31.2

3z
101.INS
101.SCt
101.CAL
101.DEF
101.LAB
101.PRE

Amended and Restated Covenant Not To Compete aneDiszlosure Agreement between NIKE, Inc. and MarkParker
dated July 24, 2008 (incorporated by referencextulit 10.1 to the Company’s Current Report on F@&4i filed July 24,
2008).*

Amended and Restated Covenant Not to Compete aneDi&zlosure Agreement between NIKE, Inc. and Gigab. Denson
dated July 24, 2008 (incorporated by referencextutit 10.2 to the Company’s Current Report on F&4i filed July 24,
2008).*

Form of Lon¢-Term Incentive Award Agreement under the L-Term Incentive Plan (incorporated by referencexbikit
10.15 to the Compar's Annual Report on Form -K for the fiscal year ended May 31, 201C

Form of Restricted Stock Bonus Agreement undefd 880 Stock Incentive Plan for awards prior to May 3010
(incorporated by reference to Exhibit 10.2 to thmrpanys Current Report on Forn-K filed June 21, 2005).

Form of Restricted Stock Agreement under the 1988KSncentive Plan for awards after May 31, 20ib@drporated by
reference to Exhibit 10.2 to the Comp’s Current Report on Forn-K filed July 20, 2010).

Covenant Not to Compete and Non-Disclosure Agre¢imetiveen NIKE, Inc. and Donald W. Blair dated NoNeer 10, 1999
(incorporated by reference to Exhibit 10.15 to@wmpany’s Annual Report on Form 10-K for the fisgahr ended May 31,
2006).*

Covenant Not to Compete and MDisclosure Agreement between NIKE, Inc. and Gargteéno (incorporated by referer
to Exhibit 10.1 to the Compa’s Current Report on Forn-K filed August 11, 2006).

Covenant Not to Compete and Non-Disclosure Agre¢imetwveen NIKE, Inc. and Trevor A. Edwards dated/é&ber 14,
2002 (incorporated by reference to Exhibit 10.1¢hw Company’s Annual Report on Form Kder the fiscal year ended Mi
31, 2008).*

Policy for Recoupment of Incentive Compensatioediporated by reference to Exhibit 10.3 to the Cany's Current Repo
on Form K filed July 20, 2010).

Computation of Ratio of Earnings to Fixed Charg
Subsidiaries of the Registra

Consent of PricewaterhouseCoopers LLP, Indeperiiegistered Public Accounting Firm (set forth on@&g2 of this
Annual Report on Form -K).

Rule 13i-14(a)/15¢-14(a) Certification of Chief Executive Office
Rule 13i-14(a)/15+-14(a) Certification of Chief Financial Office
Section 1350 Certification

XBRL Instance Documer

XBRL Taxonomy Extension Schen

XBRL Taxonomy Extension Calculation Linkba

XBRL Taxonomy Extension Definition Docume

XBRL Taxonomy Extension Label Linkba

XBRL Taxonomy Extension Presentation Linkb:

* Management contract or compensatory plan or arraage
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The exhibits filed herewith do not include certaistruments with respect to long-term debt of NI&f its subsidiaries, inasmuch as the
total amount of debt authorized under any suchiinggnt does not exceed 10 percent of the totatsae$®lIKE and its subsidiaries on a

consolidated basis. NIKE agrees, pursuant to Itefr{t§(4)(iii) of Regulation S-K, that it will fursh a copy of any such instrument to the SEC
upon request.

Upon written request to Investor Relations, NIKEG.| One Bowerman Drive, Beaverton, Oregon 970&368IKE will furnish
shareholders with a copy of any Exhibit upon payneéi$.10 per page, which represents our reasoredpenses in furnishing Exhibits.
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SCHEDULE Il
VALUATION AND QUALIFYING ACCOUNTS

Balance a
Charged tc Charged tc Balance a
Beginning Write -Offs
Costs and Other Net of End of
of Period Expenses Accounts Recoverie! Period
(In millions)
Allowance for doubtful accounts (curre
and nor-current)®
For the year ended May 31, 20 $ 78 $ 63 $ (12 $ (19 $ 111
For the year ended May 31, 20 111 46 (10 (30 117
For the year ended May 31, 20 117 25 15 (33 124

@ The non-current portion of the allowance for doubéfccounts is classified in deferred income taates other assets on the consolidated

balance shee

F-1
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémd¢lee Registration Statements on Form S-3 (N8-B36406) and Form S-8 (Nos.
033-63995, 333-63581, 333-63583, 333-68864, 33B68833-71660, 333-104822, 333-117059, 333-133388,164248, 333-171647, and
333-173727) of NIKE, Inc. of our report dated JBRB; 2011 relating to the financial statements,ifgial statement schedule and the
effectiveness of internal control over financigboeting, which appears in this Form 10-K.

/s PRICEWATERHOUSEC OOPERSLLP

Portland, Oregon
July 22, 2011
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

NIKE, INC.

By: /s|  MARK G. PARKER
Mark G. Parker
Chief Executive Officer and Preside

Date: July 22, 2011

Pursuant to the requirements of the Securities &xga Act of 1934, as amended, this report has sigeed below by the following
persons on behalf of the registrant and in thea#ipa and on the dates indicated.

Signature Title Date
Principal Executive Officer and Director:

/s MARK G. PARKER Director, Chief Executive Officer and President July 22, 2011
Mark G. Parke

Principal Financial Officer:

/s/ DoNALD W. B LAIR Chief Financial Officel July 22, 2011
Donald W. Blair

Principal Accounting Officer:

/s|  BERNARDF. PLISKA Corporate Controlle July 22, 2011
Bernard F. Pliski
Directors:
/s|  PHiLIP H. K NIGHT Director, Chairman of the Board July 22, 2011
Philip H. Knight
/s| ELizaBETH J. COMSTOCK Director July 22, 2011

Elizabeth J. Comstoc

/s/ JoHN G. CONNORS Director July 22, 2011
John G. Connor

/sl JiLL K. C ONWAY Director July 22, 2011
Jill K. Conway

/s/  TimoTHY D. C 00K Director July 22, 2011

Timothy D. Cook
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Signature

/s/ RALPHD. D EN uNzIO

Ralph D. DeNunzic

/s/ ALAN B. GRAF, JR.

Alan B. Graf, Jr

/s/ DoucLASG. HOUSER

Douglas G. House

/s/  JoHNC. L ECHLEITER

John C. Lechleite

/s/  JOHNATHAN A. R ODGERS

Johnathan A. Rodge

/s/ ORINC. SMITH

Orin C. Smith

/s/  JoHNR. THOMPSON, JR.

John R. Thompson, {

/s/  PHyLLIS M. W ISE

Phyllis M. Wise

S-2

Title

Director

Director

Director

Director

Director

Director

Director

Director

Date

July 22, 2011

July 22, 2011

July 22, 2011

July 22, 2011

July 22, 2011

July 22, 2011

July 22, 2011

July 22, 2011



EXHIBIT 12.1
NIKE, INC. COMPUTATION OF RATIO OF EARNINGS TO FIXE D CHARGES

Year Ended May 31,

2011 2010 2009 2008 2007
(In millions)

Net income $2,13: $1,907 $1,487 $1,88: $1,49:

Income taxes 711 61C 47C 62( 70€

Income before income taxes 2,84¢ 2,517 1,957 2,508 2,20(
Add fixed charge:

Interest expens® 34 36 40 41 50

Interest component of leas@s 45 42 40 34 28

Total fixed charges 79 78 80 73 78

Earnings before income taxes and fixed chafes $2,92¢ $2,59¢ $2,037 $2,57¢ $2,27¢

Ratio of earnings to total fixed charc 37.C 33.8 25.F 34.4 29.2

@ Interest expense includes interest both expensg:dapitalized
@ Interest component of leases includes-tenth of rental expense which approximates theéstecomponent of operating leas
@ Earnings before income taxes and fixed chargesdisisive of capitalized interes



SUBSIDIARIES OF THE REGISTRANT

Entity Name
Air Max Limited

All Star C.V.

American NIKE S.L.

BRS NIKE Taiwan, Inc

Cole Haar

Cole Haan Company Sto
Cole Haan Hong Kong Limite
Cole Haan Japan, In
Converse (Asia Pacific) Limite
Converse Canada Col
Converse Canada Holding B.
Converse Europe Limite

Converse Footwear Technical Service (Zhongshan) Ga.

Converse Holdings LL(

Converse Hong Kong Holding Company Limit
Converse Hong Kong Limite

Converse Inc

Converse Netherlands B.'

Converse Sporting Goods (China) Co., |
Converse Trading Company B.

Exeter Brands Group LL!

Exeter Hong Kong Limite:

French Football Merchandising S.A
Futbol Club Barcelona, S.|

Hurley 999, S.L

Hurley Australia Pty Ltc

Hurley International Holding B.v

Hurley International LLC

Juventus Merchandising S.I

Manchester United Merchandising Limit
NIKE 360 Holding B.V.

NIKE Argentina Srl

NIKE Asia Holding B.V.

NIKE Australia Holding B.V.

NIKE AUSTRALIA PTY. LTD.

NIKE CA LLC

NIKE Canada Corg

NIKE Canada Holding B.V

NIKE Chile B.V.

NIKE China Holding HK Limited

NIKE Cortez

NIKE CR Ltd.

NIKE Czech s.r.0

NIKE de Chile Ltda

NIKE de Mexico S de R.L. de C.\

NIKE Denmark ApS

NIKE Deutschland Gmbt

NIKE do Brasil Comercio e Participacoes Lt
NIKE Dunk Holding B.V.

NIKE Europe Holding B.V

NIKE European Operations Netherlands B

EXHIBIT 21

Jurisdiction of Formation
Bermuda
Netherlands
Spain
Taiwan
Maine
Maine
Hong Kong
Japar
Hong Kong
Canade
Netherlands
United Kingdom
Peopl¢s Republic of Chini
Delaware
Hong Kong
Hong Kong
Delaware
Netherlands
Peopl¢s Republic of Chini
Netherlands
Oregon
Hong Kong
France
Spain
Spain
Australia
Netherlands
Oregon
Italy
United Kingdom
Netherland:
Argentina
Netherlands
Netherland:
Australia
Delaware
Canade
Netherland:
Netherlands
Hong Kong
Bermuda
Croatia
Czech Republi
Chile
Mexico
Denmark
Germany
Brazil
Netherlands
Netherland:
Netherlands




SUBSIDIARIES OF THE REGISTRANT—(Continued)

Entity Name Jurisdiction of Formation
NIKE Finance Ltd Bermuda
NIKE Finland OY Finland
NIKE Flight Bermuda
NIKE France S.A.S France
NIKE Galaxy Holding B.V. Netherland:
NIKE Glide C.V. Netherlands
NIKE Global Holding B.V. Netherland:
NIKE GLOBAL SERVICES PTE. LTD Singapore
NIKE GLOBAL TRADING PTE. LTD. Singapore
NIKE GmbH Austria
NIKE Group Holding B.V. Netherland:
NIKE Hellas EPE Greece
NIKE Holding, LLC Delaware
NIKE Hong Kong Limited Hong Kong
NIKE Huarache Bermuda
NIKE Hungary LLC Hungary
NIKE Ignite, LLC Delaware
NIKE IHM, Inc. Missouri
NIKE India Holding B.V. Netherland:
NIKE India Private Limitec India
NIKE International Holding B.V Netherland:
NIKE International Holding, Inc Delaware
NIKE International LLC Delaware
NIKE International Ltd Bermuda
NIKE Israel Ltd. Israel
NIKE ltaly S.R.L. Italy
NIKE Japan Corp Japar
NIKE Japan Group LL(C Japar
NIKE Jump Ltd. Bermuda
NIKE Korea LLC Korea
NIKE Laser Holding B.V. Netherland:
NIKE Lavadome Bermuda
NIKE Licenciamentos do Brasil, Ltd Brazil
NIKE Logistics Yugen Kaish Japar
NIKE Max LLC Delaware
NIKE Mexico Holdings, LLC Delaware
NIKE New Zealand Compar New Zealanc
NIKE Norway AS Norway
NIKE NZ Holding B.V. Netherland:
NIKE Offshore Holding B.V. Netherland:
NIKE Pegasu: Bermuda
NIKE Philippines, Inc Philippines
NIKE Poland Sp.zo. Poland
NIKE Retail B.V. Netherland:
NIKE Retail Hellas Ltd Greece
NIKE Retail LLC Russia
NIKE Retail Poland sp. z 0. Poland
NIKE Retail Services, Inc Oregon
NIKE Retail Turkey Turkey
NIKE Russia LLC Russis
NIKE SALES (MALAYSIA) SDN. BHD. Malaysia
NIKE Servicios de Mexico S. de R.L. de C. Mexico

NIKE SINGAPORE PTE LTLC Singapore



SUBSIDIARIES OF THE REGISTRANT—(Continued)

Entity Name
NIKE Slovakia s.r.o

NIKE Sourcing India Private Limite
NIKE Sourcing (Guangzhou) Co., Lt
NIKE South Africa (Proprietary) Limite
NIKE South Africa Holdings LLC
NIKE Sphere C.V

NIKE Sports (China) Company, Lt
NIKE Sports Korea Co., Ltc

NIKE Suzhou Holding HK Limitec
NIKE (Suzhou) Sports Company, LI
NIKE Sweden AB

NIKE (Switzerland) Gmbt

NIKE Tailwind

NIKE (Thailand) Limited

NIKE TN, Inc.

NIKE Trading Company B.V

NIKE UK Holding B.V.

NIKE (UK) Limited

NIKE USA, Inc.

NIKE Vapor Ltd.

NIKE Victory Cooperatief U.A

NIKE Vietnam Limited Liability Compan
NIKE Vision, Timing and Techlab, L
NIKE Vomero Cooperatief U.A
NIKE Waffle

NIKE Wholesale LLC

NIKE Zoom LLC

Noél Socce

PMG International Limite«

PT Hurley Indonesi

PT NIKE Indonesie

Savier, Inc.

Triax Insurance, Inc

Twin Dragons Global Limitel

Twin Dragons Holding B.V

Umbro Asia Sourcing Limite

Umbro Corp.

Umbro Europe B.V

Umbro Finance Limite:

Umbro France

Umbro Hong Kong Limitec

Umbro International Holdings Limite
Umbro International J\

Umbro International Limites

Umbro JV Limited

Umbro Licensing Limitec

Umbro Ltd.

Umbro Schweiz Limitec

Umbro Sports Commercial Shanghai Company

Umbro Sportwear Limite:
Umbro Worldwide Limitec
Umbro.com

Yugen Kaisha Hurley Japs

Jurisdiction of Formation
Slovakia
India
China
South Africa
Delaware
Netherlands
Peopl¢s Republic of Chini
South Kore:
Hong Kong
Peopl¢s Republic of Chini
Sweder
Switzerland
Bermuda
Thailand
Oregon
Netherlands
Netherlands
United Kingdom
Oregon
United Kingdom
Netherlands
Vietnam
Texas
Netherlands
Bermuda
Slovenia
Delaware
France
United Kingdom
Indonesie
Indonesie
Oregon
Hawaii
Hong Kong
Netherlands
Hong Kong
Delaware
Netherlands
United Kingdom
France
Hong Kong
United Kingdom
Delaware
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Peoplfs Republic of Chini
United Kingdom
United Kingdom
United Kingdom
Japar




EXHIBIT 31.1

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Mark G. Parker, certify that:
1. | have reviewed this annual report on Form 16fKNIKE, Inc.;

2. Based on my knowledge, this report does notaior@ny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegas presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) designed such internal control over financiglomting, or caused such internal control over faiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeittierally accepted accounting principles;

c) evaluated the effectiveness of the registeadiisclosure controls and procedures and pres@ntas report our conclusions abr
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such evaluation; and

d) disclosed in this report any change in the tegyig’'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repog) tias materially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimternal control over financial reporting,
to the registrant’s auditors and the audit commitithe registrant’s board of directors (or pesspearforming the equivalent functions):

a) all significant deficiencies and material weas®es in the design or operation of internal cortvel financial reporting which a
reasonably likely to adversely affect the regidfgaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a sigmifrole in the registrant’s
internal control over financial reporting.
Date: July 22, 2011

/sl MARKG. PARKER

Mark G. Parker
Chief Executive Officer




EXHIBIT 31.2

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

[, Donald W. Blair, certify that:
1. | have reviewed this annual report on Form 16fKNIKE, Inc.;

2. Based on my knowledge, this report does notaior@ny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegas presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) designed such internal control over financiglomting, or caused such internal control over faiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeittierally accepted accounting principles;

c) evaluated the effectiveness of the registeadiisclosure controls and procedures and pres@ntas report our conclusions abr
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such evaluation; and

d) disclosed in this report any change in the tegyig’'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repog) tias materially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimternal control over financial reporting,
to the registrant’s auditors and the audit commitithe registrant’s board of directors (or pesspearforming the equivalent functions):

a) all significant deficiencies and material weas®es in the design or operation of internal cortvel financial reporting which a
reasonably likely to adversely affect the regidfgaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a sigmifrole in the registrant’s
internal control over financial reporting.
Date: July 22, 2011

/s/ DoNaLD W. BLAIR

Donald W. Blair
Chief Financial Officer




EXHIBIT 32

Pursuant to 18 U.S.C. Section 1350, as createdbtidd 906 of the Sarbanes-Oxley Act of 2002, tileWing certifications are being
made to accompany the Registrant’s annual repoffioom 10-K for the fiscal year ended May 31, 20td ahall not, except to the extent
required by such Act, be deemed filed by the Comganpurposes of Section 18 of the Securities BExge Act of 1934, as amended (the
“Exchange Act”). Such certification will not be deed to be incorporated by reference into any filimger the Securities Act of 1933, as
amended, or the Exchange Act, except to the eitahthe Company specifically incorporates by refiee.

Certification of Chief Executive Officer

Pursuant to 18 U.S.C. Section 1350, as createcbtfdd 906 of the Sarbanes-Oxley Act of 2002, th@emsigned officer of NIKE, Inc.
(the “Company”) hereby certifies, to such officekisowledge, that:

(i) the Annual Report on Form 10-K of the Compaaythe fiscal year ended May 31, 2011 (the “Repdttlly complies with the
requirements of Section 13(a) or Section 15(dppdicable, of the Securities Exchange Act of 13&4amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finarmialdition and results of operations of the
Company.

Dated: July 22, 2011

/sl MARKG. PARKER

Mark G. Parker
Chief Executive Officer




Pursuant to 18 U.S.C. Section 1350, as createdbtfdd 906 of the Sarbanes-Oxley Act of 2002, tilefing certifications are being
made to accompany the Registrant’s annual repoffioom 10-K for the fiscal year ended May 31, 20td ahall not, except to the extent
required by such Act, be deemed filed by the Comganpurposes of Section 18 of the Securities lExge Act of 1934, as amended (the
“Exchange Act”). Such certification will not be deed to be incorporated by reference into any filimger the Securities Act of 1933, as
amended, or the Exchange Act, except to the ektanthe Company specifically incorporates by refiee.

Certification of Chief Financial Officer

Pursuant to 18 U.S.C. Section 1350, as createctbtjo® 906 of the Sarbanes-Oxley Act of 2002, theeusigned officer of NIKE, Inc.
(the “Company”) hereby certifies, to such officekisowledge, that:

(i) the Annual Report on Form 10-K of the Compaaythe fiscal year ended May 31, 2011 (the “Repdttlly complies with the
requirements of Section 13(a) or Section 15(dppdicable, of the Securities Exchange Act of 1334amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finarmialdition and results of operations of the
Company.

Dated: July 22, 2011

/'s/ DoNALD W. B LAIR
Donald W. Blair
Chief Financial Officer




