In July 2010, the Committee granted a restricted stock award to Mr. Parker
valued at $3,500,000, and granted an award to Mr. Denson valued
at $2,000,000, representing 50,755 shares of our Class B Stock for
Mr. Parker and 29,003 shares for Mr. Denson, based on the closing
price of our Class B Stock on the grant date. This was the same value
of restricted stock granted to each of them in 2009. Messrs. Blair,
DeStefano, and Edwards each received an award valued at $500,000,
representing 7,251 shares of our Class B Stock, based on the closing price
of our Class B Stock on the grant date. This represented a $1,000,000

Profit Sharing and Retirement Plans

The NIKE 401(k) Savings and Profit Sharing Plan is our tax qualified
retirement savings plan pursuant to which our employees, including
the Named Executive Officers, are able to make pre-tax contributions
from their cash compensation. We make matching contributions for all
participants each year equal to 100% of their elective deferrals up to 5%
of their total eligible compensation. We also make annual profit sharing
contributions to the accounts of our employees under the 401(k) Savings
and Profit Sharing Plan. The contributions are allocated among eligible
employees based on a percentage of their total salary and bonus for the
year. The total profit sharing contribution and the percentage of salary
and bonus contributed for each employee is determined each year by
the Board of Directors. For fiscal 2011, the Board of Directors approved
a profit sharing contribution for each employee equal to 4.58% of the
employee’s total eligible salary and bonus.

The Internal Revenue Code limits the amount of compensation that can
be deferred under the 401(k) Savings and Profit Sharing Plan, and also
limits the amount of salary and bonus ($245,000 for fiscal 2011) with
respect to which matching contributions and profit sharing contributions

COMPENSATION DISCUSSION AND ANALYSIS
Change-in-Control Provisions

decrease compared to the value of restricted stock granted to each of
them in July 2009 because this represented the first grant under the
new practice to provide them annual grants instead of triennial grants.
The Committee, in its judgment, set these award levels based on several
factors, including what the Committee believed to be a desirable mix of
long-term compensation, their determination of an appropriate weighting
of potential future contribution to the Company, retention incentives, and
competitive grants based on competitive market data.

can be made under that plan. Accordingly, we provide our executive
officers and other highly compensated employees with the opportunity
to defer their compensation, including amounts in excess of the tax law
limit, under our nonqualified Deferred Compensation Plan. We also make
profit sharing contributions under the Deferred Compensation Plan with
respect to salary and bonus of any employee that exceeds the tax law
limit, and for fiscal 2011 these contributions were equal to 4.58% of
the total salary and bonus of each Named Executive Officer in excess
of $245,000. These contributions under the Deferred Compensation
Plan allow our Named Executive Officers and other highly compensated
employees to receive profit sharing retirement contributions in the
same percentage as our other employees. We do not match executive
deferrals to the Deferred Compensation Plan. Executive officer balances
in the Deferred Compensation Plan are unsecured and at-risk, meaning
the balances may be forfeited in the event of the Company’s financial
distress such as bankruptcy. Our matching and profit sharing contributions
for fiscal 2011 to the accounts of the Named Executive Officers under
the qualified and nonqualified plans are included under the heading
“All Other Compensation” in the Summary Compensation Table below.

Post-termination Payments under Non-competition and/or

Employment Agreements

In exchange for non-competition agreements from all of our Named
Executive Officers, we have agreed to provide during the non-competition
period the monthly payments described in “Potential Payments upon
Termination or Change-in-Control” below on page 23, some of which

Change-in-Control Provisions

Under the terms of stock option and restricted stock awards granted before
fiscal 2011, any unvested awards would vest upon certain transactions
that would result in a change in control, such as shareholder approval of
a liquidation, a sale, lease, exchange or transfer of substantially all of the
assets of the Company, or a consolidation, merger, plan of exchange,
or transaction in which the Company is not the surviving corporation.
These transactions are described below under the heading “Potential
Payments Upon Termination or Change-in-Control.” This vesting feature,
re-approved by shareholders in 2005, was in place because we believed
that utilizing a single event to vest awards provided a simple and certain
approach for treatment of equity awards in a transaction that would
likely result in the elimination or de-listing of our stock. This provision
recognized that such transactions have the potential to cause a significant
disruption or change in employment relationships and thus treated all
employees the same regardless of their employment status after the
transaction. In addition, it provided our employee option holders with
the same opportunities as our other shareholders who are free to realize
the value created at the time of the transaction by selling their equity.

are at the election of the Company. We believe that it is appropriate to
compensate individuals to refrain from working with competitors following
termination, and that compensation enhances the enforceability of such
agreements.

In June 2010, the Committee approved a revision to our change-in-
control vesting provision under which future stock option and restricted
stock awards are subject to accelerated vesting only when two events (a
“double trigger”) occur. Beginning with grants made in July 2010, vesting
of grants are generally accelerated only if there is a change in control of
the Company and either the acquiring entity fails to assume the awards
or the employee’s employment is terminated by the acquirer without
cause or by the employee for good reason within two years following
a change in control. This double trigger was adopted to encourage
executive retention through a period of uncertainty and a subsequent
integration with an acquirer. The Committee believes that this approach
will enhance shareholder value in the context of an acquisition, and align
executives with the interests of investors.
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