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[LOGO]
NIKE, Inc. One Bowerman Drive Beaverton, Oregon®-6453

August 13, 1997
To Our Shareholders:

You are cordially invited to attend the annual rireebf shareholders of NIKE, Inc. to be held at @egon Convention Center, 777 N.E.
Martin Luther King Blvd., Portland, Oregon, on Mayd September 22, 1997, at 10:00 A.M. Registratidihbegin at 9:00 A.M. You must
present an admission ticket enclosed in this PEtayement.

| believe that the annual meeting provides an désaebpportunity for shareholders to become betteuainted with NIKE and its directors
and officers. | hope that you will be able to atten

Whether or not you plan to attend, the prompt etieswand return of your proxy card will both asstivat your shares are represented at the
meeting and minimize the cost of proxy solicitation

Sincerely,
[LOGO]
Philip H. Knight

CHAIRMAN OF THE BOARD
AND CHIEF EXECUTIVE OFFICER



[LOGO]

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
SEPTEMBER 22, 1997

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Ine.Caegon corporation, will be held on Monday, Seyter 22, 1997, at 10:00 A.M.,
Pacific Daylight Time, at the Oregon Convention @en777 Martin Luther King Blvd., Portland, Oregdar the following purposes:

1. To elect a Board of Directors for the ensuingrye

2. To approve amendments to the the NIKE, Inc. 18@gk Incentive Plan.
3. To approve the NIKE, Inc. Long-Term Incentivarl

4. To ratify the appointment of Price Waterhousedspendent accountants.
5. To transact such other business as may propentg before the meeting.

All shareholders are invited to attend the meetBitareholders of record at the close of busineskilyn?5, 1997, the record date fixed by the
Board of Directors, are entitled to notice of and/dte at the meeting. You must present an admmiggiket enclosed in this Proxy Statement.

By Order of the Board of Directors

JOHN E. JAQUA
SECRETARY

Beaverton, Oregon
August 13, 1997

Whether or not you intend to be present at the imggplease sign and date the enclosed proxy dachri in the enclosed envelog



PROXY STATEMENT

The enclosed proxy is solicited by the Board ofebiors of NIKE, Inc. ("NIKE" or the "Company") faise at the annual meeting of
shareholders to be held on September 22, 1997ataantly adjournment thereof (the "Annual Meetin@he Company expects to mail this
proxy statement and the enclosed proxy to sharerh®lzh or about August 13, 1997.

The Company will bear the cost of solicitation ofxies. In addition to the solicitation of proxieg mail, certain officers and employees of
the Company, without extra compensation, may adfioisproxies personally or by telephone. The Camphas retained The Altman Group,
Inc., New York, New York, to assist in the solititen of proxies from nominees and brokers at ameded fee of $8,000 plus related out-of-
pocket expenses. Copies of proxy solicitation niatewill be furnished to fiduciaries, custodiamglérokerage houses for forwarding to the
beneficial owners of shares held in their names.

All valid proxies properly executed and receivectfiy Company prior to the Annual Meeting will beea in accordance with the instructic
specified in the proxy. Where no instructions axeg, shares will be voted FOR: (1) the electiorath of the named nominees for director;
(2) the amendments to the NIKE, Inc. 1990 Stocleitive Plan; (3) the NIKE, Inc. Long-Term Incentivtan; and (4) ratification of the
appointment of Price Waterhouse as independenuataots. A shareholder may choose to strike theesashthe proxy holders named in the
enclosed proxy and insert other names.

A shareholder giving the enclosed proxy has thegudw revoke it at any time before it is exercibgdaffirmatively electing to vote in person
at the meeting or by delivering to John F. CoblisnAssistant General Counsel of NIKE, either astinment of revocation or an executed
proxy bearing a later date.

VOTING SECURITIES

Holders of record of NIKE's Class A Common StodRIédss A Stock") and holders of record of NIKE's<&l&8 Common Stock ("Class B
Stock™), at the close of business on July 25, 198Ifbe entitled to vote at the Annual Meeting. @at date, 101,507,153 shares of Class A
Stock and 188,378,576 shares of Class B Stock



were issued and outstanding. Neither class of CamBtock has cumulative voting rights.

Each share of Class A Stock and each share of Bl&isck is entitled to one vote on every mattdmsitted to the shareholders at the Anr
Meeting. With regard to Proposal 1, the electionliogctors, the holders of Class A Stock and tHddrs of Class B Stock will vote
separately. Holders of Class B Stock are curresritjtled to elect 25 percent of the total Boardinaed up to the next whole number. Holders
of Class A Stock are currently entitled to elee tamaining directors. Under this formula, holdgr€lass B Stock, voting separately, will
elect four directors, and holders of Class A Stachking separately, will elect nine directors. Hearlsl of Class A Stock and holders of Class B
Stock will vote together as one class on Propdsadsand 4.

PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 13 directors will be elected at the AahMeeting. All of the nominees were elected at1B86 annual meeting of shareholders.
Directors will hold office until the next annual Bteng of shareholders or until their successoreeted and qualified.

William J. Bowerman, Thomas E. Clarke, Jill K. Cayand Delbert J. Hayes are nominated by managdoresiection by the holders of
Class B Stock. The other nine nominees are nondrtatenanagement for election by the holders of Chastock.

Under Oregon law, if a quorum of each class ofaalders is present at the Annual Meeting, the director nominees who receive the
greatest number of votes cast by holders of ClaSsoék and the four director nominees who recdieegireatest number of votes cast by
holders of Class B Stock will be elected directédsstentions and broker non-votes will have nocften the results of the vote. Unless
otherwise instructed, proxy holders will vote thiexpes they receive for the nominees listed beléwny nominee becomes unable to serve,
the holders of the proxies may, in their discretioste the shares for a substitute nominee or neesimesignated by the Board of Directors.
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Background information on the nominees as of JBly1B97, appears below:
NOMINEESFOR ELECTION BY CLASSA SHAREHOLDERS

Ralph D. DeNunzio--Mr. DeNunzio, 65, a directortié Company since 1988, is President of HarbortPsRrociates, Inc., New York, New
York, a private investment and consulting firm. NeNunzio was employed by the investment banking 6f Kidder, Peabody & Co.
Incorporated from 1953 to 1987, where he serve@rasident from 1977 to 1986, as Chief Executivec®fffrom 1980 to 1987 and as
Chairman of the Board of Directors from 1986 to 1298Ir. DeNunzio served as Vice Chairman and Chairofahe Board of Governors of
the New York Stock Exchange from 1969 to 1972 aad Rresident of the Securities Industry Associatiat®81. In 1970, Mr. DeNunzio
headed the Securities Industry Task Force, whidhideenactment of the Securities Investor Protachict of 1970 and establishment of the
Securities Investor Protection Corporation. Helse a director of AMP Incorporated, Federal Expi@esporation and Harris Corporation.

Richard K. Donahue--Mr. Donahue, 70, a directothef Company since 1977, is Vice Chairman of ther@dde served as President and
Chief Operating Officer of the Company from 199Qilut®94. He has been a partner in the law firnbohahue & Donahue, Lowell,
Massachusetts, since 1951. From 1961 to 1963, Binabue was an assistant to President John F. KendedDonahue is a former
President of the Massachusetts Bar Associatiorttatlew England Bar Association. He is a membéheflohn F. Kennedy Library
Foundation and the Chairman of the Foundation'l®san Courage Award Committee. He is a trustethe Joyce Foundation. Mr. Donat
is also a director of Epitope, Inc. and Couriergor

Douglas G. Houser--Mr. Houser, 62, a director sib@@0, is an Assistant Secretary of the Companyhascbeen a partner in the Portland,
Oregon law firm of Bullivant, Houser, Bailey, Pengiass & Hoffman since 1965. Mr. Houser is a treasiEWillamette University and a
fellow in the American College of Trial Lawyers,dahas served as a member of the Board of Goveamotg reasurer of the Oregon State
Association. Mr. Houser and Philip H. Knight anesficousins.

John E. Jaqua--Mr. Jaqua, 76, a director since,li9@ecretary of NIKE and has been a principahelaw firm of Jaqua & Wheatley, P.C.,
Eugene, Oregon,



since 1962. Mr. Jaqua has served as Presiden¢ @rbgon State Bar Association and as a State 8telég the House of Delegates of the
American Bar Association.

Philip H. Knight--Mr. Knight, 59, a director sind®68, is Chief Executive Officer and Chairman & Board of Directors of NIKE. Mr.
Knight is a co-founder of the Company and, excepttie period from June 1983 through September 188%¢ed as its President from 1968
to June 1990. Prior to 1968, Mr. Knight was a fiedipublic accountant with Price Waterhouse andp@os & Lybrand and was an Assistant
Professor of Business Administration at Portlaraté&SUniversity.

Kenichi Ohmae--Mr. Ohmae, 54, was, until his reatgpm in 1994, Managing Director of McKinsey & Coamy, Inc., an international
business consulting firm, with which he had beemplesed for over 20 years. Mr. Ohmae serves as gis@oto many large companies in
various industries around the world. He is the autii numerous books on global business strategjuding THE BORDERLESS WORLD,
THE MIND OF THE STRATEGIST, TRIAD POWER: THE COMINGHAPE OF GLOBAL COMPETITION, and BEYOND NATIONAL
BORDERS: REFLECTIONS ON JAPAN AND THE

WORLD. He is also a Director of Heisei Researchitut® in Japan.

Charles W. Robinson--Mr. Robinson, 77, a directoces 1978, is Chairman and President of Robinsdks8ociates, Inc., Santa Fe, New
Mexico, a venture capital firm. From January 1978anuary 1979, Mr. Robinson was Vice ChairmamefBoard of Blyth, Eastman, Dillon
& Co., Inc. and from March 1977 to December 197ds\8enior Managing Director of Kuhn Loeb & Co.,drporated. Mr. Robinson served
as Under- secretary of State for Economic Affaiosrf 1974 to 1976, at which time he was appointepubeSecretary of State. From 1964 to
1974, Mr. Robinson was President of Marcona CotmraMr. Robinson is also a director of The All@noup, Inc., and a trustee of The
Brookings Institution.

A. Michael Spence--Dr. Spence, 53, has been thg@mhiKnight Professor and Dean of the Graduatieo®tof Business at Stanford
University since 1990. From 1984 to 1990 he wasnD¥dhe Faculty of Arts and Sciences at Harvard/ehsity. He was professor of
economics and business administration at Harvarddusity from 1977 to 1986. He is the author ofthbooks and numerous articles on
economics and business. Dr. Spence is also adaliretcBank of America NT & SA, Sun MicrosystemsglnSiebel Systems and General
Mills, Inc.



John R. Thompson, Jr.--Mr. Thompson, 55, a diresituze 1991, has been head coach of the Georgéfawersity men's basketball team
since 1972. Mr. Thompson also serves as AssistahetPresident of Georgetown for Urban Affairs. Minompson was head coach of the
1988 United States Olympic basketball team. Hepast President of the National Association of Bés#ll Coaches and presently serves on
its Board of Governors.

NOMINEESFOR ELECTION BY CLASSB SHAREHOLDERS

William J. Bowerman--Mr. Bowerman, 86, a directorcge 1968, has served as Deputy Chairman of thedBarad Senior Vice President of
NIKE since 1980. Mr. Bowerman is a-founder of the Company and served as Vice Presfdem 1968 to 1980. From 1949 to 1972, Mr.
Bowerman was head track coach at the Universityrefjon, and he served as coach of the United Styespic track team in 1972.

Thomas E. Clarkebr. Clarke, 46, joined the Company in 1980, and alasted President and Chief Operating Officerd@4l Dr. Clarke he
held various positions with the Company, primaiilyesearch, design, development and marketingvateappointed divisional vice
president in charge of marketing in 1987. He wasteld corporate Vice President in 1989 and appbi@eneral Manager in 1990. Dr. Clarke
holds a Doctorate degree in biomechanics.

Jill K. Conway--Dr. Conway, 62, a director sinceB¥9is currently a Visiting Scholar with the Madsasetts Institute of Technology's
Program in Science, Technology and Society. Dr.vizgnwas President of Smith College, Northamptonsddahusetts, from 1975 to 1985.
She was affiliated with the University of Torontern 1964 to 1975, and held the position of VicesRient, Internal Affairs from 1973 to
1975. Her field of academic specialty is history. Donway is currently a director of Merrill LynéCo., Inc., Arthur D. Little, Inc., The
Allen Group, Inc., and Colgate-Palmolive Compariye & currently a trustee of Mount Holyoke Collegel New England Medical Center.

Delbert J. Hayes--Mr. Hayes, 62, a director sin@e5] served as Executive Vice President of NIKEnfrt®80 to 1995. Mr. Hayes served as
Treasurer and in a number of other executive mostivith the Company from 1975 to 1980. Mr. Hayes @& partner with Hayes, Nyman &
Co., certified public accountants, from 1970 to



1975. Prior to 1970, Mr. Hayes was a certified puatcountant with Price Waterhouse for eight years
BOARD OF DIRECTORSAND COMMITTEES

The Board currently has an Executive Committeédadit Committee, a Personnel Committee, a Finanma@ittee, and a Compensation
Plan Subcommittee of the Personnel Committee, amdaiso appoint other committees from time to tifiteere is currently no Nominating
Committee. There were five meetings of the BoarBioéctors during the last fiscal year. Each dioectttended at least 75 percent of the 1
number of meetings of the Board of Directors anthmittees on which he or she served, except foSpence who attended 71 percent, and
Mr. Bowerman who attended 40 percent due to illness

The Executive Committee of the Board is currendynposed of Messrs. Knight (Chairman) and Clarke Ekecutive Committee is
authorized to act on behalf of the Board on alpooate actions for which applicable law does nqtine participation by the full Board. In
practice, the Executive Committee acts in placteffull Board only when emergency issues or sclirglake it difficult or impracticable
to assemble the full Board. All actions taken by Executive Committee must be reported at the Reatd meeting. The Executive
Committee held no formal meetings during the fisesr ended May 31, 1997, but took actions fronetimtime pursuant to written consent
resolutions.

The Audit Committee is currently composed of Mrya (Chairman), Mr. Houser and Dr. Spence. The tX0dimmittee reviews and makes
recommendations to the Board regarding servicedaged by the independent accountants, reviews thigindependent accountants the
scope and results of their annual examination @Qbmpany's consolidated financial statements apdecommendations they may have,
and makes recommendations to the Board with respdie engagement or discharge of the indeperadmauntants. The Audit Committee
also reviews the Company's procedures with regpaugintaining books and records, the adequacyrapkmentation of internal auditing,
accounting and financial controls, and the Comapglicies concerning financial reporting and basspractices. The Audit Committee met
twice during the fiscal year ended May 31, 1997.

The Personnel Committee is currently composed ofdéNunzio (Chairman), Dr. Conway, Mr. Jaqua, armd Mhompson. The Personnel
Committee makes



recommendations to the Board regarding officensimensation, management incentive compensationgemaents and profit sharing plan
contributions. The Personnel Committee met thmeediduring the fiscal year ended May 31, 1997.

The Finance Committee is currently composed of ke$¥obinson (Chairman), DeNunzio, and Hayes. Tiharfee Committee considers
long-term financing options and needs of the Corgplomg-range tax and currency issues facing thagamy, and management
recommendations concerning major capital expersitand material acquisitions or divestments. Tharkie Committee met five times
during the fiscal year ended May 31, 1997.

The Compensation Plan Subcommittee of the Pers@uramittee is currently composed of Dr. Conway BttdJaqua. The Subcommittee
grants stock options under the NIKE, Inc. 1990 ktocentive Plan, and determines targets and awardsr the NIKE, Inc. Executive
Performance Sharing Plan and the NIKE, Inc.

Long-Term Incentive Plan.

DIRECTOR COMPENSATION AND RETIREMENT PLAN

Messrs. Knight and Clarke do not receive additimmshpensation for their services as directorsofier directors are paid a fee of $18,000
per year plus $2,000 for each Board meeting atetadd $1,000 for each committee meeting attendexdpe that no fee is paid for attending
Compensation Plan Subcommittee meetings. In additivectors are reimbursed for travel and oth@eeses incurred in attending Board
committee meetings. The Company also providesoitsamployee directors medical insurance and $50000fe insurance coverage.

In 1989 and 1993 the Board of Directors approvedltgions that provide certain benefits to diregtwho have served in that capacity for
five years or more. The plan provides that aftaryears of service by a n@mployee director, the Company will provide suatectior for the
remainder of his or her life with $500,000 of lifesurance and medical insurance at the levels geavby the Company to all of its employ

at the time such director retires. The plan alswiges that a director who has served for at lastyears will receive an annual retirement
benefit for life, commencing on the later of ageot%he date the director retires or ceases torheraber of the Board. New directors elected
after the 1993 fiscal year must retire at age T retirement benefit is equal to a sliding peragatof the director's last annual Board fee
(excluding meeting fees) beginning at 50 percent of



the Board fee for five years of service up to a maxn of 100 percent of the Board fee for 10 or mgzars of service.
STOCK HOLDINGS OF CERTAIN OWNERSAND MANAGEMENT

The following table sets forth the number of sharesach class of NIKE securities beneficially ownas of July 15, 1997, by (i) each person
known to the Company to be the beneficial ownanofe than 5 percent of any class of the Compaeyguriies, (ii) each of the nominees
director, (iii) each executive officer listed iretBummary Compensation Table ("Named Officers'd, @n all nominees, Named Officers,
and other executive officers as a group. Becauass@\ Stock is convertible into Class B Stock @hare-for-share basis, each beneficial
owner of Class A Stock is deemed by the SecurinesExchange Commission to be a beneficial ownéieosame number of shares of Class
B Stock. Therefore, in indicating a person's ben&fiownership of shares of Class B Stock in tlidetat has been assumed that such person
has converted into Class B Stock all shares ofSCAaStock of which such person is a beneficial awRer these reasons the table contains
substantial duplications in the numbers of shanespercentages of Class A and Class B Stock shomMéssrs. Knight, Bowerman, Hayes
and Jaqua and for all directors and officers aam

SHARES PERCENT
BENEFICIALLY OF
TITLE OF CLASS OWNED(1) CLASS(7)

William J. Bowerman Class A 116,160 0.1%
Eugene, Oregon Class B 143,916
Thomas E. Clarke(5) Class B 475,534(2)(3) 0.2%
Portland, Oregon
Jill K. Conway Class B 117,000(2)
Boston, Massachusetts
Ralph D. DeNunzio Class B 248,000(2) 0.1%
Riverside, Connecticut
Richard K. Donahue Class B 1,271,312(2) 0.6%
Lowell, Massachusetts
Delbert J. Hayes Class A 760,000 0.7%
Newberg, Oregon Class B 800,842(3) 0.4%
Douglas G. Houser Class B 88,000

Portland, Oregon



SHARES PERCENT

BENEFICIALLY OF
TITLE OF CLASS OWNED(1) CLASS(7)

John E. Jaqua Class A 764,716 0.7%
Eugene, Oregon Class B 765,689 0.4%
Philip H. Knight(5) Class A 95,653,192(4) 94.2%
Beaverton, Oregon Class B 95,653,192(4) 33.7%
Kenichi Ohmae Class B 36,000(2)
Tokyo, Japan
Charles W. Robinson Class B 480,000 0.2%
Santa Fe, New Mexico
Michael Spence Class B 8,000(2)
Palo Alto, CA
John R. Thompson, Jr. Class B 80,000(2)
Washington, D.C.
Stephen D. Gomez(5) Class B 11,306(2)(3)
Portland, Oregon
Mark G. Parker(5) Class B 275,012(2)(3) 0.1%
Portland, Oregon
David B. Taylor(5) Class B 428,291(2)(3) 0.2%

Beaverton, Oregon

Nissho Ilwai American Corporation Preferred(6) 300,000 100.0%
Portland, Oregon

All directors and executive officers Class A 97,294,068 95.8%
as a group (24 persons) Class B 100,882,103(2) 35.3%

(1) A person is considered to beneficially own ahgres: (a) over which such person exercises saleawed voting or investment power, or
(b) of which such person has the right to acquénedficial ownership at any time within 60 days.(iterough conversion of securities or
exercise of stock options). Unless otherwise ineigavoting and investment power relating to thevalshares is exercised solely by the
beneficial owner or shared by such owner and sueteds spouse or children. These figures have adpisted to reflect the 2-for-1 stock
split that occurred on October 23, 1996.

(2) These amounts include the right to acquiresyamt to the exercise of stock options, within &9sdafter July 15, 1997, the following
numbers of shares: 473,815 shares for Dr. Cla@0D shares for Dr. Conway, 240,000 shares foMiNunzio, 993,892 shares for Mr.
Donahue, 36,000 shares for Mr. Ohmae, 8,000 sfiar&r. Spence, 76,000 shares for Mr. Thompson,@shares for Mr. Parker, 10,064
shares for Mr. Gomez, 423,775 shares for Mr. Tagtat 2,609,455 shares for the group.
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(3) Includes shares held in account under the NIKE&,401(k) Employee Savings Plan for Dr. Clarkd dessrs. Gomez, Hayes, Parker, and
Taylor in the amounts of 1,719, 1,242, 342, 2,188 2,917 shares, respectively.

(4) Includes (a) 3,368,416 shares held by a limidnership in which a corporation owned by Mriddri's spouse is a ageneral partner, (I
65,224 shares owned by such corporation, (c) 10000shares held by the Knight Foundation, a chadtaust in which Mr. Knight and his
spouse are directors, and (d) 950,000 shares keidd. Strategic Partners, L.P., a limited parthgrén which Mr. Knight is a limited
partner. Mr. Knight has disclaimed ownership ofsaith shares.

(5) Executive officer listed in the Summary Comeim Table.

(6) Preferred Stock does not have general votglgsiexcept as provided by law, and under cerfainmstances as provided in the
Company's Restated Articles of Incorporation, asrzed.

(7) Omitted if less than 0.1 percent.
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRNCE

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company's directors and executifieen, and persons who own more than
10 percent of a registered class of the Companyyesecurities, to file with the Securities anktBange Commission, the New York Stock
Exchange and the Pacific Stock Exchange initiabrespof ownership and reports of changes in owngrshCommon Stock and other equity
securities of the Company. Officers, directors grehter than 10 percent shareholders are requyréttblregulations of the Securities and
Exchange Commission to furnish the Company witheopf all

Section 16(a) forms they file. To the Company'svidedige, based solely on review of the copies ohseports furnished to the Company .
written representations that no other reports wegeired, during the fiscal year ended May 31, 180%ection 16(a) filing requirements
applicable to its officers, directors and grealtemt 10 percent beneficial owners were complied.with
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EXECUTIVE COMPENSATION

The following table discloses compensation awatdedarned by, or paid to the Company's Chief Eteefficer and its next four most
highly compensated executive officers for all seegirendered by them in all capacities to the Compad its subsidiaries during the fiscal
year ended May 31, 1997 and the two precedinglfiszs.

SUMMARY COMPENSATION TABLE

LONG-TERM
ANNUAL COMPENSATION
Cco MPENSATION AWARDS
OTHER ANNUAL STOCK ALL OTHER
NAME AND PRINCIPAL POSITION YEAR SALARY($) BONUS($) COMPENSATION($) OPTIONS(#)(1) CO MPENSATION($)(2)
Philip H. Knight .......... 1997 1,032,500 1,084,125 - - 696,188(3)
Chief Executive Officer 1996 939,167 915,688 - - 686,203
1995 864,583 787,500 - - 522,294
Thomas E. Clarke .......... 1997 758,333 739,375 - 40,000 211,466(4)(5)(6)
President and Chief 1996 670,833 603,750 - 133,892 331,304
Operating Officer 1995 625,000 515,625 - 140,000 26,840
Mark G. Parker ............ 1997 541,667 487,500 - 35,000 100,066(4)(5)(6)
Vice President 1996 495,833 409,062 - 60,000 ,
Consumer Product 1995 442,500 337,500 - 120,000 81,300
Marketing
Stephen D. Gomez .......... 1997 391,667 323,125 - 25,000 66,245(6)
Vice President 1996 314,583 235,937 - 40,000 53,505
Apparel 1995 272,917 165,000 - 48,000 25,817
David B. Taylor ........... 1997 375,000 309,375 - 20,000 67,227
Vice President Production 1996 347,916 260,937 - 40,000 64,227
1995 322,917 219,375 - 56,000 26,044

(1) These figures have been adjusted to reflec2fog-1 stock split that occurred on October 2394.

(2) Includes contributions by the Company to th&(&() and Profit Sharing Plan for the fiscal yeaded May 31, 1997 in the amount of
$16,541 each for Dr. Clarke and Messrs. Parker Goeara Taylor, and $12,791 for Mr. Knight. The Ca@nyp also made a matching
contribution of $1,125 to the after-tax retiremplan for Mr. Taylor. Also includes contributions tye Company to the Supplemental
Executive Profit Sharing Plan for Messrs. Knightar&e, Parker, Gomez and Taylor of $183,397, $124,,872,663, $48,711, and $49,561,
respectively.

(3) The Company paid $500,000 towards a portiohefannual premium for term life insurance on tfeedf Mr. Knight pursuant to a "split
dollar" plan. The Company would be reimbursed fepiayments from the proceeds of the life insurgratieies in the event Mr. Knight dies.
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(4) Includes above-market interest on deferred @sation for Dr. Clarke and Mr. Parker in the ani@fr$947 and $1,019, respectively, for
the 1997 fiscal year.

(5) Pursuant to the terms of certain stock optionfiscal year 1997 the Company made a cash payaiéh68 per share to Mr. Parker for the
exercise of 10,000 of Mr. Parker's stock optionscal year 1997 ($6,800.00) and a cash payme$1af89 per share to Dr. Clarke for the
exercise of 40,000 of Dr. Clarke's stock optionfsnal year 1997 ($71,560).

(6) The Company provided supplemental long-termalaligy insurance to Dr. Clarke, Mr. Parker and I@omez at a cost of $1,184, $3,043
and $993, respectively.

OPTION GRANTSIN THE FISCAL YEAR ENDED MAY 31, 1997

POTENTIAL REALIZ ABLE
VALUE OF ASSUM ED
ANNUAL RATES O F
STOCK PRICE
% OF TOTAL OPTIO NS APPRECIATION F OR
OPTIONS  GRANTED TO EXERCISE OR OPTION TERM
GRANTED EMPLOYEES IN FIS CAL BASE PRICE EXPIRATION --rcmecmeceees
NAME #(1)(2) YEAR ($/SHARE)(1)(3) DATE  5%($) 10%( $)
Philip H. Knight.... - - - - - -
Clarke, Thomas E.... 80,000 4.9% $ 48.25  7/25/06 $2,427,533 $6,15 1,846
Parker, Mark G...... 60,000 3.7% $ 4825  7/25/06 $1,820,650 $4,61 3,884
Gomez, Stephen D.... 40,000 2.4% $ 4825  7/25/06 $1,213,767 $3,07 5,923
Taylor, David....... 40,000 2.4% $ 4825  7/25/06 $1,213,767 $3,07 5,923

(1) These figures have been adjusted to reflec2fog-1 stock split that occurred on October 2396.

(2) All options shown in the table become exerdisalith respect to 25% of the total number of shame each of July 26, 1997, 1998, 1999,
and 2000. All options will become fully exercisalgienerally upon the approval by the Company's sledders of a merger, plan of exchange,
sale of substantially all of the Company's assefdan of liquidation.

(3) The exercise price is the market price of CBi&tock on the date the options were granted.

(4) Assumed annual appreciation rates are setb$HC and are not a forecast of future appreciaiiba actual realized value depends or
market value of the Class B Stock on the exercige,dind no gain to the optionees is possible witho increase in the price of the Class B
Stock. All assumed values are before taxes andtmalude dividends.
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AGGREGATED OPTION EXERCISESIN THE FISCAL YEAR ENDED
MAY 31, 1997 AND FISCAL YEAR-END OPTION VALUES

SHARES
ACQUIRED ON VALU

NAME EXERCISE(#)(1) REALIZE
Philip H. Knight......... - -
Clarke, ThomasE......... 40,000 $1,922,7
Parker, Mark G........... 10,000 $613,82
Gomez, Stephen D......... 52,816 $2,218,7
Taylor, David............ 20,000 $1,074,8

NUMBER OF UNEXERCISED OPTIONS VALUE O
AT THE-MONEY
FISCAL YEAR-END(#) YE

E
D($) EXERCISABLE UNEXERCISABLE EXERCISAB

11 321,946 325,342 $ 14,927,

5 173,458 242,850 $ 7,778,
37 0 129,432 $
12 337,670 167,494 $ 15,847,

(1) These figures have been adjusted to reflec2fog-1 stock split that occurred on October 2394.

(2) Based on a fair market value as of May 31, 18f%56.25 per share. Values are stated on a greasis.

F UNEXERCISED IN-
OPTIONS AT FISCAL
AR-END($)(2)

418 $10,235,461.12
183 $7,595,264.37
0 $3,844,573.00
857 $5,409,535.62

NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTHN ANY OF THE COMPANY'S FILINGS UNDER THE

SECURITIES ACT OF 1933 OR THE SECURITIES EXCHANGEAR OF 1934, THE FOLLOWING PERFORMANCE GRAPH AND
THE REPORT ON PAGES 15-19 SHALL NOT BE INCORPORATBIY REFERENCE INTO ANY SUCH FILINGS AND SHALL NOT

OTHERWISE BE DEEMED FILED UNDER SUCH ACTS.
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PERFORMANCE GRAPH

The following graph demonstrates a five-year consparof cumulative total returns for NIKE's Clas$SBck, the Standard & Poor's 500
Stock Index, and the Standard & Poor's Shoes artil@®Indices. The graph assumes an investmebt@® on May 31, 1992 in each of the
Company's Common Stock, and the stocks comprisi@agtandard & Poor's 500 Stock Index and the Stdr&d#&oor's Shoes and Textiles
Indices. Each of the indices assumes that all didd were reinvested.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN
AMONG NIKE, INC., S& P 500 INDEX,
S& P SHOESINDEX AND S& P TEXTILESINDEX

EDGAR REPRESENTATION OF DATA POINTSUSED IN PRINTED GRAPHIC

NIKE, INC. S&P 500 INDEX S&P SHOES INDEX S&P TEXTILES INDEX
1992 $100.00 $100.00 $ 100.00 $100.00
1993 $126.17 $111.61 $ 122.63 $98.53
1994 $104.35 $116.36 $ 104.23 $92.81
1995 $141.38 $139.86 $ 121.00 $84.69
1996 $363.15 $179.63 $ 232.39 $106.62
1997 $418.56 $232.47 $ 273.73 $136.81

The Standard & Poor's Shoes Index consists of NRé&ebok International, Brown Group, Inc. and StRiiee Corporation. The Standard &
Poor's Textiles Index consists of Liz Claibornes.JiRussell Corp., Fruit of the Loom, Springs Indes, Inc. and VF Corp. The Standard &
Poor's Shoe and Textiles Indices include companieach of two major lines of business in which @@mpany competes. The indices do

encompass all of the Company's competitors, nqratluct categories and lines of business in wtiiehCompany is engaged. Because N

is part of the S&P Shoes Index, the price and nstof NIKE stock affect this index.

THE STOCK PERFORMANCE SHOWN ON THE GRAPH ABOVE IO NECESSARILY INDICATIVE OF FUTURE
PERFORMANCE. THE COMPANY WILL NOT MAKE NOR ENDORSENY PREDICTIONS AS TO FUTURE STOCK
PERFORMANCE.
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REPORT OF THE PERSONNEL COMMITTEE OF THE BOARD OF
DIRECTORS ON EXECUTIVE COMPENSATION

The Personnel Committee of the Board of Directtite (Committee"), subject to the approval of theaRbof Directors, determines the
compensation of the Company's five most highly cengated executive officers, including the Chiefdnive Officer, and oversees the
administration of executive compensation progragrsept that stock option grants, and targets aratdswunder the Executive Performance
Sharing Plan and the Executive Long-Term Incenfilan, are made by the Compensation Plan Subconemitteich is composed of outside
directors.

EXECUTIVE COMPENSATION POLICIES AND PROGRAMS. Theo@ipany's executive compensation programs are designattract
and retain highly qualified executives and to matievthem to maximize shareholder returns by aahnielbdth short- and long-term strategic
Company goals. The programs link each executiwetgpensation directly to individual and Company parfance. A significant portion of
each executive's total compensation is variabled@p&ndent upon the attainment of strategic arahéial goals, individual performance
objectives, and the appreciation in value of then@wn Stock.

There are three basic components to the Compamgysfbr performance” system: base pay; annual theebonus; and long-term, equity-
based incentive compensation. Each component iessletl in the context of individual and Companyqgrerance, competitive conditions
and equity among employees. In determining conipetdompensation levels, the Company analyzesrnmdition from several independent
surveys which include information regarding theegm@ahindustry as well as other consumer productpzonies. Since the Company's market
for executive talent extends beyond the sportsfiamess industry, the survey data includes glolaathe-brand consumer product companies
with sales in excess of $2 billion. A comparisorited Company's financial performance with thathef tompanies and indices shown in the
Performance Graph is only one of many factors cmmed by the Committee to determine executive cosgeon.

BASE PAY. Base pay is designed to be competitilthpagh conservative (generally in the second dfeads compared to salary levels for
equivalent executive positions at other global comsr product companies. The executive's actuatysafighin this competitive framework
will vary based on responsibilities, experiencadirship, potential future contribution, and demi@ted individual performance
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(measured against strategic management objectivodsas maintaining customer satisfaction, devetppinovative products, strengthening
market share, and expanding the markets for thep@agis products). The types and relative importarigpecific financial and other
business objectives vary among the Company's exesudepending on their positions and the partioogeerations or functions for which
they are responsible. The Company's philosophypaactice is to place a relatively greater emphasithe incentive components of
compensation.

ANNUAL INCENTIVE BONUS. Each executive is eligibte receive an annual cash bonus under the ExedRéx®rmance Sharing Plan
approved in 1995. The "target” level for that bariike the base salary level, is set with refereloac€Eompany-wide bonus programs, as well
as competitive conditions. These target levelsraemded to motivate the Company's executives byiging substantial bonus payments for
the achievement of financial goals within the Compsibusiness plan. An executive receives a peagertf his or her target bonus
depending on the extent to which the Company aekiémancial performance goals set by the Committebthe Board, as measured by the
Company's net income before taxes. Bonuses maéxhbe target if the Company's performance excewdgoal.

LONG-TERM, EQUITY-BASED INCENTIVE COMPENSATION. Thiwng-term equity-based compensation program ésdieectly to
shareholder return. Under the current program,-temngp incentive compensation consists of stockamgti 25% of which vest in each of the
four years after grant, and awards of restrictedkstinder the proposed Long-Term Incentive Plaif (FL).

Stock options are awarded with an exercise pricelen the fair market value of the Class B Comr8twck on the date of grant.
Accordingly, the executive is rewarded only if tharket price of the Common Stock appreciates. Siptiens vest over time, currently 25%
in each of the four years after grant, the Compgaenjodically grants new options to provide contimuincentives for future performance. The
size of previous grants and the number of optiaig are considered by the Compensation Plan Subdteentbut are not entirely
determinative of future grants. Like base pay,gfant is set with regard to competitive consideraj and each individual's actual grant is
based upon individual performance measured agdiestriteria described in the preceding paragrapiosthe executive's potential for future
contributions.

Under the LTIP, the Compensation Plan Subcommiitéexeestablished a series of performance targetsspamding to awards of restricted
stock ranging from 10%
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to 150% of the target awards. The performance taige based on fiscal 1998 revenues and earngrgshpre. While the initial performance
period covers only one year, the Company expeatsftiure awards under the LTIP will be for perfemmse periods of up to three years, in
order to provide an incentive to achieve the Comijsadionger-term performance goals. If performarargdts are achieved, the shares of stock
issued to executives remain restricted for an adtit three years, meaning that the shares aredthj forfeiture if the employee's
employment terminates within that period.

Stock options and awards of restricted stock utitet TIP are designed to align the interests ofGbenpany's executives with those of
shareholders by encouraging executives to enh&eceaiue of the Company and, hence, the priceeo€itmmon Stock and the shareholders'
return. In addition, through deferred vesting, tosnponent of the compensation system is designerkate an incentive for the individual
executive to remain with the Company.

OTHER PLANS. The Company maintains combined pifaring and 401(k) retirement plans, and a Suppiéh&xecutive Savings Plan.
Under the profit sharing retirement plan, the Comypannually contributes to a trust on behalf of Eappes, including executive officers, an
amount that has historically approximated 1.7%hef€ompany's pre-tax income. For fiscal 1997, uttteterms of the profit sharing plan,
each employee, including each executive officareirged a contribution to his or her plan accours.@? of the employee's total salary and
bonus up to $150,000 of salary and bonus, and 48teofmployee's total salary and bonus in exceapmoximately $65,400 and below
$150,000. Under the terms of the Supplemental Bkec®rofit Sharing Plan, employees, including exee officers, whose total salary and
bonus exceeds $150,000 receive a supplemental phafiing contribution into a nonqualified defergeanpensation account in an amount
equal to the additional contribution they would éagceived under the profit sharing plan if nottfae $150,000 cap on salary and bonus
considered for purposes of that plan as requirel2ulRS regulations. Accordingly, those employesshereceived supplemental contributi
equal to 10.2% of their salary and bonus in exo€$450,000. These profit sharing plans serve t@imemployees and executives, since
profit sharing funds do not fully vest until aftiére years of employment with the Company.

Under the 401(k) retirement plan, the Company doutes up to 2.5% of each employee's earningsaatehing contribution for pre-tax
amounts deferred into the plan, and up to 0.75%fier-tax amounts deferred into the plan. Thiscimag
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contribution is invested entirely in NIKE Class Bi@mon Stock, which strengthens the linkage betveseployee and shareholder interests.

ANNUAL REVIEWS. Each year, the Committee reviews txecutive compensation policies with respedbédihkage between executive
compensation and the creation of shareholder vakiell as the competitiveness of the programe.démmittee determines what changes,
if any, are appropriate in the compensation progréamthe following year. In conducting the anntealiew, the Committee considers
information provided by Human Resources staff asgbisurveys and reports prepared by independemermation consultants.

Each year, the Committee, with the President amidtuResources staff, reviews the individual pertoroe of each of the other five most
highly compensated executive officers, including @hief Executive Officer, and the President's meo@ndations with respect to the
appropriate compensation levels and awards. Thep@nsation Plan Subcommittee sets performance amgstiargets, and certifies awards,
under the Executive Performance Sharing Plan a8l ThP and makes stock option grants. The Committakes recommendations to the
Board of Directors for final approval of all othewsmpensation matters. The Committee also reviewstwe President and the Human
Resources staff the financial and other stratelgjeatives, such as those identified above, for ediche named executive officers for the
following year.

For fiscal year 1997, the Company exceeded thetadginancial performance objectives set for namextutive officers under the Execut
Performance Sharing Plan. This resulted from ontstey growth in the Company's total revenues amdiegs. According to the Plan, the
named executive officers received 150% of theyeted incentive bonuses.

CHIEF EXECUTIVE OFFICER. In reviewing Mr. Knightfgerformance, the Committee focused primarily onGoenpany's remarkable
performance in fiscal year 1997, which reflectedsftong growth in sales and earnings, and (2)icoetl progress toward the achievement of
various strategic and financial objectives suckxgmansion into and development of internationalkeis: The Committee also considered the
other factors and considerations described abavaddlition to the incentive bonus, the Committesdased Mr. Knight's base salary for the
1998 fiscal year to approximately $1,115,000.
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Mr. Knight's position as the founder of and a sabsal shareholder in the Company provides an gffedong-term performance incentive
tied directly to shareholder return. Accordinglg, teceived no stock option awards.

SECTION 162(M) OF THE INTERNAL REVENUE CODE. In 19%he shareholders adopted the Executive Perforen8haring Plan. The
Plan is designed to satisfy the performance-basegption to the Section 162(m) limitation on dedhitity with respect to incentive bonus
compensation for named executive officers. ThixP®tatement proposes that shareholders appovgetfemance-based Long-Term

Incentive Plan, and amendments to the stock opptimm, which approvals are necessary to exemptléns from the deductibility limitation.

Member s of the Personnel Committee:
Ralph DeNunzio, Chairman
Jill K. Conway*
John E. Jaqua*

John R. Thompson, Jr.

*Also members of the Compensation Plan Subcommittee
PERSONNEL COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

The members of the Personnel Committee of the BoBdrectors during the fiscal year ended May B497, are listed above. The
Committee is composed solely of non-employee dirsctMr. Jaqua serves as Secretary of the Companys not an employee. During the
fiscal year, the Company paid Harbor Point Assesiainc., of which director Ralph D. DeNunzio i€fident, $100,000 for financial
consulting services, and paid Robanna, Inc., wii@wned by director John R. Thompson, Jr., $367fél services rendered pursuant to an
endorsement contract. The Company expects to pap®Nunzio or his firm, and Mr. Thompson or higififor additional consulting work
that may be performed by them for the Company duiistal 1998.

EMPLOYMENT CONTRACTSAND TERMINATION OF EMPLOYMENT AND CHANGE-IN-CONTROL ARRANGEMENTS

Agreements between the Company and President aiefl @berating Officer, Dr. Thomas E. Clarke, andileen the Company and Vice
President Stephen D. Gomez, contain covenant®ruarnhpete that extend for one year following thienteation of their employment with t
Company. The agreements provide that if
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they voluntarily resign, the Company will make nidyptpayments to the person during the one-year oropetition period in an amouatua
to one-half of his last monthly salary. The agreets@rovide further that if their employment isnémated by the Company, the Company
will make monthly payments to the person duringghe-year noncompetition period in an amount etpubls last monthly salary. The
Company may unilaterally waive the covenant natdmpete. If the covenant is waived, the Companyneil be required to make the
payments described above for the months as to whekwaiver applies.

The Company has a similar agreement with Vice BesgiMark G. Parker that extends from one yeao¥dhg the termination of Mr.
Parker's employment with the Company. The agreeprenides that if Mr. Parker voluntarily resignsetCompany will make monthly
payments to him during the one-year noncompetiierod in an amount equal to the greater of (i),828 or (ii) one-twenty-fourth of the
total salary and bonuses received by Mr. Parkenduhe 12-month period immediately preceding bsgnation. The agreement provides
further that if Mr. Parker's employment is termathby the Company, the Company will make monthiynpents to him during the one-year
noncompetition period in an amount equal to thatgreof $41,667 or (ii) one-twelfth of the totalazg and bonuses received by Mr. Parker
during the 12month period immediately preceding his terminatiéir. Parker is terminated without cause, thetiparmay mutually agree
waive the covenant not to compete, and if Mr. Paikéerminated for cause, the Company may un#éédliewaive the covenant. If the
covenant is waived, the Company will not be reqiicemake the payments described above for thehm@ to which the waiver applies.

CERTAIN TRANSACTIONSAND BUSINESS RELATIONSHIPS

During the fiscal year ended May 31, 1997, the Camygpaid the law firm of Bullivant, Houser, Bailégendergrass & Hoffman, of which
director Douglas G. Houser is a partner, approxétye$48,144 for services rendered. During the spar®d, the Company paid Harbor Point
Associates, Inc., of which director Ralph D. DeNorig President, $100,000 for financial consultiggvices, paid Robanna, Inc., which is
owned by director John R. Thompson, Jr., $367,8t3drvices rendered pursuant to an endorsemetracgrand paid Mr. Hayes $26,000
consulting services. The Company expects to payHduser, or his law firm, Mr. DeNunzio, or his firfielr. Thompson, or his firm, and Mr.
Hayes for additional legal and consulting servites may be performed by them for the Company dyiistal year 1998.
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INDEBTEDNESS OF MANAGEMENT

In 1994 the Company loaned $500,000 at 5.65% paurarto President Thomas E. Clarke for the purcbésesecond home. The loan is
secured by the second home, and must be repaithwBl days following termination of employment. &s inducement to remain employed
by the Company, the Company has agreed to fordi@®$00 of the loan commencing January 1, 2000arehch of the four anniversary
dates thereafter, provided that Dr. Clarke remaimployed by the Company.

PROPOSAL 2
APPROVAL OF AMENDMENTSTO THE NIKE, INC.
1990 STOCK INCENTIVE PLAN

The Board of Directors believes that the availapiif stock options and other stock-based incestiveder the Company's 1990 Stock
Incentive Plan (the "Plan") is important to the Qxamy's ability to attract and retain experienceglegees and to provide an incentive for
them to exert their best efforts on behalf of tlwmPany. As of May 31, 1997, out of a total of 1® MO shares of Class B Stock reserve:
issuance under the Plan, only 4,418,000 sharesmethavailable for grant. The Board of Directortidaes additional shares will be needed
under the Plan to provide appropriate incentivdeefpemployees. Accordingly, on June 20, 1997 tharB of Directors approved an
amendment to the Plan, subject to shareholder appto reserve an additional 9,000,000 sharethiPlan, thereby increasing the total
number of shares reserved for issuance under #mefRim 16,000,000 to 25,000,000 shares. In additmcomply with regulations under
Section 162(m) of the Internal Revenue Code of 188@mended (the "Code"), the Board of Directpm@ed an amendment to the Plan,
subject to shareholder approval, to establish sepgrloyee limit on grants of options and stock apjation rights under the Plan of 200,000
shares annually. See "Tax Consequences." Othercamagris approved by the Board of Directors and stibchto the shareholders for
approval principally relate to the elimination @frtain restrictions in the Plan that are no longggessary or appropriate based on recent
changes to the rules under Section 16 of the SexsiExchange Act of 1934.

The complete text of the Plan, marked to show tep@sed amendments, is attached to this proxynséaittas Exhibit A. The following
description of the Plan is
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a summary of certain provisions and is qualifieitsrentirety by reference to Exhibit A.
DESCRIPTION OF THE PLAN

ELIGIBILITY. All employees of the Company and italssidiaries, including employees who are officardicectors, are eligible to be
selected for awards under the Plan. The numbempfayees who currently hold options granted unterRlan is approximately 600.

ADMINISTRATION. The Plan is administered by the Cpemsation Plan Subcommittee of the Board of Dimscfihe "Committee"). The
Committee may promulgate rules and regulationstferoperation of the Plan and related agreemeutg@merally supervises the
administration of the Plan. The Committee determite employees to whom awards are made undeitahetRe amount of the awards, and
the other terms and conditions of the awards, extbap the Committee has delegated to the Chiettikee Officer the authority to grant
awards with respect to a maximum of 50,000 sharesy eligible employee who is not at the timewflsgrant subject to the reporting
requirements and liability provisions containediection 16 of the Securities Exchange Act of 1984 the regulations thereunder. The
Committee may also advance the period, accelergtexercise date, waive or modify any restrictiathwespect to an award, or give an
employee an election to surrender an existing awaestchange for the grant of a new award.

TERM OF PLAN. The Plan will continue until all stesravailable for issuance under the Plan have issgad and all restrictions on such
shares have lapsed. The Board of Directors hagdwer to suspend, terminate, modify or amend the Bt any time.

STOCK OPTIONS. The Committee may grant stock otimnemployees under the Plan. The Committee wiltinine the employees to
whom options will be granted, the exercise priceadth option, the number of shares to be coverezhbly option, the period of each option,
the times at which each option may be exercisedi ydrether each option is an Incentive Stock Optiotended to meet all of the
requirements of an Incentive Stock Option as deffineSection 422 of the Code) or a non-statutosglsbption. If an option is an Incentive
Stock Option, the exercise price must be at le@8tdkercent of the fair market value of the undedyshares on
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the date of grant. If a grantee of an IncentiveclstOption at the time of grant owns stock possessiore than 10 percent of the combined
voting power of all classes of stock of the Compahg exercise price may not be less than 110 peafehe fair market value of the
underlying shares on the date of grant. If theawpis a norstatutory stock option, the exercise price mayhbmoless than 75 percent of the
market value of the underlying shares on the dbatgant. For purposes of determining the exercismemf options granted under the Plan,
fair market value of the Class B Stock will be de€no be the closing price of the Class B Stodlepsrted in the NYSE-Composite
Transactions in The Wall Street Journal, or sutieoteported value of the Class B Stock as shadpleeified by the Committee, on the last
trading day preceding the date of grant. No mogetansideration will be paid to the Company upomghanting of options.

Options may be granted for varying periods esthbisat the time of grant, not to exceed 10 years the date of grant for Incentive Stock
Options. Incentive Stock Options are nontransferaticept in the event of the death of the holdeddd the proposed amendments, the
Committee will have discretion to allow non-statytstock options to be transferred to immediateiffamembers of the optionee, subject to
certain limitations. Options will be exercisablesiccordance with the terms of an option agreemmered into at the time of the grant. In the
event of the death or other termination of an op@s employment with the Company, the Plan previdat the optionee's options may be
exercised for specified periods thereafter (one irethe case of termination by reason of deattligability and three months in the case of
termination for any other reason). The Plan alswiples that upon any termination of employment,Goenmittee may extend the exercise
period for any period up to the expiration dat¢hef option and may increase the portion of theooptihat is exercisable.

The purchase price for shares purchased pursuém txercise of options must be paid in cashudinfy cash that may be the proceeds of a
loan from the Company, or, with the consent of@wenmittee, in whole or in part in shares of ClasSt8ck. With the consent of the
Committee, an optionee may request the Companply ¢he shares to be received on exercise of #topanf an option to satisfy the exerc
price for additional portions of the option. Uptme texercise of an option, the number of shareestty the option and the number of shares
available for issuance under the Plan will be reduoy the number of shares issued upon exercigeafption. Option shares that are not
purchased prior to the
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expiration, termination or cancellation of the tethoption will become available for future awautsgler the Plan.

STOCK APPRECIATION RIGHTS. The Committee may graitick appreciation rights ("SARs") to employeesarrttie Plan. SARs may,
but need not, be granted in connection with amopth SAR gives the holder the right to paymentrfrine Company of an amount equal in
value to the excess of the fair market value ordtite of exercise of one share of Class B Stock itaséair market value on the date of grant
(or, if granted in connection with an option, theksise price per share under the option to wHiehSAR relates), multiplied by the number
of shares covered by the portion of the SAR oravpthat is surrendered. The fair market value ef@hass B Stock on the date of exercise
shall be deemed to be the closing price of thesdaStock as reported in the NYSE-Composite Traimacin The Wall Street Journal, or
such other reported value of the Class B Stockabh Ise specified by the Committee, on the datexefrcise, or if such date is not a trading
day, then on the immediately preceding trading dayemployee will not pay the Company any cash ictaration upon either the grant or
exercise of an SAR, except for tax withholding amtswpon exercise.

An SAR is exercisable only at the time or timesbkshed by the Committee. If an SAR is granteddnnection with an option, it is
exercisable only to the extent and on the sameitionsl that the related option is exercisable. Paytiy the Company upon exercise of an
SAR may be made in shares of Class B Stock valufadranarket value, or in cash, or partly in st@ald partly in cash, as determined by the
Committee. The Committee may withdraw any SAR ggdntnder the Plan at any time and may impose amgitions upon the exercise of
SAR or adopt rules and regulations from time tcetimffecting he rights of holders of SARs. If an Si&Riot exercised prior to the expiration,
termination or cancellation of the SAR, the unissskares subject to the SAR will become availatidifture awards under the Plan. Cash
payments for SARs will not reduce the number ofetavailable for awards under the Plan. The existef exercisable SARs will require
the Company to make periodic charges against timep@oy's income to the extent of the amount of agpatien, if any, in the market value
the Class B Stock over the exercise price of stmubgct to such SARs. No SARs have been grantderuhe Plan.

STOCK BONUSES. The Committee may award Class Bk3memployees as stock bonuses under the PlanCotmemittee will determine
the employees to receive
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stock bonuses, the number of shares to be awardkthe time of the award. No cash consideratiomefothan tax withholding amounts) will
be paid by employees to the Company in connectitihstock bonuses. Shares received as a stock oayde subject to terms, conditions
and restrictions as determined by the CommittestriRéons may include restrictions concerning sfenability, forfeiture of the shares
issued, or such other restrictions as the Commitiag determine. Stock bonus shares that are fedféit the Company will be available for
future grant under the Plan.

RESTRICTED STOCK. The Committee may award restiicigares to employees in such amounts, for suctidemation (including
promissory notes and services), subject to sudhiatiens, and on such terms as the Committee nedégrohine. Restrictions may include
restrictions concerning transferability, repurchbgehe Company, forfeiture of the shares issueduoh other restrictions as the Committee
may determine. No restricted shares may be isqrezbhsideration that is less than 75 percentefdir market value of such shares at the
time of issuance. Restricted shares that are feddo or repurchased by the Company will be alklfor future grant under the Plan.

ACCELERATION IN CERTAIN EVENTS. The Plan providesrfautomatic acceleration of the vesting of optiand SARs granted under
the Plan in the event that the shareholders o€dmapany approve (i) certain transactions involvimg Company and pursuant to which the
Company is not the surviving entity or pursuanivtich the Common Stock of the Company would be eoted into cash, securities, or ot
property, (ii) a sale or other transfer of all abstantially all of the assets of the Companyigrgdoption of any plan or proposal for the
liquidation or dissolution of the Company. Sucheleration may also be effected at the discretioh@fCommittee in the event of a merger,
consolidation or plan of exchange in which the Campis the surviving entity. These provisions fielgito acceleration may, in certain
circumstances, tend to discourage attempts to aecthe Company.

The Plan also provides for automatic acceleratfamptions and related SARs held by (i) any employbese employment is terminated by
reason of death or disability and (ii) any employdmse employment is terminated for any other nedfssuch employee has attained the age
of 65.
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CORPORATE MERGERS. The Committee may make awardsruihe Plan that have terms and conditions thgtfvam those specified in
the Plan when such awards are granted in subetitédi, or in connection with the assumption ofisérg awards made by another
corporation and assumed or otherwise agreed todvéded for by the Company in connection with apayate merger or other similar
transaction to which the Company or an affiliatedr@any is a party.

TAX CONSEQUENCES

Certain options authorized to be granted undePtha are intended to qualify as "Incentive Stocki@ys" for federal income tax purposes.
Under federal income tax law in effect as of thtedd this proxy statement, an optionee will redagmo income upon grant or exercise o
Incentive Stock Option. If an employee exercisetnaentive Stock Option and does not dispose ofadrtiie shares thereby acquired within
two years following the date of grant and withiregrear following the date of exercise, then any gaalized upon subsequent disposition of
the shares will be treated as income from the@aéxchange of a capital asset. If an employeeodepof shares acquired upon exercise |
Incentive Stock Option before the expiration oheitthe one-year holding period or the two-yeadimgl period specified in the foregoing
sentence (a "disqualifying disposition"), the enyele will realize ordinary income in an amount egoahe lesser of (i) the excess of the fair
market value of the shares on the date of execsisethe option price or (ii) the excess of the faarket value of the shares on the date of
disposition over the option price. Any additionairgrealized upon the disqualifying dispositionlwinstitute capital gain. The Company \
not be allowed any deduction for federal incomepasposes at either the time of grant or the tifnexercise of an Incentive Stock Option.
Upon any disqualifying disposition by an employie, Company will generally be entitled to a deductio the extent the employee realizes
ordinary income.

Certain options authorized to be granted undePtha will be treated as non-statutory stock optimngederal income tax purposes. Under
federal income tax law in effect as of the datéhef proxy statement, no income is realized bygteatee of a non-statutory stock option until
the option is exercised. At the time of exercisa onstatutory stock option, the optionee will realizdinary income, and the Company v
generally be entitled to a deduction, in the amduynivhich the fair market value of the shares sttlije@ the option at the time of exercise
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exceeds the exercise price. The Company is reqtoredthhold income taxes on such income. Uponstile of shares acquired upon exercise
of a non-statutory stock option, the employee widllize capital gain or loss equal to the differehetween the amount realized from the sale
and the fair market value of the shares on the afa¢sercise.

An employee who receives stock under the Plangeitlerally realize ordinary income at the time a@kipt unless the shares are not
substantially vested for purposes of Section 8BefCode. Absent an election under Section

83(b), an employee who receives shares that arsubstantially vested will realize ordinary incomesach year in which a portion of the
shares substantially vests. The amount of ordimgme recognized in any such year will be the faarket value of the shares that
substantially vest in that year less any considmragaid by the employee. The Company will be &dito a deduction in the amount
includable as ordinary income by the employee estime time or times as the employee recogniz@saoydncome with respect to the
shares. The Company is required to withhold inctemes on such income.

Section 162(m) of the Code limits to $1,000,000genson the amount that the Company may deducoimpensation paid to any of its most
highly compensated officers in any year. Under tB§ulations, compensation received through thectseof an option or stock appreciation
right will not be subject to the $1,000,000 linfithe option or stock appreciation right and thenpbursuant to which it is granted meet cel
requirements. One requirement is shareholder appoda per-employee limit on the number of shag$o which options and stock
appreciation rights may be granted, as proposéusrproposal. Other requirements are that theoopir stock appreciation right be granted
by a committee of at least two outside directoid @nat the exercise price of the option or stogirapiation right be not less than fair market
value of the Class B Stock on the date of grantofdingly, the Company believes that if this pragdas approved by shareholders,
compensation received on exercise of options ak gtppreciation rights granted under the Plarommiance with all of the above
requirements will be exempt from the $1,000,000ud&dn limit.
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BOARD RECOMMENDATION

The Board of Directors recommends that sharehol#ess FOR approval of the amendments to the Plaidéils of Class A Stock and Class
B Stock will vote together as a single class orpBsal 2. If holders of a majority of the share€ofmmon Stock vote on the proposal,
Proposal 2 will be adopted if a majority of thee®tast are cast for the proposal. Abstentionsansidered votes cast and have the same
effect as "no" votes in determining whether theppal is adopted. Broker non-votes are not cousedbted on the proposal and therefore
have no effect on the results of the vote.

PROPOSAL 3
APPROVAL OF NIKE, INC. LONG-TERM INCENTIVE PLAN

The Board of Directors has adopted, subject toestedder approval, the Company's Long-Term Incerflam (the "Incentive Plan").
Historically, the Company has relied exclusivelystock options to provide long-term incentives tiicers and employees. To provide more
competitive compensation arrangements for officdwes Board of Directors believes that the Compdmukl have the flexibility to make
long-term incentive awards of stock or cash suligsuich terms and restrictions as may be deteth@héhe time of the awards. The
proposed Incentive Plan will give the Company braathority to make such awards and to qualify sawhrds as "performance-based
compensation" as defined under Section 162(m)efriternal Revenue Code of 1986 (the "Code"), thepermitting full deductibility of an
amounts paid under the Incentive Plan to the naawmedutive officers. Subject to shareholder apprdia Compensation Plan Subcommittee
of the Personnel Committee has made initial perémre-based awards under the Incentive Plan. Seg Pl Benefits." A copy of the
Incentive Plan is attached to this Proxy StaterasriExhibit B.

DESCRIPTION OF THE INCENTIVE PLAN

ELIGIBILITY. All corporate and division officers athe Company are eligible to receive awards urttetricentive Plan. This group currer
includes 26 persons.

SHARES AVAILABLE. The Incentive Plan provides thait more than 1,000,000 shares of Class B Stockbmeagsued pursuant to the
Incentive Plan.
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ADMINISTRATION. Grants of target awards under timeéntive Plan and all other decisions regardingatlministration of the Incentive
Plan will be made by the Personnel Committee oBtbard of Directors, or if the Personnel Commiieaot comprised solely of "outside
directors" as that term is defined in regulationder Section 162(m), another Board committee ctingisolely of outside directors.
Currently, the Incentive Plan is administered by @ompensation Plan Subcommittee of the Persororahtittee (the "Committee™).

TARGET AWARDS. The Committee may grant target awatdnominated either in Class B Stock or in da@tpunts and shall make such
awards within 90 days after the commencement opé#tmd covered by the award (the "PerformanceoB8yi All or part of the awards will

be earned if performance targets established bZtmemittee for the Performance Period are met hadfficer satisfies any other
restrictions established by the Committee. Perfoiraaargets must be expressed as an objectivedyndieable level of performance of the
Company or any subsidiary, division or other ufithe Company, based on one or more of the follgmret income, net income before
taxes, operating income, revenues, return on s&gsn on equity, earnings per share, total stoddeh return, or any of the foregoing before
the effect of acquisitions, divestitures, accoumtthanges, restructuring, or other special chaagedetermined by the Committee at the time
of establishing the performance target. Target dsvaray be paid in cash or Class B Stock and mawgdzke as awards of restricted shares
subject to forfeiture if performance targets aregatisfied, as determined by the Committee. Thea@ittee shall not establish target award
opportunities for any participant such that the masm number of shares of Class B Stock issuableutaiget awards denominated in stock
which have Performance Periods ending in any sifiggal year exceeds 20,000 shares or the maxinmiouat of cash payable under target
awards denominated in dollars which have Performdteriods ending in any single fiscal year exc&49800,000. The payment of a target
award in cash will not reduce the number of shegssrved under the Incentive Plan.

DETERMINATION OF AWARD PAYOUTS. At the end of eadterformance Period, the Committee will certify #tminment of the
performance targets and the calculation of the pyof the related target awards. No award shaidié if the related performance target is
not met, but the Committee may, in its discreti@auce or
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eliminate an officer's calculated award based counoistances relating to the performance of the Gomyjpr the officer.

CHANGES IN CAPITAL STRUCTURE. The Incentive Plaropides that if the outstanding Class B Stock iseased or decreased or
changed into or exchanged for a different numbéxiraat of shares or other securities of the Comganyeason of any stock split, stock
dividend or recapitalization, appropriate adjustimeii be made by the Committee in the number aimdl lof shares available for awards
under the Incentive Plan.

AMENDMENT AND TERMINATION. The Incentive Plan mayebamended by the Committee, with the approval @Bbard of Directors,

at any time except to the extent that shareholppraval would be required to maintain the qualifica of Incentive Plan awards as
performance-based compensation. Unless reapprovdeetshareholders, the Incentive Plan will terrtérat the first meeting of shareholders
of the Company in the year 2002.

TAX CONSEQUENCES

An employee who receives stock in connection withgerformance of services will generally realereable income at the time of receipt
unless the shares are substantially nonvestedufpopes of Section 83 of the Code. Absent an elecinder Section 83(b), an employee who
receives substantially nonvested stock in conneatith performance of services will realize taxaipleome in each year in which a portior
the shares substantially vests. The Company wilegaly be entitled to a tax deduction in the antoncludible as income by the employet
the same time or times as the employee recogmizesnie with respect to the shares.

Section 162(m) of the Code limits to $1,000,000genson the amount that the Company may deducoimpensation paid to any of its most
highly compensated officers in any year. Under tB§ulations, compensation received through a pedacebased award will not be subji
to the $1,000,000 limit if the performance-basedmland the plan meet certain requirements. Orfe ®quirement is that shareholders
approve the performance criteria upon which awangbpts will be based and the maximum amount payaider awards, both of which are
set forth in the Incentive Plan. Other requirememésthat objective performance goals and the atsqayable upon achievement of the g
be established by a committee of at
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least two outside directors and that no discrebemetained to increase the amount payable undexvitards. The Company believes that, if
this proposal is approved by the shareholders, emsgtion received on vesting of awards grantedruhédncentive Plan in compliance w
all of the above requirements will not be subjecthe $1,000,000 deduction limit.

NEW PLAN BENEFITS

Subject to shareholder approval of the IncentiaPbn June 18, 1997 the Committee made targetiawader the Incentive Plan which are
summarized in the following table. Although the Gmany expects that future awards under the Incemtiap will be for Performance Periods
of up to three years, the Performance Period fesdhnitial target awards is the Company's 193&figear.

LONG-TERM INCENTIVE PLAN(1)

DOLLAR VALUE ($)

NAME AND POSITION THRESHOLD TARGET MAXIMUM
Philip H. Knight.......c.cccooiiiiiieeenn -- -- --
Chief Executive Officer
Thomas E. Clarke........ccoceeevcvieeceinnnnn. $ 40,000 $ 400,000 $ 600,000

President and Chief
Operating Officer
Mark G. Parker........cccceevveenieciiiccnne. $ 20,000 $ 200,000 $ 300,000
Vice President,
Consumer Product Marketing

Stephen M. GOMEZ........cccccveevveeereeennn. $ 20,000 $ 200,000 $ 300,000
Vice President, Apparel

David B. Taylor........ccccevvieiiieeeniinenee. $ 20,000 $ 200,000 $ 300,000
Vice President, Production

Executive Officer Group...........cccceeeevvrnnn. $ 250,000 $ 2,500,000 $ 3,750,000
Non-Executive Director Group...................... -- -- --
Non-Executive Officer Employee Group.............. $ 150,000 $ 1,500,000 $ 2,250,000

(1) The Committee has established a series of peéiace targets based on fiscal 1998 revenues anthgs per share corresponding to
award payouts ranging from 10% to 150% of the taagerds. Participants will be entitled to a payout
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at the highest percentage level at which both perdoce targets are met, subject to the Committisisetion to reduce or eliminate any
award based on Company or individual performanceldd the terms of the awards, on August 15, 198&thmpany will issue in the name
of each participant a number of shares of ClastoBkSwith a value equal to the award payout basethe closing price of the Class B Stock
on that date on the New York Stock Exchange. Tlaeeshwill be restricted for three years thereadtat subject to forfeiture to the Company
if the participant ceases to be an employee o€hmpany for any reason during such three-year gerio

BOARD RECOMMENDATION

The Board of Directors recommends that shareholtees FOR approval of the Incentive Plan. Holddr€lass A Stock and Class B Stock
will vote together as a single class on ProposHlt®lders of a majority of the shares of Commaoc® vote on the proposal, Proposal 3 will
be adopted if a majority of the votes cast are faghe proposal. Abstentions are considered vodss and have the same effect as "no" votes
in determining whether the proposal is adoptedkBrmon-votes are not counted as voted on the pedamd therefore have no effect on the
results of the vote.

PROPOSAL 4
RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Board of Directors of the Company, upon recomfaéion of its Audit Committee, has appointed P¥aterhouse as independent
accountants to examine the Company's consolidataddial statements for the fiscal year May 31,8L.88d to render other professional
services as required.

The appointment of Price Waterhouse is being subchib shareholders for ratification.

Price Waterhouse has served as independent acntaitdahe Company since 1971. Representativesiad Waterhouse will be present at
the Annual Meeting and are expected to be avaikablespond to questions.
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SHAREHOLDER PROPOSALS

A proposal by a shareholder for inclusion in therpany's proxy statement and form of proxy for tA@8 annual meeting of shareholders
must be received by NIKE at One Bowerman Drive M@en, Oregon 97005-6453, Attention: John F. Coblr Assistant General Counsel
of NIKE, on or before April 15, 1998 in order to ekgible for such inclusion.

OTHER MATTERS

As of the time this proxy statement was printedpnaggement was unaware of any proposals to be pesstartconsideration at the Annual
Meeting other than those set forth herein, buttito matters do properly come before the AnnualtMgethe persons named in the proxy
will vote the shares represented by such proxyraitg to their best judgment. The Company's bylprescribe that a shareholder may bring
matters before an annual meeting only if such $todder has given the Company advance written naticeich matters. For purposes of the
1997 Annual Meeting, such notice must be receivdd@ys before the meeting by John F. Coburn lisigtant General Counsel of NIKE, at
One Bowerman Drive, Beaverton, Oregon 97005-6453.

A COPY OF NIKE'S 1997 ANNUAL REPORT ON FORM 10-K WAl BE AVAILABLE TO SHAREHOLDERS WITHOUT CHARGE
UPON REQUEST TO: INVESTOR RELATIONS, NIKE, INC., GNBOWERMAN DRIVE, BEAVERTON, OREGON 97005-6453.

For the Board of Directors
JOHN E. JAQUA

Secretary
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FOR EDGAR FILING, LANGUAGE THAT WILL BE ADDED IS PECEDED BY A "<*>" AND FOLLOWED BY A "</*>".
LANGUAGE THAT WILL BE ELIMINATED IS PRECEDED BY A '<#>" AND FOLLOWED BY A "</#>".

EXHIBIT A
NIKE, INC.
1990 STOCK INCENTIVE PLAN
(MARKED TO SHOW AMENDMENTYS)

1. PURPOSE. The purpose of this Stock Incentiva Rlze "Plan”) is to enable NIKE, Inc. (the "Compggrto attract and retain as employees
people of initiative and ability and to provide &auhal incentives to employees.

2. SHARES SUBJECT TO THE PLAN. Subject to adjusttramnprovided below and in paragraph 10, the sharke offered under the Plan
shall consist of Class B Common Stock of the Comgfa8hares"), and the total number of Shares ttet be issued under the Plan shall not
exceed <#>sixteen million (16,000,000)</#> <*>twefive million (25,000,000)</*> Shares. If an opti@r stock appreciation right granted
under the Plan expires, terminates or is cancéhedjnissued Shares subject to such option or sipgieciation right shall again be available
under the Plan. If Shares sold or awarded as ashamder the Plan are forfeited to the Company punehased by the Company, the number
of Shares forfeited or repurchased shall againvbédadble under the Plan.

3. EFFECTIVE DATE AND DURATION OF PLAN.

(a) EFFECTIVE DATE. The Plan shall become effectieen adopted by the Board of Directors of the Canyp However, no option or
stock appreciation right granted under the Plaifi Beaome exercisable until the Plan is approvethieyaffirmative vote of the holders of a
majority of the Common Stock of the Company repméesse at a shareholders meeting at which a quoryresent and any awards under the
Plan prior to such approval shall be conditionednd subject to such approval. Subject to thistéititin, options and stock appreciation
rights may be granted and Shares may be awardeahases or sold under the Plan at any time afeeettective date and before termination
of the Plan.

(b) DURATION. The Plan shall continue in effect ilatl Shares available for issuance under the Bkre been issued and all restrictions on
such Shares have lapsed. The Board of Directorssusyend or terminate the Plan at any
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time except with respect to options and Sharesesuby restrictions then outstanding under the .Pleanmination shall not affect any
outstanding options, any right of the Company faurehase Shares or the forfeitability of Sharesedunder the Plan.

4. ADMINISTRATION. The Plan shall be administeregl & committee appointed by the Board of Directdrhe Company consisting of not
less than two directors (the "Committee") <#>allwdfom are "disinterested persons" as that ternefined in Rule 16b-3 under the Securities
Exchange Act of 1934 (the "Exchange Act"). The Cattaa</#>, <*>which</*>] shall determine and desige from time to time the
employees to whom awards shall be made, the anoduiné awards and the other terms and conditiontiseohwards, except that only the
Board of Directors may amend or terminate the Bprovided in paragraphs 3 and 13. Subject tprinsions of the Plan, the Committee
may from time to time adopt and amend rules andlagigns relating to administration of the Planyaace the lapse of any waiting period,
accelerate any exercise date, waive or modify asfriction applicable to Shares (except thoseictisins imposed by law) and make all otl
determinations in the judgment of the Committeesseary or desirable for the administration of tt@PThe interpretation and construction
of the provisions of the Plan and related agreesieynthe Committee shall be final and conclusivee Tommittee may correct any defect or
supply any omission or reconcile any inconsistandye Plan or in any related agreement in the raaand to the extent it shall deem
expedient to carry the Plan into effect, and ildbathe sole and final judge of such expediemNgtwithstanding anything to the contrary
contained in this Paragraph 4, the Committee m#ggdge to the Chief Executive Officer of the Comypéme authority to grant awards with
respect to a maximum of 50,000 Shares to any #&igimployee who is not, at the time of such grsmbject to the reporting requirements
liability provisions contained in Section 16 of th&>Securities</*> Exchange Act <*>of 1934 (the '#hange Act")</*> and the regulations
thereunder.

5. TYPES OF AWARDS; ELIGIBILITY. The Committee mafypm time to time, take the following action, segtaly or in combination,

under the Plan: (i) grant Incentive Stock Opticassdefined in Section 422 of the Internal Revenode®f 1986, as amended (the "Code"), as
provided in paragraph 6(b); (ii) grant options atti@n Incentive Stock Options ("Non-Statutory &t@ptions") as provided in paragraph 6
(c); (i) award stock bonuses as provided in peaph 7; (iv) sell shares subject to restrictionp@vided in paragraph 8; and (v) grant stock
appreciation rights as
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provided in paragraph 9. Any such awards may been@@mployees, including employees who are officerdirectors, of the Company or
any parent or subsidiary corporation of the Compangvided, however, no member of the Committed| &lgeeligible for selection as a
person to whom awards may be made. The Commitdessect the employees to whom awards shall baemiBhe Committee shall specify
the action taken with respect to each employeehmmvan award is made under the Plan. At the discref the Committee, an employee
may be given an election to surrender an awardd¢hange for the grant of a new award. <*>No empdoymy be granted options or stock
appreciation rights under the Plan for more tha® @00 Shares in any calendar year.</*>

6. OPTION GRANTS.

(a) GRANT. The Committee may grant options underRhkan. With respect to each option grant, the Citteenshall determine the numbei
Shares subject to the option, the option pricep#réod of the option, the time or times at whikb bption may be exercised and whether the
option is an Incentive Stock Option or a Non-SatyiStock Option.

(b) INCENTIVE STOCK OPTIONS. Incentive Stock Optshall be subject to the following terms and ctods:

(i) An Incentive Stock Option may be granted unither Plan to an employee possessing more than térgesf the total combined voting
power of all classes of stock of the Company aarof parent or subsidiary of the Company only ifdp&on price is at least 110 percent of
the fair market value of the Shares subject tmihteon on the date it is granted, as describediragraph 6(b)(iii), and the option by its terms
is not exercisable after the expiration of five ngefiom the date it is granted.

(if) Subject to paragraphs 6(b)(i) and 6(d), InoenStock Options granted under the Plan shallioaetin effect for the period fixed by the
Committee, except that no Incentive Stock Opticalldhe exercisable after the expiration of 10 ydeos the date it is granted.

(iii) The option price per share shall be deterrdibg the Committee at the time of grant. Subjegamagraph 6(b)(i), the option price shall
not be less than 100 percent of the fair marketevaf the Shares covered by the Incentive Stoclo®ptt the date the option is granted. The
fair market value shall be deemed to be the clopitag of the Class B
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Common Stock of the Company as reported in the Merk Stock Exchange Composite Transactions in tladl Btreet Journal on the day
preceding the date the option is granted, or ifeteas been no sale on that date, on the lastdingcdate on which a sale occurred, or such
other reported value of the Class B Common Stodk@fCompany as shall be specified by the Committee

(iv) No Incentive Stock Option shall be grantedovrafter the tenth anniversary of the <#>effectiate of the Plan.</#> <*>last action by the
Board of Directors approving an increase in the lpeinof shares available for issuance under the, Rlaich action was subsequently
approved within 12 months by the shareholders.<#>(v)</#> <#>Subject to adjustment as provideganagraph 10, the total number of
Shares that may be issued under the Plan uponisx@fdncentive Stock Options shall not exceedegir million (16,000,000) Shares.</#>

(c) NON-STATUTORY STOCK OPTIONS. The option prica fNon-Statutory Stock Options shall be determibgdhe Committee at the
time of grant. The option price may not be lestha percent of the fair market value of the Shamered by the Non-Statutory Stock
Option on the date the option is granted. Therfarket value of Shares covered by a Non-StatuttwgkSOption shall be determined
pursuant to paragraph 6(b)(iii).

(d) EXERCISE OF OPTIONS. Except as provided in geaph 6(f), no option granted under the Plan magxezcised unless at the time of
such exercise the optionee is employed by the Coynpaany parent or subsidiary corporation of tlmenpany and shall have been so
employed continuously since the date such optiosgvanted. <#>No option may be exercised by aceafidf the Company subject to
Section 16 of the Exchange Act (an "Officer") atigector of the Company within six months of itdelaf grant. </#>Absence on leave or on
account of illness or disability under rules estdig#d by the Committee shall not, however, be déesmenterruption of employment for this
purpose. Except as provided in paragraphs 6(fartD11, options granted under the Plan may be isgerfrom time to time over the period
stated in each option in such amounts and at smnefs tas shall be prescribed by the Committee, deal/that options shall not be exercised
for fractional shares. Unless otherwise determimgthe Committee, if the optionee does not exermiseption in any
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one year with respect to the full number of Shaweshich the optionee is entitled in that year, djpgionee’s rights shall be cumulative and
optionee may purchase those Shares in any subsgeaerduring the term of the option.

(e) NONTRANSFERABILITY. Except as provided belovaoh stock option granted under the Plan by itsdeshall be nonassignable and
nontransferable by the optionee, either voluntarilypy operation of law, and each option by itsneshall be exercisable during the
optionee's lifetime only by the optionee. A stogkion may be transferred by will or by the lawsdeScent and distribution of the state or
country of the optionee's domicile at the time e&th. A NonStatutory Stock Option shall also be transferabisyant to a qualified domes
relations order as defined under the Code or Titlethe Employee Retirement Income Security Adte TTommittee may, in its discretion,
authorize all or a portion of a Non-Statutory St@ytion granted to an optionee to be on terms wheaimit transfer by the optionee to (i) the
spouse, children or grandchildren of the optioriartiediate Family Members"), (ii) a trust or truts the exclusive benefit of Immediate
Family Members, or (iii) a partnership in which Iradiate Family Members are the only partners, pexvighat (x) there may be no
consideration for any transfer, (y) the stock aptgreement pursuant to which the options are gdamiust expressly provide for
transferability in a manner consistent with thisgggaph, and (z) subsequent transfers of transfeptons shall be prohibited except by will
or by the laws of descent and distribution. Follegvany transfer, options shall continue to be silifethe same terms and conditions as \
applicable immediately prior to transfer, providkdt for purposes of paragraphs 6(d), 6(g), 10Jdnthe term "optionee" shall be deemed to
refer to the transferee. The events of terminadifoemployment of paragraph 6(f), shall continudé¢capplied with respect to the original
optionee, following which the options shall be exsable by the transferee only to the extent, andhfe periods specified, and all other
references to employment, termination of employmilifetor death of the optionee, shall continudéoapplied with respect to the original
optionee.

(f) TERMINATION OF EMPLOYMENT OR DEATH.

(i) Unless otherwise provided at the time of grami] except as provided in paragraph 6(f)(ii) wéitbpect to the optionee whose employment
terminates after attaining the age of 65, in thenéthe employment of the optionee by the Compataymarent or subsidiary corporation of
the
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Company terminates for any reason other than beaafyshysical disability or death, the option ma&ydxercised at any time prior to the
expiration date of the option or the expiratiorttoke months after the date of such terminatioengbloyment, whichever is the shorter
period, but only if and to the extent the optiomees entitled to exercise the option at the datuch termination.

(il) Unless otherwise provided at the time of gramthe event the employment of the optionee lgyGmpany or a parent or subsidiary
corporation of the Company terminates for any reagber than because of death or physical dispbditd the optionee has attained the age
of 65 at the date of such termination, the opti@yibe exercised by the optionee free of the linaitest on the amount that may be purchased
in any one year specified in the option agreemeahwg time prior to the expiration date of the optdr the expiration of three months after
the date of such termination of employment, whigres the shorter period.

(iii) Unless otherwise provided at the time of dgran the event the employment of the optioneelgy@ompany or a parent or subsidiary
corporation of the Company terminates becauseptiereee becomes disabled (within the meaning ofi@222(e)(3) of the Code), the opt
may be exercised by the optionee free of the lioita on the amount that may be purchased in aayear specified in the option agreerr
at any time prior to the expiration date of thei@mpir the expiration of one year after the datewath termination, whichever is the shorter
period.

(iv) Unless otherwise provided at the time of gramthe event of the death of the optionee whilthe employ of the Company or a parent or
subsidiary corporation of the Company, the opti@ayrbe exercised free of the limitations on the amdlat may be purchased in any one
year specified in the option agreement at any pn to the expiration date of the option or tixpieation of one year after the date of si
death, whichever is the shorter period, but onlyH®yperson or persons to whom such optionee'tsrigider the option shall pass by the
optionee's will or by the laws of descent and dhistion of the state or country of domicile at tihree of death.

39



(v) The Committee, at the time of grant or at dmetthereafter, may extend the three-month andyeae-expiration periods any length of
time not later than the original expiration datehaf option, and may increase the portion of afoaghat is exercisable, subject to such terms
and conditions as the Committee may determine.

(vi) To the extent that the option of any deceasgtibnee or of any optionee whose employment temtesis not exercised within the
applicable period, all further rights to purcha$ai®s pursuant to such option shall cease andriateni

(g) PURCHASE OF SHARES. Unless the Committee datersotherwise, Shares may be acquired pursuamt ¢ption granted under the
Plan only upon receipt by the Company of noticeviiting from the optionee of the optionee's intentto exercise, specifying the number of
Shares as to which the optionee desires to exdieseption and the date on which the optioneerele$o complete the transaction, and if
required in order to comply with the Securities Att1933, as amended, containing a representdtatrittis the optionee's present intentio
acquire the Shares for investment and not witteav\td distribution. Unless the Committee determiotberwise, on or before the date
specified for completion of the purchase of Shatgsuant to an option, the optionee must have thaiCompany the full purchase price of
such Shares in cash (including, with the consetit®Committee, cash that may be the proceedsoafrafrom the Company) or with the
consent of the Committee, in whole or in part, aon@non Stock of the Company valued at fair mark&tezal he fair market value of
Common Stock of the Company provided in paymethefpurchase price shall be the closing price ®Gbmmon Stock of the Company as
reported in the New York Stock Exchange Composit3actions in the Wall Street Journal or suchratygorted value of the Common
Stock of the Company as shall be specified by the@ittee, on the date the option is exercised, sudéh date is not a trading day, then on
the immediately preceding trading day. No Sharedl le issued until full payment therefor has beele. With the consent of the
Committee, an optionee may request the Companpggly automatically the Shares to be received uperekercise of a portion of a stock
option (even though stock certificates have notgen issued) to satisfy the purchase price foitiadél portions of the option. Each optiol
who has exercised an option shall immediately upatification of the amount due, if
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any, pay to the Company in cash amountsnecessastisify any applicable federal, state and localthholding requirements. If additional
withholding is or becomes required beyond any arhdeposited before delivery of the certificateg dptionee shall pay such amount to the
Company on demand. If the optionee fails to payatieunt demanded, the Company may withhold thauatrfoom other amounts payable
by the Company to the optionee, including salanpjexct to applicable law. With the consent of th@nittee, an optionee may satisfy this
obligation, in whole or in part, by having the Caany withhold from the Shares to be issued uporedtagcise that number of Shares that
would satisfy the withholding amount due or by deting Common Stock of the Company to the Comparsatisfy the withholding amount.
Upon the exercise of an option, the number of Sherserved for issuance under the Plan shall heeeldoy the number of Shares issued
upon exercise of the option.

7. STOCK BONUSES. The Committee may award Shardenthe Plan as stock bonuses. Shares awardest@skébonus shall be subject
the terms, conditions, and restrictions determimgthe Committee. The restrictions may includerretsdns concerning transferability and
forfeiture of the Shares awarded, together witthsatber restrictions as may be determined by tha@ittee. <#>If Shares are subject to
forfeiture, all dividends or other distributionsigpgdy the Company with respect to the Shares &igatbtained by the Company until the Sh
are no longer subject to forfeiture, at which tiafleaccumulated amounts shall be paid to the repipk/#>The Committee may require the
recipient to sign an agreement as a condition@fthiard, but may not require the recipient to payraonetary consideration other than
amounts necessary to satisfy tax withholding regqments. The agreement may contain any terms, ¢conglirestrictions, representations and
warranties required by the Committee. The certifisaepresenting the Shares awarded shall bedeg@yds required by the Committee.
<#>Unless otherwise determined by the Committear&hawarded as a stock bonus to an Officer octdirenay not be sold until six months
after the date of the award. </#>The Company mayire any recipient of a stock bonus to pay toGbenpany in cash upon demand amo
necessary to satisfy any applicable federal, statecal tax withholding requirements. If the rdeipt fails to pay the amount demanded, the
Company may withhold that amount from other amopatgable by the Company to the recipient, includiatary, subject to applicable law.
With the consent of the Committee, a recipient mieljver
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Common Stock of the Company to the Company tofgatiss withholding obligation. Upon the issuandeacstock bonus, the number of
Shares reserved for issuance under the Plan shediduced by the number of Shares issued.

8. RESTRICTED STOCK. The Committee may issue Shamegr the Plan for such consideration (includirmppssory notes and services)
as determined by the Committee, provided that ievent shall the consideration be less than 7%epéif fair market value of the Shares at
the time of issuance. Shares issued under thesRihbe subject to the terms, conditions andiotisins determined by the Committee. The
restrictions may include restrictions concerniramsferability, repurchase by the Company and frfeiof the Shares issued, together with
such other restrictions as may be determined bZtramittee. <#>If Shares are subject to forfeitureepurchase by the Company, all
dividends or other distributions paid by the Compuaiith respect to the Shares shall be retainedhéyCompany until the Shares are no lo
subject to forfeiture or repurchase, at which tatleccumulated amounts shall be paid to the reoipk/#>All Shares issued pursuant to this
paragraph 8 shall be subject to a purchase agreéewigioh shall be executed by the Company and thspective recipient of the Shares p
to the delivery of certificates representing sublar8s to the recipient. The purchase agreemencoragin any terms, conditions, restrictio
representations and warranties required by the AtisenThe certificates representing the Sharelt Iskar any legends required by the
Committee. <#>Unless otherwise determined by the@ittee, Shares issued under this paragraph 8 @ffaer or director may not be sold
until six months after the Shares are issued. #>Company may require any purchaser of restritimek to pay to the Company in cash
upon demand amounts necessary to satisfy any apfdifederal, state or local tax withholding reqmients. If the purchaser fails to pay the
amount demanded, the Company may withhold that atrfoom other amounts payable by the Company tethiehaser, including salary,
subject to applicable law. With the consent of @memmittee, a purchaser may deliver Common Stodied€ompany to the Company to
satisfy this withholding obligation. Upon the issga of restricted stock, the number of Shares vegdor issuance under the Plan shall be
reduced by the number of Shares issued.
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9. STOCK APPRECIATION RIGHTS.

(a) GRANT. Stock appreciation rights may be granteder the Plan by the Committee, subject to suldsyterms, and conditions as the
Committee prescribes.

(b) EXERCISE.

(i) A stock appreciation right shall be exercisatuy at the time or times established by the Cottem«#>, provided, however, no stock
appreciation right may be exercised by an Offiaedicector of the Company within six months ofdtste of grant</#>. If a stock appreciation
right is granted in connection with an option, steck appreciation right shall be exercisable ¢althe extent and on the same conditions that
the related option could be exercised. Upon exemis stock appreciation right, any option or jporthereof to which the stock appreciation
right relates terminates. If a stock appreciatightris granted in connection with an option, ugsercise of the option, the stock appreciation
right or portion thereof to which the option rekaterminates.

(i) The Committee may withdraw any stock appreoiatight granted under the Plan at any time angl imgpose any conditions upon the
exercise of a stock appreciation right or adoptsw@nd regulations from time to time affectingriglts of holders of stock appreciation
rights. Such rules and regulations may governitite to exercise stock appreciation rights grartefibre adoption or amendment of such
rules and regulations as well as stock appreciatggis granted thereafter.

(iii) Each stock appreciation right shall entitteetholder, upon exercise, to receive from the Caompaexchange therefor an amount equal in
value to the excess of the fair market value ordtite of exercise of one share of Class B CommockSif the Company over its fair market
value on the date of grant (or, in the case obeksappreciation right granted in connection withoption, the option price per Share unde
option to which the stock appreciation right resafenultiplied by the number of Shares coveredhaystock appreciation right or the option,
or portion thereof, that is surrendered. <#>Nolstpreciation right shall be exercisable at a tihad the amount determined under this
subparagraph is negative.</#>
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Payment by the Company upon exercise of a stocieagpion right may be made in Shares valued anfarket value, in cash, or partly in
Shares and partly in cash, all as determined b tramittee.

(iv) For purposes of this paragraph 9, the fairketiwalue of the Class B Common Stock of the Commamthe date a stock appreciation r

is exercised shall be the closing price of the €Bommon Stock of the Company as reported ilN#he York Stock Exchange Composite
Transactions in the Wall Street Journal, or sutieioteported value of the Class B Common Stock@Qompany as shall be specified by
Committee, on the date the stock appreciation igbkercised, or if such date is not a trading, tlagn on the immediately preceding trading
day.

(v) No fractional shares shall be issued upon éseraf a stock appreciation right. In lieu therazzfsh shall be paid in an amount equal to the
value of the fractional share.

(vi) Each stock appreciation right granted under®tan by its terms shall be nonassignable andamwsferable by the holder, either
voluntarily or by operation of law, except by wdlt by the laws of descent and distribution of ttatesor county of the holder's domicile at the
time of death, and each stock appreciation rightdterms shall be exercisable during the holdéesme only by the holder; provided,
however, that a stock appreciation right not graiteconnection with an Incentive Stock Option §héo be transferable pursuant to a
qualified domestic relations order as defined utderCode or Title | of the Employee Retiremenbime Security Act.

(vii) Each participant who has exercised a stogkregiation right shall, upon notification of the anmt due, pay to the Company in cash
amounts necessary to satisfy any applicable fedsetk or local tax withholding requirementshié pparticipant fails to pay the amount
demanded, the Company may withhold that amount fstivar amounts payable by the Company to the jgzattit including salary, subject to
applicable law. With the consent of the Committgeeticipant may satisfy this obligation, in whalein part, by having the Company
withhold from any Shares to be issued upon theatseethat number of Shares that would
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satisfy the withholding amount due or by deliverdgmmon Stock of the Company to the Company tefyathe withholding amount.

(viii) Upon the exercise of a stock appreciatiaghtifor Shares, the number of Shares reservedg$aance under the Plan shall be reduced by
the number of Shares issued. Cash payments of apgreciation rights shall not reduce the numbeStadres reserved for issuance under the
Plan.

10. CHANGES IN CAPITAL STRUCTURE. If the outstandishares of Common Stock of the Company are herdaftreased or decreased
or changed into or exchanged for a different nunaoéiind of shares or other securities of the Camypar of another corporation by reasor
any reorganization, merger, consolidation, plaexathange, recapitalization, reclassification, steglit-up, combination of shares or dividend
payable in shares, appropriate adjustment shatidmse by the Committee in the number and kind ofeshavailable for awards under the
Plan, provided that this paragraph 10 shall notyaypih respect to transactions referred to in gaaph 11. In addition, the Committee shall
make appropriate adjustment in the number and dirsthares as to which outstanding options and sippkeciation rights, or portions
thereof then unexercised, shall be exercisablihg@nd that the optionee's proportionate intésasiaintained as before the occurrence of
such event. The Committee may also require thasanyrities issued in respect of or exchanged iarés issued hereunder that are subjt
restrictions be subject to similar restrictions tiMithstanding the foregoing, the Committee shallehao obligation to effect any adjustment
that would or might result in the issuance of fi@tal shares, and any fractional shares resulting fany adjustment may be disregarded or
provided for in any manner determined by the ConmmitAny such adjustments made by the Committelélshaonclusive. In the event of a
merger, consolidation or plan of exchange affectimgCompany to which paragraph 11 does not applieu of providing for options and
stock appreciation rights as provided above inphisgraph 10, the Committee may, in its sole digum, provide a 30-day period prior to
such event during which optionees shall have tjiet tio exercise options and stock appreciationtsighwhole or in part without any
limitation on exercisability and upon the expiratiof such 30-day period all unexercised optionsstodk appreciation rights shall
immediately terminate.
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11. SPECIAL ACCELERATION IN CERTAIN EVENTS.

(a) SPECIAL ACCELERATION. Notwithstanding any othovisions of the Plan, a special acceleratiopét$al Acceleration") of options
and stock appreciation rights outstanding undePtae shall occur with the effect set forth in gaegoh 11(b) at any time when the
shareholders of the Company approve one of thevillg ("Approved Transactions"):

(i) Any consolidation, merger, plan of exchangetransaction involving the Company ("Merger") inialinthe Company is not the continuing
or surviving corporation or pursuant to which then@non Stock of the Company would be converted ¢ath, securities or other property,
other than a Merger involving the Company in which holders of the Common Stock of the Company idiately prior to the Merger have
the same proportionate ownership of common sto¢kesurviving corporation after the Merger; or

(i) Any sale, lease, exchange, or other transfeoie transaction or a series of related transas}iof all or substantially all of the assets of
the Company or the adoption of any plan or propfisahe liquidation or dissolution of the Company.

(b) EFFECT ON OUTSTANDING OPTIONS AND STOCK APPREXJIION RIGHTS. Except as provided below in this gaaph 11(b),
upon a Special Acceleration pursuant to paragrdia)lall options and stock appreciation rightsitbatstanding under the Plan shall
immediately become exercisable in full during tamainder of their terms; provided, the Committeg nraits sole discretion, provide a 30-
day period prior to an Approved Transaction duriridch optionees shall have the right to exercis#ap and stock appreciation rights, in
whole or in part, without any limitation on exemlislity, and upon the expiration of such 30-dayiqtall unexercised options and stock
appreciation rights shall immediately terminate.¥##ith respect to an option or stock appreciatightigranted to an Officer or director less
than six months prior to a Special AcceleratiomhsOfficer or director shall have the right to requhe Company to purchase such option or
stock appreciation right at a purchase price coetpint accordance with the terms of paragraph Idi(ghg the 30-day period following the
expiration of six months following the date of sugant, and this right shall
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apply even if the option or stock appreciation tigas otherwise terminated pursuant to paragrafpliddipwing a Special Acceleration.</#>
<#>(c) PURCHASE PRICE. With respect to an optiomstock appreciation right granted to an Officedmector less than six months prior to
a Special Acceleration, the purchase price payalsuant to paragraph 11(b) shall be computedllmsvia</#> <#>(i)</#> <#>With respect
to a NonStatutory Stock Option and a stock appreciatiohtris to which no Incentive Stock Option has beramtgd, the purchase price s
be the product of (A) the excess, if any, of thghler of (1) the purchase price paid for each sb€ass B Common Stock in the Approved
Transaction, or (2) the highest reported closingepof a share of Class B Common Stock reportaéterNew York Stock Exchange
Composite Transactions in the Wall Street Journahd the 30-day period ending on the day the $péaiceleration occurs, over the option
price, and (B) the number of shares of Class B Com8tock covered by the option or stock appreaiatioht.</#> <#>(ii)</#> <#>With
respect to an Incentive Stock Option and a stogkeagation right as to which an Incentive Stocki@phas been granted, the purchase price
shall be the product of (A) the excess, if anythef fair market value of each share of Class B ComBtock on the date of exercise over the
option price, and (B) the number of shares of CEag€ommon Stock covered by the option or stock egiption right.</#> <#>(iii)</#>
<#>No option or stock appreciation right may bereised upon a Special Acceleration with respeethah the purchase price determined
under this paragraph 11 is negative.</#> <#>(iva<##>The rights set forth in this paragraph 11 Idbaltransferable only to the extent the
related option or stock appreciation right is tfarable.</#>

12. CORPORATE MERGERS, ACQUISITIONS, ETC. The Comtes® may also grant options, stock appreciationtsigand stock bonuses
and issue restricted stock under the Plan havimgsteconditions and provisions that vary from thegecified in this Plan, provided that any
such awards are granted in substitution for, aoimnection with the assumption of, existing optj@ieck appreciation rights, stock bonuses,
and restricted stock, awarded or issued by anatbrporation and assumed or otherwise
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agreed to be provided for by the Company pursumaat by reason of a transaction involving a corf@raerger, consolidation, plan of
exchange, acquisition of property or stock, searateorganization or liquidation to which the Queny or a parent or subsidiary corpora
of the Company is a party.

13. AMENDMENT OF PLAN. The Board of Directors matyamy time, and from time to time, modify or amehd Plan in such respects a
shall deem advisable because of changes in thevkdle the Plan is in effect or for any other readéxcept as provided in paragraphs 6(f), 9,
10 and 11, however, no change in an award alregadyied shall be made without the written consenthetholder of such award.

14. APPROVALS. The obligations of the Company urttierPlan are subject to the approval of statefeaheral authorities or agencies with
jurisdiction in the matter. The Company will use liest efforts to take steps required by statedrrfl law or applicable regulatiol
including rules and regulations of the Securitied BExchange Commission and any stock exchangadinty system on which the Compar
shares may then be listed or admitted for tradimgpnnection with the grants under the Plan. Tredoing notwithstanding, the Company
shall not be obligated to issue or deliver ClagsdBmon Stock under the Plan if such issuance oretglwould violate applicable state or
federal securities laws.

15. EMPLOYMENT RIGHTS. Nothing in the Plan or anyaxrd pursuant to the Plan shall confer upon anyleyepe any right to be continu
in the employment of the Company or any parentibssliary corporation of the Company or shall ifger in any way with the right of the
Company or any parent or subsidiary corporatiothefCompany by whom such employee is employedrioitate such employee's
employment at any time, for any reason, with ohuwiitt cause, or to increase or decrease such engflBay@mpensation or benefits.

16. RIGHTS AS A SHAREHOLDER. The recipient of anyaad under the Plan shall have no rights as a kblter with respect to any
Shares until the date of issue to the recipierat stiock certificate for such Shares. Except asrwibe expressly provided in the Plan, no
adjustment shall be made for dividends or othétsidor which the record date is prior to the dateh stock certificate is issued.
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EXHIBIT B
NIKE, INC.
LONG-TERM INCENTIVE PLAN

This is the Long-Term Incentive Plan of NIKE, Ifier the payment of incentive compensation to destiggh employees.
Section 1. DEFINITIONS. The following terms have tfollowing meanings:

BOARD: The Board of Directors of the Company.

CODE: The Internal Revenue Code of 1986, as amended

COMMITTEE: The Personnel Committee of the Boarawvited however, if the Personnel Committee of thar# is not composed entirely
of Outside Directors, the "Committee" shall meatommittee composed entirely of at least two Out8idectors appointed by the Board
from time to time.

COMPANY: NIKE, Inc.

OUTSIDE DIRECTORS: The meaning ascribed to thimtar Section 162(m) of the Code and the regulatpmeposed or adopted
thereunder.

PERFORMANCE PERIOD: The period of time for whichr@many performance is measured for purposes of geTaward.

PERFORMANCE TARGET: An objectively determinable ééof performance as selected by the Committeedasure performance of the
Company or any subsidiary, division, or other wfithe Company for the Performance Period basesheror more of the following: net
income, net income before taxes, operating incomenues, return on sales, return on equity, egsrer share, total shareholder return, or
any of the foregoing before the effect of acquisisi, divestitures, accounting changes, restrugudnother special charges, as determine
the Committee at the time of establishing a Peréoroe Target.

PLAN: The Long-Term Incentive Plan of the Company.

TARGET AWARD: An amount of compensation to be ptich Plan participant based on achievement of icpkar Performance Target
level, as established by the Committee. Target Ae/ahall be denominated at the time of grant either
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in Class B Common Stock ("Stock Target Awards"jnodollar amounts ("Dollar Target Awards"). Paymantler a Stock Target Award or a
Dollar Target Award shall be made, at the discretibthe Committee, in Class B Common Stock oraishcor in any combination thereof.

YEAR: The fiscal year of the Company.
Section 2. OBJECTIVES. The objectives of the Planta:

(a) recognize and reward on a long-term basis tiragany's corporate and division officers for tle@intributions to the overall profitability
and performance of the Company; and

(b) qualify compensation under the Plan as "perforoe-based compensation” within the meaning ofi@et62(m) of the Code and the
regulations promulgated thereunder.

Section 3. SHARES SUBJECT TO THE PLAN. Subjectdjustment as provided below and in Section 9, lizeess to be awarded under the
Plan shall consist of Class B Common Stock of tben@any, and the total number of shares of ClasgBr@on Stock that may be issued
under the Plan shall not exceed 1,000,000 shdras.drget Award granted under the Plan expiremiteates or is cancelled, the unissued
shares subject to such Target Award shall agaasvhgable under the Plan. If shares issued underget Award are forfeited to the
Company, the number of shares forfeited shall abaiavailable under the Plan.

Section 4. ADMINISTRATION. The Plan will be admitgsed by the Committee. Subject to the provisidrthe Plan, the Committee will
have full authority to interpret the Plan, to eitdband amend rules and regulations relating, tiw itletermine the terms and provisions for
making awards and to make all other determinatimtessary or advisable for the administration efRtan.

Section 5. PARTICIPATION. Target Awards may be gealhunder the Plan only to individuals selectedigyCommittee who are corporate
or division officers of the Company.

Section 6. DETERMINATION OF THE PERFORMANCE TARGEPRSD AWARDS.

(2) PERFORMANCE TARGETS AND AWARDS. The CommittdeaB establish in writing, in its sole discretidhe Performance Targets
and Target Award opportunities for each participaithin 90 days of the beginning of the
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applicable Performance Period. The Committee meabésh (i) several Performance Target levels farteparticipant, each corresponding to
a different Target Award opportunity, and (ii) @éfént Performance Targets and Target Award oppitigarior each participant in the Plan.
For competitive reasons, the specific Performarargdts determined by the Committee will not be jehptisclosed.

(b) OTHER TERMS AND RESTRICTIONS. The Committee nesyablish other restrictions to payment underrgétaAward, such as a
continued employment requirement, in addition tiszction of the Performance Targets. Some oofadiny shares of Class B Common
Stock issuable under any Target Award may be isau#te time of the award or any other time agigtetl shares subject to forfeiture in
whole or in part if Performance Targets or, if apgible, other restrictions are not satisfied.

(c) MAXIMUM AWARDS. The Committee shall not estasiti Target Award opportunities for any participanttsthat the maximum number
of shares of Class B Common Stock issuable undekStarget Awards which have Performance Periodingrin any single Year exceeds
20,000 shares or the maximum amount of cash payaoler Dollar Target Awards which have Performaesgods ending in any single
Year exceeds $1,000,000.

(d) TAX WITHHOLDING. Each participant who has reeed shares of Class B Common Stock upon paymeart afvard shall, upon
notification of the amount due, pay to the Compangash amounts necessary to satisfy any applidatkral, state and local tax withholding
requirements. If the participant fails to pay thecaint demanded, the Company may withhold that atfoom other amounts payable by the
Company to the participant, including salary, sabje applicable law. With the consent of the Cotbeei, a participant may satisfy this
obligation, in whole or in part, by having the Caany withhold from any shares to be issued that rrmbshares that would satisfy the
withholding amount due or by delivering shares s§ B Common Stock to the Company to satisfy titlehelding amount.

(e) EFFECT ON SHARES AVAILABLE. The payment of arjat Award in cash shall not reduce the numbehafes of Class B Common
Stock reserved for issuance under the Plan. Thébauof shares of Class B Common Stock reserveis$oance under the Plan shall be
reduced by the
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number of shares issued upon payment of an avesslthe number of shares surrendered or withheddtisfy withholding obligations.

Section 7. DETERMINATION OF PLAN AWARDS. At the colusion of the Performance Period, in accordantke $#&ction 162(m)(4)(C)
(iii) of the Code, prior to the payment of any adiander the Plan, the Committee shall certify m @ommittee's internal meeting minutes
attainment of the Performance Targets for the P@dace Period and the calculation of the awardsamard shall be paid if the related
Performance Target is not met. The Committee nraigsisole discretion, reduce or eliminate anyipgnt's calculated award based on
circumstances relating to the performance of then@amy or the participant. Awards will be paid irtaaance with the terms of the award
soon as practicable following the Committee's fiegtiion of the awards.

Section 8. TERMINATION OF EMPLOYMENT. The terms afTarget Award may provide that in the event o#ipipant's termination of
employment for any reason during a PerformanceoBgtie participant (or his or her beneficiary)lwéiceive, at the time provided in Section
7, all or any portion of the award to which thetjggpant would otherwise have been entitled.

Section 9. CHANGES IN CAPITAL STRUCTURE. If the stdnding Class B Common Stock of the Company ieaftar increased or
decreased or changed into or exchanged for a @ifferumber or kind of shares or other securitigh®Company by reason of any stock
split, combination of shares or dividend payablsthiares, recapitalization or reclassification, appgate adjustment shall be made by the
Committee in the number and kind of shares avail&nl grants under the Plan. In addition, the Cottemishall make appropriate adjustment
in the number and kind of shares subject to outlit@nTarget Awards so that the recipient's propadte interest before and after the
occurrence of the event is maintained. Notwithsitagthe foregoing, the Committee shall have nogation to effect any adjustment that
would or might result in the issuance of fractiosladres, and any fractional shares resulting froynaaljustment may be disregarded or
provided for in any manner determined by the Cor@mitAny such adjustments made by the Committelelshaonclusive.

Section 10. MISCELLANEOUS.

() AMENDMENT AND TERMINATION OF THE PLAN. The Comittee with the approval of the Board may amend, ifiyaat terminate
the Plan at any
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time and from time to time except insofar as appriy the Company's shareholders is required patgogSection 162(m)(4)(C)(ii) of the
Code. The Plan shall terminate at the first shddelnaneeting that occurs in the fifth year aftex @ompany's shareholders approve the Plan.
Notwithstanding the foregoing, no such amendmendifitation or termination shall affect the paymehiTarget Awards previous
established.

(b) NO ASSIGNMENT. Except as otherwise requiredapplicable law, no interest, benefit, payment,ralar right of any participant under
the plan shall be subject in any manner to anyrdaif any creditor of any participant or benefigjaror to alienation by anticipation, sale,
transfer, assignment, bankruptcy, pledge, attachrmokarge or encumbrance of any kind, and any attéotake any such action shall be null
and void.

(c) NO RIGHTS TO EMPLOYMENT. Nothing contained imet Plan shall give any person the right to bemethin the employment of the
Company or any of its subsidiaries. The Compangries the right to terminate a participant at amgtfor any reason notwithstanding the
existence of the Plan.

(d) BENEFICIARY DESIGNATION. The Committee shalltablish such procedures as it deems necessarypirtiaipant to designate a
beneficiary to whom any amounts would be payabbhaénevent of a participant's death.

(e) PLAN UNFUNDED. The entire cost of the Plan slhal paid from the general assets of the Compahneg.rights of any person to receive
benefits under the Plan shall be only those ofreegd unsecured creditor, and neither the Companyhe Board nor the Committee shall be
responsible for the adequacy of the general asf¢® Company to meet and discharge Plan liadgsljthor shall the Company be required to
reserve or otherwise set aside funds for the payofdts obligations hereunder.

(f) APPLICABLE LAW. The Plan and all rights thereder shall be governed by and construed in accoedaith the laws of the State of
Oregon.
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NIKE, INC.

CLASSA COMMON STOCK PROXY

o
SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
X FOR THE 1997 MEETING OF SHAREHOLDERS--SEPTEMBER, 2997

Y The undersigned hereby appoints Philip H. Knightpfias E. Clarke and Douglas G. Houser, and eattteof, proxies with full power of
substitution, to vote, as designated below, on lbefithe undersigned all shares of Class A Comi8tatk which the undersigned may be
entitled to vote at the Annual Meeting of Shareboddof NIKE, Inc. on September 22, 1997, and ajguadments thereof, with all powers
that the undersigned would possess if personadlgeut. A majority of the proxies or substitutesspre at the meeting may exercise all
powers granted hereby.

Election of Directors, Nominees: (change of address/comments)
Ralph D. DeNunzio; Richard K. Donahue;
Douglas G. Houser; John E. Jaqua;
Philip H. Knight; Kenichi Ohmae;

Charles W. Robinson; Michael Spence;
John R. Thompson, Jr.

(If you have written in the
above space, please mark the
corresponding box on the
reverse side of this card.)

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKNG THE APPROPRIATE

BOXES, SEE REVERSE SIDE, BUT YOU NEED NOT MARK ANY BOXES IF YOU WISH  SEE

TO VOTE IN ACCORDANCE WITH THE BOARD OF DIRECTORS' RECOMMENDATIONS. REVERSE
THE PROXIES CANNOT VOTE YOUR SHARES UNLESS YOU SIGMND RETURN THIS SIDE
CARD.




Please mark your
X votes as in this 9317
example.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTESS SPECIFIED, BUT IF NO SPECIFICATION IS MADE, THIS
PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEEFOR DIRECTOR, AND FOR PROPOSALS 2, 3 AND 4. THE
PROXIES MAY VOTE IN THEIR DISCRETION AS TO OTHER MRTERS WHICH MAY COME BEFORE THE MEETING.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR PROPOSALS?2,3& 4

1. Election of Directors FOR WITHHELD
(see reverse) ] |

For, except vote withheld from
the following nominee(s):

2. Proposal to approve amendmentsto  FOR AGAINST ABSTAIN
the NIKE, Inc. 1990 Stock
Incentive Plan ] | |

3. Proposal to approve the NIKE, Inc.
Long-Term Incentive Plan ] ] |

4. Proposal to ratify the
appointment of Price
Waterhouse as independent

accountants. | | |

Mark here for address change and note on revetse[si

SIGNATURE(S) DATE (Please date andlsiye exactly as
your name or names appear hereon. Joint owners$dstach sign personally. Corporate proxies shoaldigned in full corporate name by
authorized officer and attested. Persons signirggfiduciary capacity should indicate their futles in such capacity.)




NIKE, INC.

CLASSB COMMON STOCK PROXY

o
SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
X FOR THE 1997 MEETING OF SHAREHOLDERS--SEPTEMBER, 2997

Y The undersigned hereby appoints Philip H. Knightpfias E. Clarke and Douglas G. Houser, and eattteof, proxies with full power of
substitution, to vote, as designated below, on lbefithe undersigned all shares of Class B Comi&tmtk which the undersigned may be
entitled to vote at the Annual Meeting of Shareboddof NIKE, Inc. on September 22, 1997, and ajguadments thereof, with all powers
that the undersigned would possess if personadlgeut. A majority of the proxies or substitutesspre at the meeting may exercise all
powers granted hereby.

Election of Directors, Nominees: (change of address/comments)
William J. Bowerman; Thomas E. Clarke;
Jill K. Conway; and Delbert J. Hayes

(If you have written in the
above space, please mark the
corresponding box on the
reverse side of this card.)

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKNG THE APPROPRIATE

BOXES, SEE REVERSE SIDE, BUT YOU NEED NOT MARK ANY BOXES IF YOU WISH  SEE

TO VOTE IN ACCORDANCE WITH THE BOARD OF DIRECTORS' RECOMMENDATIONS. REVERSE
THE PROXIES CANNOT VOTE YOUR SHARES UNLESS YOU SIGMND RETURN THIS SIDE
CARD.




Please mark your
X votes as in this 9316
example.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTESS SPECIFIED, BUT IF NO SPECIFICATION IS MADE, THIS
PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEEFOR DIRECTOR, AND FOR PROPOSALS 2, 3, AND 4. THE
PROXIES MAY VOTE IN THEIR DISCRETION AS TO OTHER MRTERS WHICH MAY COME BEFORE THE MEETING.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR PROPOSALS2,3& 4

1. Election of Directors FOR WITHHELD
(see reverse) ] |

For, except vote withheld from
the following nominee(s):

2. Proposal to approve amendmentsto  FOR AGAINST ABSTAIN
the NIKE, Inc. 1990 Stock
Incentive Plan ] ] ]

3. Proposal to approve the NIKE, Inc.
Long-Term Incentive Plan ] ] ]

4. Proposal to ratify the
appointment of Price
Waterhouse as independent

accountants. ] ] ]

Mark here for address change and note on revetee|[si|

SIGNATURE(S) DATE (Please date andlsiye exactly as
your name or names appear hereon. Joint ownersdséach sign personally. Corporate proxies shoaldipned in full corporate name by
authorized officer and attested. Persons signirggfiduciary capacity should indicate their futlds in such capacity.)
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