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

FORM 8-K
CURRENT REPORT

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

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

ONE BOWERMAN DRIVE

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

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

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

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

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 2.02 Results of Operations and Financial Contlbn

On December 20, 2012, NIKE, Inc. held a publicpgblene call to discuss its financial results forfikeal quarter November 30, 2012. The
transcript of the conference call is furnished hétte as Exhibit 99.1.

Iltem 9.01 Financial Statements and Exhibits

(d) Exhibits.
The following exhibit is furnished with this Formkg

99.1 Transcript of earnings release conferenceocallecember 20, 2012.
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FY 2013 Q2 Earnings Release Conference Call Transpt
December 20, 2012

This transcript is provided by NIKE, Inc. only for reference purposes. Information presented was cuent only as of the date of the
conference call, and may have subsequently changethterially. NIKE, Inc. does not update or delete atdated information contained
in this transcript, and disclaims any obligation todo so.

PRESENTATION

Operator : Good afternoon, everyone. Welcome to Nike's fi@€dl3 second quarter conference call. For thosengled to reference toda’
press release you'll find it at http://investorsainc.com. Leading today's call is Kelley Hall, ¥iPresident, Treasury and Investor Relations.
Before | turn the call over to Ms. Hall, let me ti@chyou that participants on this call will makevi@rd-looking statements based on current
expectations and those statements are subjecttiircasks and uncertainties that could causeadcasults to differ materially. These risks
and uncertainties are detailed in the reports fibétl the SEC including forms 8-K, 10-K, and 10-Q.

Some forward-looking statements concern future rrtteat are not necessarily indicative of changdstal revenues for subsequent periods
due to mix of futures and at-once orders, exchaatgefluctuations, order cancellations, discounts returns which may vary significantly
from quarter-to-quarter. In addition, it is impartao remember a significant portion of NIKE, Isacontinuing operations including
equipment; NIKE Golf, Converse, and Hurley areinotuded in these futures numbers.

Finally, participants may discuss non-GAAP finahameasures, including references to wholesale adpmt sales. References to total
wholesale equivalent sales are only intended taigeocontext as to the overall current market faatpf the brands owned by NIKE, Inc.
and should not be relied upon as a financial meastiactual results. Participants may also makereetes to other non-public financial and
statistical information and non-GAAP financial meses. Discussion of non-public financial and stat# information and presentations of
comparable GAAP measures and quantitative recatioifis can be found at Nike's website, http://in@esnikeinc.com.

Now | would like to turn the call over to Kelley HaVice President, Treasury and Investor Relatic

Kelley Hall, Vice President, Treasury and InvestoiRelations: Thank you operator. Hello everyone and thank ywydining us today to
discuss Nike's fiscal 2013 second quarter results.

As the operator indicated, participants on todeglsmay discuss non-GAAP financial measures. Ydufind the appropriate reconciliations
in our press release which was issued about andgmjrand at our website: http://investors.nike&om.

Also | would like to emphasize to everyone thattgd discussion of our NIKE, Inc. Q2 results wi# bpcused on our Continuing

Operations. As we reported in our Q2 press releaselosed the sale of our Umbro brand in Q2 ardrathe process of completing the sale
of Cole Haan, and as a result both of these bus#segre classified as discontinued operationseddrdpecified otherwise, all of our
comments will be to address the results and outtdalur continuing operations.

And with that, | would like to introduce our paipents for today’s call — NIKE, Inc. President abBO Mark Parker will be first, followed

by Charlie Denson, President of the NIKE Brand, faimally you will hear from our Chief Financial Géer, Don Blair, who will give you an

in depth review of our financial results.

Following their prepared remarks, we will take yoguestions. We would like to allow as many of yowask questions as possible in our
allotted time. So, we would appreciate you limityayr initial questions to two. In the event yowéadditional questions that are not cow
by others, please feel free to re-queue and wedaitbur best to come back to you. Thanks for yaaperation on this.

I'll now turn the call over to NIKE, Inc. Presideahd CEO Mark Parker.

Mark Parker, President & Chief Executive Officer, NIKE, Inc.: Thanks, Kelley. Happy holidays, everybody.

Our strong Q2 results - and first-half performandemonstrate that our strategies are working NFBE, everything starts with the
consumer. Their insights enable us to innovate thiscexpands the power of our portfolio and shaspaur focus on the biggest growth
opportunities. This how we deliver value to our sharehold



Our Q2 numbers show the right kind of momentum asead into the back half of the year. NIKE, Irecand-quarter revenues were up 7%.
Excluding changes in currency, revenues were up. I0ta growth was well balanced across all brakelg,NIKE Brand categories and
nearly all geographies. Gross margin was downa&stpoints, better than projected and diluted iBgsnper share growth outpaced revenue
growth, up 11% to $1.14.

The global economy is increasingly complex and ¥elgthe pace of change is accelerating. As leadéa global company, we need to
understand the risks and opportunities broughhisyaghange. Even more than that, we must remainsted squarely on our businesss ttiat
balance that allows us to create and expand plotditang-term growth, even in challenging condition

As | look ahead to the remainder of fiscal 2013 hagond, | want to highlight three key drivers bassholder value. First — our ability to
connect and innovate with consumers. Second pdter of our portfolio. And third, our ability {everage both of those strategic
advantages to deliver sustainable, profitable gnowt

For the first driver of shareholder value, let'arstvhere we always do — with the consumer andviation. We're proud of the breakthrough
innovations we've delivered across our portfollelFlyKnit, FuelBand, Lunar, Free, the NFL, Pro @@t Considered Design and many
more. And we have even more great opportunitiesrogmmp. Innovation at NIKE is about expanding inew spaces, leveraging new ideas,
and driving growth through new channels, innovatgabout the future.

Digital is a great example. The word itself hasdme a bit of an industry free-for-all — it's a tecitogy, a platform, data, a product, a sensor,
a service, a community. All true — but all shdrtheir role at NIKE. | see digital as an amplifiéirhighlights and expands the commitments
we've had for decades. Listen to the athlete, cdnmitic the consumer, enhance performance, expandxperience of sport, and help otl
and ourselves reach our full potential.

Of course, digital affects every part of modera.liBut there are three very specific parts of awsiiess where we focus our digital
investment. Digital-enabled Products and ServiBesnd Communications and e-commerce. And alktlesdst to amplify our relationship
with the consumer.

In products and services, what started out as NIKE2006 has grown into a global community of 1@liont and a new generation of devices
and data that help people all over the world becbetter athletes.

In brand communications — our content goes virad, @r campaigns are personal, segmented and aungle build a two-way dialogue with
our consumers that enable them to connect with NE¢H each other, in ways never before possibles. 8itsures our connections with
consumers remain deep, meaningful, and relevarichws at the heart of what NIKE’s been doing simeestarted.

In e-commerce — we connect with consumers, and lihaleesy for them to research, compare, custonmdeparchase NIKE innovation — on
their terms around the world. That helped our rereeinom digital commerce grow 39% in Q2.

We are just beginning to tap into the potentiatligital technology, but we believe the opportundydrive growth long-term is incredible and
we’'ll be investing accordingly to capture that patal in product, brand and e-commerce.

The second key driver of creating shareholder valdéne Power of Our Portfolio.

We've built a company that creates and leveragesmpnity in the high-energy world of sports andigroculture. We design and
commercialize more innovation than anyone in odugiry. And we do that through a unique and unneatchix of resources, organization
and strategy.

Converse, the Jordan Brand and Hurley broadenansumer base and help grow our core businesses.

And as Charlie will tell you, the NIKE Brand Categd®ffense is the industry benchmark for deliverprgduct relevance and consumer
excitement.

The power of our portfolio gives us options. Aminetimes those options require tough decisions,ditoosing to divest of Cole Haan and
Umbro. As we closed the sale of the Umbro bran@2rand we work to close the sale of Cole Haan inv@3ll shift those management and
financial resources to the greatest opportunitesé¢ate sustainable, profitable growth. With thesture of these businesses, we haven't
changed our growth goals, we've highlighted thaie have even sharper focus on the tremendous @tenour core businesses, and we're
more confident than ever in our ability to realikat potential.

There are many great growth stories across oufgtiortand Charlie will go into much more detail tive NIKE Brand, but | want to touch on
two areas, North America and China.

In North America — we've created great momentumis Thcounter-intuitive to some given this marketize and assumed maturity. But | see
tremendous growth potential in North America, faeby our continued success in transforming the etatice along category lines. Even
more exciting, North America is a glimpse into fhaure. It's a model for success we continue tapadn key markets around the world.

And one of those key markets is China. In over &y doing business there, we've learned a lottahewconsumer, what they value, how
they live, and what they want and expect from Tikese insights have made NIKE the undisputed leiadéis market and they shape our
strategy as we work aggressively to position theketplace for continued growth.

We know what needs to be done in China. We knowavedo it, because vve done it before. And v're confident we will continue to gro



and lead this market. The progress will not alwagdinear — powerful change to unlock potentiaéhais, but | truly believe NIKE's long-
term opportunity in China is enormous.

That brings me to the third driver of shareholdaliue — Our ability to leverage innovation, consuemrnections and the Power of the
Portfolio to create sustainable, profitable groatid we’ve done that over a long period of time ander a variety of macroeconomic
conditions.

Our performance has allowed us to deliver increasash returns to our shareholders. In the firstrginths of this fiscal year, we complete
$5B share repurchase program, and began a newéaur$8B share buyback plan, the largest in tepemy’s history. We announced a
two-for-one stock split and we increased our quiyreividend by 17% marking 11 consecutive yearsiofdend increases.

As | said, the global economy is complex, volatilegd changing. That presents both risks and oppitids. We're confident we have the
strength across our brands, our businesses arhtance sheet, as well as a deep, experiencedidemamnage the risks and seize the
opportunities.

In the end, NIKE Inc. continues to grow and prodpetause of who we are - competitive, innovativel relentless. And I'll take that every
time.

Thanks, and now here’s Charlie to take you thrahghNIKE Brand.

Charlie Denson, President, NIKE Brand:Thanks, Mark.

I'm very bullish on what we continue to see outhef NIKE Brand, and Q2 was no different — innovatimust have” products, strong
connections with consumers, and another quartean$forming distribution with our retailers and @wn DTC business.

We're able to consistently grow because we idematifg resource our biggest opportunities. Mark nogetl this in his comments, the power
of the portfolio and the same flexibility and oppmity that defines NIKE, Inc. also empowers th&NIBrand.

Q2 is a good example — a strong quarter overall agime major successes in key businesses aroumsbtite On a constant currency basis,
NIKE Brand global revenue was up 11%. We saw ghaaeross all key categories and all geographiespgxehina. NIKE Brand DT(
revenue increased 27%, driven by 16% comp stonstbrand a strong increase in online sales.

Footwear & Apparel grew at 10% and global futuresamded 7%.

Let’s talk about how that’s playing out in some keyts of the NIKE Brand. Specifically, let's loak North America, China and the
Emerging Markets - along with a couple of categorie

North America— We've seen a run of strong double-digit growtlrgers in this market. And the momentum continue@®2 with Revenues
growing 17%. Nearly every category was up, led bylde-digit growth in Running, Basketball and Memisining. Footwear revenue
increased 13%. Apparel grew 19%. North America éase study in leveraging our strengths in produand and distribution.

In Product — look at the NFL. It was one of the travgicipated launches in Football - and in thishkea- in years. That alone says a lot about
our role as an innovator. We delivered a new lef@erformance and style for every player in thd_NFhe success is beyond our
expectations, which were pretty high to begin witte also see a ton of potential for our Amplify 8mirategy to expand the NFL business
into every dimension of the athlete's life — howytcompete, how they train, and how they expremsisielves. The NFL license is a huge
platform for innovation in product, brand and distition — and not just in Football but across thele of the Men’s Training

category. There’s much more to come on that front.

In Brand — We talk a lot about the global stagepafrts — the Olympics, World Cup, Super Bowl, B&Bych Madness, NBA finals — all big
moments for our products and our brand. But akMaghlighted, digital adds tremendous power in Bfyipg everything we do. NIKE+ is
great example. It's a product. It's a platform $ervices. It's an ongoing dialogue with our constsmand it's a rapidly growing community
that crosses categories, gender, age and geogfajgital at NIKE is like innovation at NIKE — it ebles growth and opportunity for the
brand.

In Distribution — We continue to create differeiiz category destinations. Football fans are irdiae stores at Champs. Runners are in
Track Club stores at Finish Line. Basketball playare in House of Hoops stores at Footlocker. eAdisl of all types are in Dick’s Fieldhouse.
And we continue to see positive results as our edade partners report that the comp store growtthése spaces is exceeding their fleet
averages. Consumers are also in our DTC Brand ateb@ry stores, Factory Stores, and shopping oatimée.com. All of these executions
work together to help transform the marketplacefaeticontinued strong growth in North America.

| believe there will always be opportunity in NoAlmerica. However, we don'’t take it for grantedeiquires a relentless focus on the
consumer, and on delivering the products and egpees they demand from us. North America is a nfajus for us, and we have every
intention of maintaining our leadership position.

Let's go to China. As | outlined last quarter,rigis a lot going on in this market, an evolving mamy, an increasingly sophisticated
consumer, and a marketplace still challenged byesloigh inventory levels at retail. We've seen samchange in other markets, but never at
this pace.

| also told you we're taking decisive action to pios this market for sustainable, profitable growtOur results in Q2 reflect these
actions. Our strategy focuses on three thingsjrmaing to build brand connections with our conswneDifferentiating consumer
experiences at retail to improve productivity andfipability, and adapting and elevating our appareducts to align with the needs of 1



Chinese consumer.

Let's start there. With our connections to Chinesesumers; NIKE is the premium performance brandhima, and we’ll keep that
distinction. We won't sacrifice our brand or thest of the consumer to chase opportunities notrgted in performance and sport. Anchoring
our brand in authentic performance gives us thdilsileéy and relevance to differentiate our prodiand brand from a sea of competitors.

as we've demonstrated in China and elsewhere arhndorld, that authenticity allows us to “Ampli§port” and drive sustainable,
profitable growth in our Training and Sportsweasibasses as well. We believe this is highly relét@athe needs and aspirations of the
Chinese consumer. And we're committed to stayingeacted.

With regard to distribution, we’re entering a nelaape in China, placing greater focus on improvivgggroductivity and profitability of our
retail base including both partner and our DTC do@Ve still expect to increase our square footage ttime, but the retail footprint will
evolve to bigger, better, more productive retads. We've mapped the key shopping districts agicevibeginning to transform the
distribution landscape, starting with the locatitimst matter most; generally the biggest urbanersrand their most important shopping
districts. We're also increasing our focus on howbetter leverage our supply chain and our camérdldistribution center.

Even though we're still in the earliest stageshis transformation, we're seeing some encouraginssn Q2 our DTC doors continued to
perform well, delivering 10% comp store growth. ddmur wholesale partners have reported to us liegtdre seeing positive comp store
growth and inventory levels in the market are beijig to come down. On a more surgical level, thecjz wholesale partner doors we've
transformed to align with the category offensemmaucing very solid early results and are delivgitomp store growth at about twice the
level of the overall fleet. Very similar to thestdts we're seeing with this focus in the US market

Finally, in the Product space, we're seeing impcosell through in our apparel styles with the névarfid silhouettes that we launched for the
Holiday 2012 season — designed specifically forGh@éese consumer.

Although there is still a lot of work to be doneg'we made some solid progress in making China lieamarket in the short term and a
stronger market in the long term. As Mark said kmew what needs to be done in China, because veelweessfully done it before. And
we’re committed to continuing to invest in the thileey areas that will set the stage for growth peddorand, and distribution. We're doing
all the right things to position the China markati@ to be a pull market that delivers long-ternstanable growth for the Nike Brand.

OK, a brief word on the Emerging Markets. Theytoare to perform at an impressive rate, reinforag premier position in this broad
portfolio of markets. Revenue across the geographp 18%. That's the 13th consecutive quarteronfide-digit revenue growth. It's
happening across our biggest performance categespscially Running and Football — where we Btie enormous room to grow. And it's
not a single market driving those big numberss f&ppening in Brazil, Mexico and Argentina, aslaslother developing markets around
globe.

In fact, Q2 was the first $1B revenue quarter fer Emerging Markets — that's a big number anywirethe world. Clearly the Brand is
resonating with this consumer. And all signs inthdlie Emerging Markets will continue to generagaiicant growth for the NIKE Brand.

OK, so let’s shift over to another powerful dimensdf our portfolio, the category offense. Oncaiaganother impressive quarter for the
Running team, delivering double-digit revenue glfowt again. And | continue to see a lot of oppaittes for this category, participation
rates are growing around the world, our performanoevation is stronger than ever, and apparelicoas to bring new energy to the
consumer.

Three of our most compelling product innovatiordaip got their start in Running Free, Lunar and FIgKNIKE FREE today is a $1B
wholesale franchise and growing, with about 50%hefbusiness coming from categories beyond Run#ind.FlyKnit has the potential to
revolutionize footwear on every level - performar@htweight, fit, comfort, durability, sustaindity, profitability — everything. And, i one
of the most visually compelling innovations we'weee created — tremendous opportunity to bring thdife across the entire footwear
portfolio.

In Distribution, we have 17 NIKE Running Categotgres around the world, all driving strong compatperformance. It's a great example
of our amplify strategy being executed at its hgilevel —that uniqgue combination of performance/training hfedtyle, merchandised acrc
footwear/apparel/equipment, to serve all of théedtf's needs. It's a significant competitive adeaye for the Nike Brand.

Running is also a growth accelerator for the Wora@siness. We made the strategic decision todgecthe power of three categories in a
way that is meaningful to the female consumer Rugpnifraining and Sportswear. It's a cross-categergion of our Amplify Sport strategy
where women compete, train and express themsetvesssa broad spectrum of products.

And it's driving strong growth in our women'’s busss. If you look at the combined strength of Woradunning, Training and Sportswear
yearto-date, it is outgrowing our men'’s business. &estill, our women’s business will be bringingoa &f new energy into the retail space
very soon. Again, it's that power of the portfolibwork — footwear, apparel, category, brand asttiution. It's a competitive advantage t
no one in the industry can match.

Before | hand it off to Don, | want to mention NIKEasketball and the Jordan Brand. Q2 means it's tortalk Basketball; major releases
from marquee athletes. Kobe, LeBron and more lgghivhy we continue to be the most innovative lediséll brand in the world! But
basketball is not just a USA story, where we saubdi®digit growth in North America.

In Q2 we also saw strong double—digit growth in €&rand Eastern Europe and Western Europe, wheleevseen a lot of energy following
the Olympics. Basketball generates a lot of heatife brand this time of year, and it's becomingenand more impactful globally.

So, we've had a strong first half of the year, amdre focused on continuing our momentum going mav We expect there will continue to
be some uncertain times ahead in this volatilealebonomy, but we like our game plan.’re well positioned to manage the exter



factors, and we’re laser focused on transferrifpdjrie revenue to the bottom line profit.
With that, | want to wish everybody happy holidalew here’s Don.

Don Blair, Vice President & Chief Financial Officer: Thanks, Charlie.

Our results so far this year demonstrate the stineofgour business and the effectiveness of oatesgies. Yet every day, the business press is
filled with a litany of risks, from political instality and economic volatility to rapid changesnrarket dynamics. Both the opportunities and
risks we face are truly unprecedented. As Mar#t satlier, we need to be mindful of the risks, Gartinue to drive forward against sharply
focused strategies to create shareholder valaklikg to start by outlining three ways we’'re simig that balance.

First, continuing to deliver strong profitabilityd increasing cash returns to shareholders. Seowaking focused investments in strategies
that will deliver future growth. And third, stagrstrong and nimble, to manage risk.

So far this year, our global portfolio of businesbas delivered strong growth despite softnesseymkarkets like China, Iberia and Italy. A
we’ve continued to increase cash returns to shédefothrough consistent share repurchases andrhiljvidends.

At the same time, we’re investing heavily in stgis that we’re confident will deliver continuedbgith. We're expanding our Direct to
Consumer businesses, generating significant inareaheevenue and profits. We're investing to tfan® the wholesale marketplace with
category shop-in-shop concepts in developed masatetpartnered NIKE-only stores in developing or&’re leading our industry into the
digital world, creating compelling products and esipnces that help athletes at all levels perfoettelb. And we're delivering product
innovation to consumers at an unprecedented patecate. We're confident these investments willveelprofitable growth, and we’ll
continue to make them.

At the same time we’re mindful of the risks we faalong with every other global company. To bett@anage those risks, we' built a broai
portfolio of businesses, maintained a strong baaheet and focused our resources on the hightesitiad opportunities for growth —
divesting to invest. We've prepared for risk; hotone can fully anticipate everything that wilpipen. And that’'s why we rely on our
experienced leaders around the world to adjustarket conditions and deliver our goals.

With that introduction, I'll recap Q2 results fouiocontinuing operations. Second quarter repdredenue for NIKE, Inc. grew 7%. On a
currency neutral basis, NIKE, Inc. revenue incrdad@%, as the NIKE Brand grew 11% and our Othelirigisses grew 6%. Also on a
currency-neutral basis, NIKE Brand Futures Ordecsdased 7%, driven by a 4 point increase in amitsa 3 point increase in average price
per unit. Futures were higher for all geograpleiesept China, which declined 7%, reflecting ouiaa to tightly manage the inventory go
into the market. On a reported basis, Futures @%wreflecting weaker international currencies.

Second quarter Diluted EPS grew 11% to $1.84iven by strong revenue growth, SG&A leverage aawer share count, partially offset

a slightly lower gross margin and a higher tax.rate

For the quarter, Gross Margin was 30 basis poielibthe prior year but better than the guidanceyawee last quarter. Although there
continues to be a great deal of volatility in tleenponents of gross margin, we're seeing some eagng trends. The pricing actions we've
taken over the last five seasons, combined witimgaaw material costs, are now more than offsgttive impact of ongoing labor cost
inflation. However in Q2, currency changes redusedconsolidated gross margin by about 70 basiggo

We've also seen significant shifts in the mix ofgrues from higher to lower margin segments oftmsiness. While growth in these lower
gross margin segments delivers incremental revandeprofits, it does put pressure on our reportedsggmargin.

With all that said, we remain confident in our &hito drive higher gross margin over time, andtomre to expect gross margin expansion in
the fourth quarter of FY13, with the full year essally flat.

As expected, Demand Creation was flat for the sgcprarter, following significant first quarter irstenents in the Olympics and Euro
Champs, as well as product launches for the NFLZigdal Sport.

Operating Overhead grew 10% for the quarter, digeha to growth in our higher gross margin / highest DTC business, as well as
continued investments to support growth initiatigash as Digital.

The Effective Tax Rate for Q2 was 26.8%, compaoe?it 1% for the second quarter of fiscal 2012. iflceease was largely the result of an
increase in our effective tax rate for foreign aiems.

Q2 Inventories for NIKE, Inc. were up 9%, while NEKBrand inventory grew 8% versus last year. O@86 &f the NIKE Brand inventory
growth in Q2 was driven by North America, which tinnes to show tremendous increases in revenuetiaings. As a percentage of our
worldwide inventories, closeouts are roughly irelimith the prior year.

Our main area of focus for inventory managementiocaoas to be China, where we’re working to managerdinventory at retail; more on
China in a few minutes.

Our Balance Sheet continues to be strong, as vie®#3ebB of cash at quarter-end with less than $400NEbt. Our trailing 4-quarter Return
on Invested Capital was 20.4%, down 220 basis pdiom prior year, largely reflecting the timingedrnings growth across quarters and the
book loss on the divestiture of Umbro.



Now lef's take a look at our performance across four kegnmeents, starting with North America, which delee@another remarkable
performance in Q2.

Q2 revenues for our largest geography increaseddiv®oth a reported and currency-neutral basieghrg year-to-date revenue growth to
20%; that equates to over $850 million dollarsnaffémental revenue. Footwear revenue increasedah®4pparel revenue grew 19%,
including strong sales of NFL product. Direct torfSumer revenues grew 23%, driven by 18% comp stdes growth.

Q2 EBIT for North America grew 31%, as revenue gigwross margin expansion and SG&A leverage aitrdmuted to increased
profitability.

In Western Europe, Q2 revenues increased 4% ormrenty-neutral basis despite persistent econonatiertges in southern Europe. We
continue to be encouraged by our progress in Weg&erope as the actions we've taken to transfoemthrketplace are showing early signs
of success. Revenue growth for the quarter caom Figher revenues for DTC stores and online, dsasencreased wholesale sales in e
territory except Italy and Iberia, where revenueslided 9% and 23% respectively. Every key categeported higher revenues for the
quarter except Women'’s Training and Action Spartsich reported single digit declines. Running &agketball were the standouts, with
each posting growth well over 20%.

As a result of the weaker Euro, reported Q2 reveoeWestern Europe declined 2%, but EBIT grew 288flecting higher gross margin
lower SG&A.

We're also seeing some positive signs in ChinaCAarlie discussed earlier, we're taking decisiviioas to position our China business for
sustainable, profitable growth. As expected, ofrfi@ancial results reflected the impact of thestioas. We increased reserves for product
returns and retailer discounts to clear excessitovg at retail. We also proactively cancelledeysdand reduced Futures to tightly manage
the amount of new product flowing into the marketcluding these items, currency-neutral revenwegied 12% and futures orders fell 7%.

On a reported basis, Q2 revenue for China decliiéd and EBIT decreased 16%, as lower revenuesnanebised operating overhead were
partially offset by expanding gross margin, asithpact of our actions to clean-up the market weoeenthan offset by the benefits of higher
prices and easing raw material costs.

As Charlie indicated, we're seeing some very esigys that our strategies to transform the Chineketplace are taking hold: comp store
sales are growing in both NIKE DTC and wholesalgnga stores, inventory levels are beginning tdideand apparel sell through is
improving. That said, we still expect lower reverand EBIT from this geography over the next fewrtprs as we work to position our
business to realize the tremendous growth poteigak spoke to earlier.

In our Emerging Markets geography, we continuese® tremendous growth in Q2, as revenues grew 18&carrency neutral
basis. Revenue growth was broad-based as eveitpegrew and five of seven key categories regadouble-digit increases. And, as
Charlie mentioned, the geography posted its fitsbb dollar revenue quarter in Q2.

On a reported basis, Q2 revenue grew 11% and ERIW 8§3%, driven by revenue growth and gross maggpansion.

Second quarter revenues for our Other Businessessised 6% on both a reported and currency-néaasis, driven by mid-single-digit
growth at Converse and Hurley and low-double-digitwth at NIKE Golf. EBIT for these businesseg@ased 13%, driven by improved
profitability at Hurley and NIKE Golf.

Let me turn now to the balance of year outlookdar continuing operations. Our full year expectasi remain essentially unchanged,
although the phasing of profits across the qualttassevolved.

On a constant currency basis, we expect Q3 Revengw at a low-double-digit rate. For Q4, we estpmid-singledigit revenue growth &
we anniversary strong revenues in last year's foguarter fueled by the Euro Champs, Olympics aRt Munch. For both Q3 and Q4, we
expect reported Revenue growth to be about a pmirdr. For the full year, we continue to expegthisingle to low-double-digit revenue
growth on a constant currency basis, with repordegdnue expected to grow mid- to high-single-djgitflecting weaker foreign currencies,
particularly the Euro.

For Gross Margin, we expect a slight year-on-yeatide in Q3, generally in line with the year-orayelecline in Q2, as we continue to take
actions to clear inventory in China and face curydmeadwinds. For Q4, we expect gross margin expard approximately 80 basis points.
As a result, we continue to expect full year gnossgin will be essentially flat, despite the strenthan expected performance in Q2.

We expect Q3 SG&A to grow slightly faster than thee of revenue growth, at a low-double-digit ratewe shift some planned spending
from Q2 to Q3 and continue to invest in our braadd growth initiatives. Q4 SG&A should grow abavtsingledigit rate, as we anniverse
Demand Creation investments in the Euro Champdywipics in Q4 FY12. For the full year, we continto expect SG&A to grow at a
high-single to low-double-digit rate.

As you know, Other Income is very difficult to faest, since it's comprised of non-operating itemany of which are non-recurring or
driven by macro factors such as currency exchaaigs.r Based on current information, we do not exP¢her Income for Q3 or Q4 to be
significant.

And finally, we continue to expect the FY13 EffeetiTax Rate will be about 26.5%.
As we look to the balance of FY13 and beyonc'd like to leave you with three key takeaways. Qwe're continuing to deliver stror



profitability and increasing cash returns to owargiholders. Two, we're making focused investmantdrategies that are working and will
deliver future growth in revenue, profits and cietv. And three, we’ll stay strong and nimble tanage risk.

We're now ready to take your questions.
QUESTION AND ANSWER SECTION
Operator : (Operator Instructions). Kate McShane, Citidatment Research.

<Q - Kate McShane>:My first question is on the gross margins during guarter. Can you tell us what the difference betsveen what yo
had been expecting for Q2 and where you ended tipgithe quarter?

<A — Don Blair>: Well first of all, | have to start by saying that a business where we're operating in almost 200tdes and across all the
different styles and product types, 50 basis pagkind of in the margin of error. But bottom lim&as, we had pretty strong performance f
the price increases we've taken over the last é&asans, and as | indicated, the combination ofathdteasing raw material costs is now
offsetting some ongoing inflation in labor. We werdy slightly down year-oiyear, and a lot of that has to do with mix charayes currency
So bottom line is, we feel great about the trerediire’'re on in gross margin, | think its playing eatwe expected it to. Our ability to forecast
this thing with all the moving parts we have, Inthihis is pretty good shooting. And as you know,don't manage one line out of the P&L.
We manage the whole thing. So we're pretty pleasddw the second quarter came out.

<Q - Kate McShane>: Okay, that's great, and then my second questsrichdo with China. | really appreciate all théaideCharlie walked
us through with regards to all the strategies yoemploying in China currently. And | was just wenidg, it sounds like you're in the very
early stages of doing a lot of the category offelfgken can we start to see that be a little bitempolific in the region, and when do you
think that will start to contribute more effectiyeab any kind of inflection in the growth rate irhiGa?

<A — Charlie Denson>:Yes, | think, Kate, it's early in the game as vagedd in the remarks. We feel really good about wiedte doing and
how we're doing it. We're seeing great resulthedpecific locations that we've started to movevéod to. So | think as we scale it, where
you start to see the impact, it's hard for me bk pi quarter or a date, | would expect to see arasing level of performance on a broz
basis as we move down, quarter-to-quarter. Soahéapviously here is to be decisive and move duiak we can. We've talked about that,
the last 2 calls. | think some of the actions thattook over the last 90 days lead me to belieasewle're moving both at an increased pace
in the right direction. The sooner we can get talgahis market differentiation, consumer differatitin in the marketplace, the better off
we're going to be, and we're taking early, smalbst but you can expect that to accelerate as we foowvard.

<A — Mark Parker>: And Kate, one other thing, too, that | want to Hiigjt about Charlie's remarks, one of the reasomg we talked about
some of the underlying productivity metrics in tharketplace is that as we really differentiaterttegketplace and build that platform for
long-term growth, you won't necessarily see iti@ headline numbers over the next few quarterCHexlie said, we expect that to get better,
but one of the things we're really focused onhase underlying productivity metrics that are tejlus that we're getting it right in the
marketplace with the consumer, and that's why vggli@g you that level of visibility.

<A — Charlie Denson>:Yes, I'll add 2 points, Kate, because China's almslioa big topic of conversation. One is, the ensjghan working
with the space that we have and making that spaiterbmore productive and more profitable, andhirk, probably a little bit bigger on a
per location basis to storytell the way we do, grevwery good -- we're excited about that. Andatier one is, focusing on the high end, the
premium positioning of the brand. And we're goiagontinue to do that as we move forward as well.

Operator: Michael Binetti, UBS Investment Bank

<Q - Michael Binetti >: And Don, just a minute, | want to ask you on thesgrmargins, but also want to congratulate yotetHémow it's
been a long road with some of the volatility oves tast few years, so it looks like it's startingpty out, so congrats there. As we look bac
time a little bit, you see gross margins peak pwthiout 2010. Obviously that was at the end of rs¢years of currency going the right way.
But if you look at that as where you peaked on,gast confident are you that you can get back théy@u are? And how long do you think
it takes on a longer-term basis, as we look atoadels?

<A — Don Blair>: Well, | think, trying to do this from a modelingastdpoint is not exactly how we think about thimidan, what we do is,
we're focused on the key drivers that different@te product and our brand in the marketplace.@agexample of that is the innovation that
we bring into the marketplace. That is one of tiiags that lets you move your margins up becausé/gaot premium differentiated product
that the consumer's looking for and not everybddg kas it. So our approach to growing marginsdeas focused on those basic
fundamental levers of moving margins higher. Wetrefident we can continue to do that over the Ipagod of time. Trying to pick a date or
a destination point, given all the volatility thesein the world, is not something that we try tm d

<Q - Michael Binetti >: Okay, and | guess that's a good point. The -- yaw Inave the futures, at least in the U.S. lappipgedty big price
increase last February, yet the futures orders derelerated in the quarter. Can you just tellamiawhat the units versus pricing breakdown
in the U.S. futures number looks like?

<A — Don Blair>: Well, not doing it geography by geography, butihé -- actually, Kelly, do you have that number?

<A — Kelley Hall>: Yes. Futures?

<A — Don Blair>: The units versus price. All, right, we'll come badokyou on that, Michae



<Q - Michael Binetti >: Okay, and | think you had a shift on the China Appausiness last year. Could you tell us whatréwenues in
futures would have been in China, without that Bearring headwind from the Apparel comparison yastr?

<A — Don Blair>: | don't think that's a material driver of the trénd in China for this quarter, Michael.

<A — Kelley Hall>: So Michael, for the futures orders, the 7% on aenay neutral basis was a 4-point increase in uaitd a 3-point
increase in average price per unit.

Operator: Omar Saad, I1SI Group.

<Q - Omar Saad >: | wanted to see -- | thought you had some interggomments around the Basketball business, geebit of a
renaissance there. | know it's not as big of agmateas Running is, but wanted to see if you celédborate on that. | especially was interested
in the fact that you're seeing something goingroBurope there as well. Is it core Basketball jesRiAre you seeing, maybe a little bit of a
broader, kind of acceptance of the basketball shoefdid it come at the expense of Running, or lsbuld we think about that as that gains
steam?

<A — Charlie Denson>:Hi, Omar, this is Charlie. Hey, I'm going to takat, actually from a couple of different angles ghe you some
examples. First of all, the performance side oftthsiness is very strong, and we're seeing sontlg geaat sell-throughs at retail on some of
the new marquee product. And so that always makdsal good. We always feel like we're headed énritpht direction with that premium
product. | think the other things that are startimg- that you're starting to see is, a, a litiflemore interest in basketball in Europe, we're
excited about that, and that is coming at bothp#tormance level, as well as an influence in syogar. You're starting to see -- the
basketball silhouettes outside the United Statbei®ming a little stronger. We're seeing stylies the Blazer in Western Europe becoming a
very, very big franchise business for us, fromllaosiette standpoint, and it's even creeping intoifomen's business, whereas the Dunk Too
High [ph] is a new shoe on the Women's side thee®ming, quite frankly, becoming a bit of a pheeoa around the world. And so, we're
very excited to see the influence of basketbalbb@ng more influential around the world, both oe trerformance side as well as the
sportswear side. So it's -- with our position isketball, it bodes well for us over the near and-term.

<Q — Omar Saad >: That's helpful. | wanted to ask you, you madeeamteresting comments upfront about digital araithportance of
that as one of the key pillars of NIKE's opportyri create shareholder value. As you think abexdramerce, how do you balance the
Internet, and how the brand operates on the Intelorérveen kind of creating consumer connectiorksdaveloping that relationship almost
a marketing vehicle, versus the commercial sida@tbusiness, where you drive it, as you utilizenid lever it is a profit driver. And I'd
probably venture a guess that you guys are prohatilgrpenetrated in terms of Internet as a salesreiative to some other discretionary
brands out there. But | just want to see how yahirgking about that.

<A — Mark Parker>: Yes, this is Mark, speaking. It's all interrethte your comment. Both the commerce side, the conications piece,
the social networking that, we have avdy dialogue with the consumer. We enabled conssitoeialk to each other. We are strengthening
relationship we have with the consumer. Certainty,just through our communications, but also tigtothe commerce side of things. And
then, of course, the product and the services pielaieh is in its infancy stages right now. But @spect big things out of that piece of our
business. But the point is, this is all interredaténd this is exactly how we're managing this péwur business. We have groups that are
highly focused on each of these segments, but seevedrk this as a unified portfolio. And we seestisi really the way that we're going to
increase the power of the connection with the coresyand then, to your point on the e-commerceepigove're going to drive a huge
commercial opportunity in, yes, | think an undemgieated channel for NIKE. But it's a real holistiew of the digital world and how it appli
to NIKE and the massive potential that represéltiese aren't separate silos. These are interrektedagain, that's exactly how we're
managing it.

Operator : Jim Duffy, Stifel, Nicolaus & Co.

<Q - Jim Duffy >: Don, can | ask you to speak to the balance ofuthees across of the futures window? And thea,3tpoints of price in
the futures, has that benefit run its course, anld/gou expect there to be a longer tail on thangdorward as you emphasize the premium
end of the brand?

<A — Don Blair>: Well the futures are more frontloaded, and askedlabout in the guidance section, we are oventaplaist year's fourth
quarter with quite a bit of Euro Champs and Olyragiasiness in there. So we've got stronger grawthe front part of the window. With
respect to pricing, one of the things we also spoks that we do believe that we think there's@opportunity out there on a season-by-
season basis. We do not expect to be doing thisathe board. Across the majority of the line thirk it's really more of a customer value
equation assessment, where style by style, wedkérig at the pricing. And particularly behind inration, we think there's opportunity to
move price up. But | don't think you're going t@ ke kinds of broad pricing actions going forwHradt you saw from us 1.5 years ago.

<Q - Jim Duffy >: Got you, okay. And then, Charlie, can you elatsosmme on the changes to the apparel directi@ina, particularly
the new silhouette for the consumer, and somesopérformance direction of that product line thetsonating?

<A — Charlie Denson>:Yes, | think, well --one of the things, and we've talked about this@vious calls, the majority of our inventory is¢
in China is built -- basically built around a Idttbe apparel product. And one of the things thatfelt pretty strongly about was some of the
fit opportunities we had in the marketplace. Fdiday, and | alluded to that in the commentary,sigrted to move some of that new fit
product into the market. It does not, by any meegmmesent even anywhere close to 100% that'simtérket today, but it is very quickly
becoming a higher percentage of the line as we rimdgespring, and then on into summer. The resptimsewe're seeing there, both from a,
obviously a se-through standpoint, and the way we've been a bitlenore focused around the Chinese consumernusli-wise, that nev



product is moving through the marketplace at a vérg pace. And we're very, very comfortable wittand quite frankly, happy with it.
We've got to get more and more of that part ofaiygarel line into the marketplace, which the ptatoido as we move forward into spring
and summer.

Operator : Eric Tracy, Janney Montgomery Scott

<Q - Eric Tracy >: | guess just a quick point of clarification, | mao make sure | heard correctly on the guidanpdpw double digits
revenue growth in 3Q. Is that constant currencseported?

<A — Don Blair>: That's constant. And we gave guidance for the foguiarter of mid-single digit, and for both of thetime difference
between constant and reported, we think will beualdown 1 percentage point versus the constan¢coyrnumbers, consistent with our
futures.

<Q - Eric Tracy >: Okay. And then turning to -- in the product pipel obviously you've had a ton of great innovatiexpect that to
continue, you mentioned digital. Maybe specificallg it relates to Flyknit, certainly a really lmigportunity, but maybe help us think about
the cadence, how that business ramps from a tegpknspective in terms of incremental distributiém® how we should think that from a
volume basis, maybe over the next 12 months? Aex tlertainly from a profitability perspective, witgpe of scale do you need in terms of
really getting a nice margin that's given -- thatdesn't have labor, or very little labor assedawith it?

<A — Mark Parker>: Yes, this is Mark. I'm going to jump in on that.eTRlyknit as you said, we're quite bullish on thaportunity. | think

it's going to take a little while, meaning 12-phasnths or so to really get this to a meaningfules@aterms of some of those numbers that are
going to have a more dramatic impact on the umitsthe overall margin numbers. We are very bullish- of scaling the manufacturing
capability, the capacity. There is obviously, fronr vantage point, a huge consumer appetite fergtaduct, so we're balancing the
aggressiveness to close that gap and meet thainderrad make sure that we're not getting out ab&adrselves. So we don't -- we're not
creating excess demand that we can't meet in thieetpéace. So | think it's going to take -- it'srggpto ramp up consistently and aggressively
over the next 12 months and beyond. And | think'lyoantinue to see this become frankly, a biggat bhigger percentage of our total
footwear focus. And it'll expand, | think dramatigdrom a category basis as well. Many of our imations really start in Running. And then
they move and are leveraged into other categokiad.Flyknit is certainly no exception. Some of thest dramatic and innovative and
exciting product that I've seen behind the doorehthat | can't really get into with you all righdw, is in this Flyknit area and across some of
the other categories. So it's a huge part of aurdand | think from a units and a margin stamapgou'll see that continue to get bigger and
bigger.

<A — Don Blair>: Just to answer the second part of your questioth®ffinancials, just want to make sure, | makeidfs, one is, this is an
upper technology. We are really bullish on whatgbeential is here. At this point, it is half theoe, if you will. And so we're working on
putting all of the pieces together. So | want totpat in that context. The second thing is tHag, trendline we've seen consistently as we
launch new technologies is that, we launch therd then we work our way down the cost curve. Sopvaducts tend to get more profitable
the longer we work with that particular technologgd we believe Flyknit will certainly be considterith that.

<Q - Eric Tracy >: Okay, and then if | could, just quickly in termfsyour wholesale partners, you obviously had ggaéhs domestically in
terms of the shop in shops, be it Dick's Field HoISIKE -- The Track Club at Finish Line and House of Hoopst §f where do you stand
terms of that, what maybe what inning, in termpefietration, kind of the incremental opportunityitia those doors or sort of other areas
that continue to sort of drive productivity withode wholesale partners?

<A — Charlie Denson>:Yes, this is Charlie. Well, I'm going to -- | gue#d understand your question, one of the thitigat obviously we

can do is more of them here in the U.S. Now we tisese examples because most of the group is maslidr with those examples here in
the US. We actually have a lot of that type of\afstigoing on in other markets around the world. Wéwe some great soccer or football
spaces in Europe that are performing extremely,wall we're very excited about scaling those, aleitiythe examples that we've given you
in the U.S. The other thing that it provides ugrisat learnings that we take to a market like Cbingorea in a mono brand space, where we
can really take the category offense and use thpiféed execution in performance, Training and ¢paear, to really bring productivity and
profitability to the mono brand spaces that we hawaarketplaces like that. And so, some of thenezices that we've made in China some of
the things we're starting to do in places like S, is starting to bring some of that categoguiinto these spaces that -- and we're seeing
a lift, both from a consumer response standpoimd,@viously from a productivity and profitabilistandpoint.

Operator : Sam Poser, Sterne Agee & Leach Inc.

<Q — Sam Poser >: | just wonder, could you -- | just -- a little meoon Flyknit. You did over [indiscernible] a whilgou say it's $1 billion
wholesale platform, Lunar you've said in the p@stvell over a $2 billion retail platform. It togkou 4 years to get Lunar there. Is Free as --
excuse me, is Flyknit as big an opportunity? Andldmes it cross categories? Does it has to -- tteeglea have stability enough to make a
Flyknit basketball shoe, | mean, down the roads @rmore Running-oriented? You talked a littl¢ ddbout that.

<A — Mark Parker>: I'll talk -- this is Mark, again. I'll talk a little bit aboutat, but not too much, for hopefully obvious reasdret me say
am incredibly bullish, | mean, I'm a product --fsmiimitted product geek here, and very importaot,amly to me, but this company, it's the
basis of our success. So we're very discriminaimgew technologies like Flyknit. And feel thisoise of those technologies that has
incredibly massive potential, let me put it thatywilot only within Running, as | said before, but@ss multiple categories. What form that
takes, you'll see. | mean, that's all | can sdi- lyou can't judge the applicability of Flykriiased on the products that you've seen to date.
This technology has tremendous potential, tremesgossibilities, and as | said, some of the mositieg product we have in the pipeline is
involving the use of Flyknit technology. And as @eamentioned in his note, the impact on perforogron the aesthetic, on sustainability,
all these factors are tremendous. And again, veslbhd Running



<Q — Sam Poser >: And it sounds to me as if you're working on & sbian official Flyknit coordinating outsole teabingy. | mean that's
just sort of, what you sort of implied. Am | dowmetright road there as we

<A — Mark Parker>: No comment.

<A — Charlie Denson>:You've gotten -- you've probably got Mark righttopas far -- close to the edge as you're goingetdign. But if he's

a self-professed product geek, | guess, I'm knosvorne of the more commercial-minded guys around.tigut | think that | would only echo
all of the commentary in the sense that, | thinkverdoth been around here a long time. We've séatnofinnovation come and go through
this place, and | think Flyknit represents onehaise bigger opportunities that we all get so erditieout. So, and one thing that | think we've
overemphasized too, is that we feel that strongbuait, we're going to manage it, and we're géggamp it at appropriate level, both the
way it ramps commercially and the way that youlis¢ransform the way that footwear is used byathdete. So it's exciting times.

<Q — Sam Poser >: And then lastly, on the SG&A, with the man [ph¢ation, when we're looking at next quarter in &ltsodollars, how
should we think about that in absolute dollars?

<A — Don Blair>: Well, | think the best thing to do, Sam, is justhlgek to the guidance we gave around SG&A growthink that's the best
way to model it.

<Q - Sam Poser >: Okay, so some of that's going to push over frarirgo Q37
<A — Don Blair>: But the guidance that we gave you includes thabfa&o just the guidance we gave is all in.

<A — Kelley Hall>: All right, thank you, everyone. Have a happy hoglaand we'll talk to you after the New Year.




