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Item 5.02 - Departure of Directors or Certain Officers; Election of Directors: Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On September 21, 2017, Dr. Phyllis M. Wise, 72, director of NIKE, Inc. (the “Company”), notified the Company of her decision not to stand for re-
election as director at the Company’s 2017 annual meeting of shareholders.  It is the general policy of the Board that directors first elected after the fiscal year
ended May 31, 1993 will not stand for re-election after reaching the age of 72. Her decision was not the result of any disagreement with the Company or its
management.

Amendment of Long-Term Incentive Plan      

On June 21, 2017, the Board of Directors of the Company approved an amendment, as described below, to the Company’s Long-Term Incentive Plan, as
amended (the “Plan”), subject to approval by the Company’s shareholders at the Company’s 2017 Annual Meeting of Shareholders held on September 21, 2017
(the “2017 Annual Meeting”).  The Plan provides that it will terminate at the first shareholder meeting that occurs in the fifth fiscal year after the Company’s
shareholders last approved the Plan.  Accordingly, shareholder approval of the Plan at the 2017 Annual Meeting was required to extend the Plan for an additional
five years until the fiscal 2022 annual meeting of shareholders.  The approval and amendment were approved by the requisite vote of the Company’s shareholders
at the 2017 Annual Meeting and became effective as of September 21, 2017.  
 
         The Plan amendment increased the maximum amount payable to any participant under the Plan for performance periods ending in any year from $12,000,000
to $15,000,000 and expanded the number of performance targets, among other changes. A copy of the Plan, as amended, is filed as Exhibit 10.1 hereto.

Item 5.07 – Submission of Matters to a Vote of Security Holders.

The Company’s annual meeting of shareholders was held on Thursday, September 21, 2017, in Beaverton, Oregon.  The following matters were
submitted to a vote of the shareholders, the results of which were as follows:

Proposal 1 - Election of Directors:
 

Directors Elected by holders of Class A Common Stock:

    Votes Cast For     Votes Withheld  Broker Non-Votes
Elizabeth J. Comstock  329,245,528  —  —
John G. Connors  329,245,528  —  —
Timothy D. Cook  329,245,528  —  —
John J. Donahoe II  329,245,528  —  —
Travis A. Knight  329,245,528  —  —
Mark G. Parker  329,245,528  —  —
Johnathan A. Rodgers  329,245,528  —  —
John R. Thompson, Jr.          329,245,528  —  —

Directors Elected by holders of Class B Common Stock:

    Votes Cast For     Votes Withheld  Broker Non-Votes
Alan B. Graf, Jr.  982,381,174  20,254,458  142,654,299
John C. Lechleiter  984,187,813  18,448,709  142,654,299
Michelle A. Peluso  999,288,575  3,347,947  142,654,299
 
  Proposal 2 - Advisory Vote on Executive Compensation

 
Class A and Class B Common Stock Voting Together:

For  Against  Abstain  Broker Non-Votes
1,243,155,799  79,051,610  9,674,641  142,654,299



Proposal 3 - Advisory Vote on Frequency of Advisory Votes on Executive Compensation
 

Class A and Class B Common Stock Voting Together:

Every Year  2 Years  3 Years  Abstain  Broker Non-Votes
1,245,880,008  2,212,848  80,623,264  3,165,115  142,654,299

Proposal 4 - Approval of the NIKE, Inc. Long-Term Incentive Plan, as Amended
 

Class A and Class B Common Stock Voting Together:

For  Against  Abstain  Broker Non-Votes
1,287,618,313  42,570,225  1,693,512  142,654,299

Proposal 5 - Shareholder Proposal Regarding Political Contributions Disclosure
 

Class A and Class B Common Stock Voting Together:

For  Against  Abstain  Broker Non-Votes
389,978,679  903,965,144  37,938,227  142,654,299

Proposal 6 - Ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for fiscal year 2017.

Class A and Class B Common Stock Voting Together:

For  Against  Abstain  Broker Non-Votes
1,460,523,283  12,488,837  1,524,229  —

Item 9.01 - Financial Statements and Exhibits.

(d)    Exhibits
    
10.1    NIKE, Inc. Amended and Restated Long-Term Incentive Plan

SIGNATURES

Pursuant  to  the  requirements  of  the  Securities  Exchange  Act  of  1934,  the  registrant  has  duly  caused  this  report  to  be  signed  on  its  behalf  by  the
undersigned hereunto duly authorized.

    
 NIKE, Inc.

(Registrant)
 

    
Date:  September 22, 2017 By: /s/     Andrew Campion  

  Andrew Campion  
  Chief Financial Officer  
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NIKE, INC. AMENDED AND RESTATED LONG-TERM INCENTIVE PLAN

This is the Amended and Restated Long-Term Incentive Plan of NIKE, Inc. for the payment of incentive compensation to designated employees.

Section 1. Definitions.

The following terms have the following meanings:

Board:
The Board of Directors of the Company.

Code:
The Internal Revenue Code of 1986, as amended, and all regulations, interpretations, and administrative guidance issued thereunder.

Committee:
The Compensation Committee of the Board, provided however, if the Compensation Committee of the Board is not composed entirely of Outside
Directors, the “Committee” shall mean a committee composed entirely of at least two Outside Directors appointed by the Board from time to time.

Company:
NIKE, Inc.

Outside
Directors:
The meaning ascribed to this term in Section 162(m) of the Code.

Performance
Period:
The period of time for which Company performance is measured for purposes of a Target Award.

Performance 
Target:
 An  objectively  determinable  level  of  performance  as  selected  by  the  Committee  to  measure  performance  of  the  Company  or  any
subsidiary, division, or other unit of the Company for the Performance Period based on one or more of the following: (a) net income, (b) net income before taxes,
(c) operating income, (d) revenues, (e) return on sales, (f) return on equity, (g) earnings per share, (h) total shareholder return, (i) return on capital, (j) return on
invested  capital,  (k)  return  on  assets,  (l)  return  on  operating  revenue,  (m)  earnings  before  any  one  or  more  of:  interest,  taxes,  depreciation,  amortization  or
stock-based compensation expense,  (n)  stock price,  (o)  cash flow;  (p)  operating margin or  profit  margin,  (q)  market  share,  or  any of  the foregoing with such
objectively determinable adjustments, modifications or amendments, as the Committee may determine appropriate (including, but not limited to, for one or more
of the items of gain, loss, profit or expense: (i) related to a change in tax law or accounting principles; (ii) determined to be extraordinary or unusual in nature or
infrequent in occurrence; (iii) acquisitions; or (iv) divestitures), as determined by the Committee at the time of establishing a Performance Target.

Plan:
The Amended and Restated Long-Term Incentive Plan of the Company.

Section
162(m)
Award:
An award under the Plan that is intended to qualify as “performance-based compensation” within the meaning of Section 162(m) of the
Code.

Section
162(m)
Exemption:
The exemption from the limitation on deductibility imposed by Section 162(m) of the Code as set forth in Section 162(m)(4)(C) of the
Code and the applicable rulings and regulations thereunder.

Target 
Award:
An  amount  of  compensation  to  be  paid  in  cash  to  a  Plan  participant  based  on  achievement  of  a  particular  Performance  Target  level,  as
established by the Committee.

Year:
The fiscal year of the Company.

Section 2. Objectives.

The objectives of the Plan are to:

(a) recognize and reward on a long-term basis selected employees of the Company and its subsidiaries for their contributions to the overall profitability and
performance of the Company; and

(b) permit compensation under the Plan to qualify as “performance-based compensation” within the meaning of Section 162(m) of the Code.

Section 3. Administration.

The Plan will be administered by the Committee. Subject to the provisions of the Plan, the Committee will have full authority to interpret the Plan, to establish
and amend rules  and regulations  relating  to  it,  to  determine  the  terms and provisions  for  making awards  and to  make all  other  determinations  necessary  or
advisable for the administration of the Plan.



Section 4. Participation.

Target Awards may be granted under the Plan to any employee of the Company or a subsidiary of the Company who, in the discretion of the Committee, is likely
to be a “covered employee” under Section 162(m) of the Code for the year in which such award is payable and any other individuals selected by the Committee
who are employees of the Company or a subsidiary of the Company.

Section 5. Determination
of
the
Performance
Targets
and
Awards.

(a) Performance
Targets
and
Awards.
The Committee may grant awards to participants and establish Performance Targets and Target Award opportunities
in  its  sole  discretion.  With  respect  to  Section  162(m)  Awards,  the  Committee  shall  establish  Performance  Targets  and  Target  Award  opportunities  in  writing
within 90 days of the beginning of the applicable Performance Period. The Committee may establish (i) several Performance Target levels for each participant,
each corresponding to a different Target Award opportunity,  and (ii)  different  Performance Targets and Target Award opportunities for each participant in the
Plan.

(b) Other 
Terms 
and 
Restrictions.
The  Committee  may  establish  other  restrictions  to  payment  under  a  Target  Award,  such  as  a  continued  employment
requirement, in addition to satisfaction of the Performance Targets. The Committee may also establish other subjective or objective goals, including individual
Performance  Targets,  which  it  deems appropriate  for  determining  an  award;  provided  that,  for  any  Section  162(m)  Award,  such goals  may only  be  used for
purposes of applying negative discretion in determining the award amount.

(c) Maximum
Awards.
The  Committee  shall  not  establish  Target  Award  opportunities  for  any  participant  such  that  the  maximum  amount  payable  under
Target Awards which have Performance Periods ending in any single Year exceeds $15,000,000.

Section 6. Determination
of
Plan
Awards.

(a) With respect to any award that is not a Section 162(m) Award, at the conclusion of the Performance Period, the Committee shall determine the attainment
of the Performance Targets for the Performance Period, the satisfaction of any other material terms of the awards and the calculation of the awards, in each
case, in its discretion. Awards will be paid in accordance with the terms of the awards as soon as practicable following such determination.

(b) Section
162(m) 
Awards.
With  respect  to  Section  162(m)  Awards,  in  accordance  with  Section  162(m)(4)(C)(iii)  of  the  Code,  at  the  conclusion  of  the
Performance Period and prior to the payment of any award under the Plan, the Committee shall certify in writing the attainment of the Performance Targets for
the Performance Period, and satisfaction of any other material terms of the awards, and the calculation of the awards. No Section 162(m) Award shall be paid if
the related Performance Target is not met, unless provided by the Committee where the participant’s employment terminates due to the participant’s death or
disability,  or  upon or  following a  change in  ownership  or  control,  to  the  extent  permitted  under  Section  162(m)  of  the  Code. The Committee may,  in  its  sole
discretion, reduce or eliminate (but not increase) any participant’s calculated Section 162(m) Award based on circumstances relating to the performance of the
Company or the participant. Section 162(m) Awards will be paid in accordance with the terms of the awards as soon as practicable following the Committee’s
certification of the awards.

Section 7. Termination
of
Employment.

The terms of a Target Award that is not a Section 162(m) Award may provide that in the event of a participant’s termination of employment for any reason
during  a  Performance  Period,  the  participant  (or  his  or  her  beneficiary)  may  receive,  at  the  time  provided  in  Section  6  or  such  other  time  or  times  as  the
Committee  may  determine,  all  or  any  portion  of  the  award  to  which  the  participant  would  otherwise  have  been  entitled.  Further,  the  Committee,  in  its  sole
discretion, may provide for payment at such time or times as the Committee may determine of all or a portion of a Target Award that is a Section 162(m) Award
to a participant who terminates employment during a Performance Period due to the participant’s death or disability, or upon or following a change in ownership
or control.

Section 8. Clawback
Policy
.

Unless otherwise provided at the time of establishing a Target Award, all awards under the Plan shall be subject to (a) any applicable securities, tax and stock
exchange laws, rules, regulations and requirements relating to the recoupment or clawback of incentive compensation, (b) the NIKE, Inc. Policy for Recoupment
of  Incentive  Compensation  as  approved  by  the  Committee  and  in  effect  at  the  time  the  Target  Award  is  established,  (c)  such  other  policy  for  clawback  or
recoupment of incentive compensation as may subsequently be approved from time to time by the Committee and (d) any clawback or recoupment provisions
set forth in any agreement or notice evidencing the participant’s Target Award. By acceptance of any payment under the Plan, a participant expressly agrees to
repay to the Company any amount that may be required to be repaid under the applicable policy, agreement or legal requirement.

Section 9. Miscellaneous.

(a) Amendment 
and 
Termination 
of 
the 
Plan.
The  Committee,  with  the  approval  of  the  Board,  may  amend,  modify  or  terminate  the  Plan  or  any  award
hereunder (including, for the avoidance of doubt, any award outstanding at the time of the amendment and



restatement  of  the  Long-Term  Incentive  Plan  of  the  Company)  at  any  time  and  from  time  to  time;  provided  that  (i)  no  such  amendment,  modification  or
termination shall adversely affect the payment of a Target Award without the participant’s consent and (ii) no such amendment, modification or termination may
be effective without approval of the Company’s shareholders if such approval is necessary to comply with the requirements of the Section 162(m) Exemption.
The Plan shall terminate at the first shareholder meeting that occurs in the fifth year after the Company’s shareholders approve (or re-approve) the Plan, unless
it is re-approved by the shareholders at such shareholder meeting.

(b) No
Assignment.
Except as otherwise required by applicable law, no interest,  benefit,  payment,  claim or right of any participant under the plan shall  be
subject in any manner to any claims of any creditor of  any participant or beneficiary,  nor to alienation by anticipation,  sale,  transfer,  assignment,  bankruptcy,
pledge, attachment, charge or encumbrance of any kind, and any attempt to take any such action shall be null and void.

(c) No
Rights
to
Employment.
Nothing contained in the Plan shall give any person the right to be retained in the employment of the Company or any of its
subsidiaries. The Company reserves the right to terminate a participant at any time for any reason notwithstanding the existence of the Plan.

(d) Beneficiary
Designation.
The Committee shall establish such procedures as it deems necessary for a participant to designate a beneficiary to whom any
amounts would be payable in the event of a participant’s death.

(e) Plan
Unfunded.
The entire cost of the Plan shall be paid from the general assets of the Company. The rights of any person to receive benefits under the
Plan shall be only those of a general unsecured creditor, and neither the Company nor the Board nor the Committee shall be responsible for the adequacy of the
general assets of the Company to meet and discharge Plan liabilities, nor shall the Company be required to reserve or otherwise set aside funds for the payment
of its obligations hereunder.

(f) Applicable
Law.
The Plan and all rights thereunder shall be governed by and construed in accordance with the laws of the State of Oregon, without giving
effect to the conflict of laws principles thereof.

(g) Other
Payments
or
Awards
. Nothing contained in the Plan will be deemed in any way to limit or restrict the Company from making any award or payment
to any person under any other plan, arrangement or understanding, whether now existing or hereafter in effect.

(h) Tax
Withholding
. The Company shall have the right to deduct from all cash payments made to a Participant under the Plan or, if deemed necessary by
the  Company,  from  wages  or  other  cash  compensation  paid  to  the  participant  by  the  Company  and/or  a  subsidiary,  any  applicable  taxes  (including  social
contributions or similar payments) required to be withheld with respect to such payments.

(i) Severability
 .  If  any provision of this Plan is held unenforceable,  the remainder of the Plan shall  continue in full  force and effect without regard to such
unenforceable provision and shall be applied as though the unenforceable provision were not contained in the Plan.


