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NIKE, Inc.
One Bowerman Drive
Beaverton, Oregon 97005-6453

August 3, 200
To Our Shareholders:
You are cordially invited to attend the annual nmeebdf shareholders of NIKE, Inc. to be held at Tiger Woods Conference Center,
One Bowerman Drive, Beaverton, Oregon 97005-64B63vionday, September 17, 2007, at 10:00 A.M. Padiiice. Registration will begin
at 9:00 A.M.

The meeting will consist of a brief presentatiolidiwed by the business items listed on the attaciwite.

Whether or not you plan to attend, the prompt etteswand return of your proxy card will both assthat your shares are represented at
the meeting and minimize the cost of proxy solt@ita

Sincerely,

mjégf ,4/ /Igﬂf

Philip H. Knight
Chairman of the Boar



Notice of Annual Meeting of Shareholders
September 17, 2007

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Ine.Caegon corporation, will be held on Monday, Seyter 17, 2007, at 10:00 A.M.,
at the Tiger Woods Conference Center, One BowelDrase, Beaverton, Oregon 97005-6453, for the follaywpurposes:

1
2
3.
4

To elect a Board of Directors for the ensuing y
To approve the extension of and amendments to tIKE Nnc. Lon¢-Term Incentive Plar
To ratify the appointment of PricewaterhouseCooh&R as independent registered public accountinrg.i

To transact such other business as may properlg ¢tmfore the meetin

All shareholders are invited to attend the meet8izareholders of record at the close of busineskilyn25, 2007, the record date fixed
by the Board of Directors, are entitled to noti€aid to vote at the meeting. You must presentdanission ticket included with your proxy
or voter instruction card.

By Order of the Board of Directors

JOHN F. COBURN il
Secretary

Beaverton, Oregon
August 3, 2007

Whether or not you intend to be present at the imggplease sign and date the enclosed proxy dadhré in the enclosed envelope, or
vote by telephone or over the internet following thstructions on the proxy.




PROXY STATEMENT

The enclosed proxy is solicited by the Board ofeBiors of NIKE, Inc. (“NIKE” or the “Company”) fouse at the annual meeting of
shareholders to be held on September 17, 2007ataantly adjournment thereof (the “Annual Meetin@dhe Company expects to either mail
or provide notice and electronic delivery of thisxyy statement and the enclosed proxy to sharetrstreor about August 3, 2007.

The Company will bear the cost of solicitation abxies. In addition to the solicitation of proxieg mail, certain officers and employz
of the Company, without extra compensation, mag atsicit proxies personally or by telephone. Ceméproxy solicitation materials will t
furnished to fiduciaries, custodians and broketamgses for forwarding to the beneficial ownershafres held in their names.

All valid proxies properly executed and receivedsy Company prior to the Annual Meeting will beea in accordance with the
instructions specified in the proxy. Where no instions are given, shares will be voted (1) FORetleetion of each of the named nominees
for director, (2) FOR approval of the extensioranfl amendments to the NIKE, Inc. Long-Term IncenBan, and (3) FOR ratification of
the appointment of PricewaterhouseCoopers LLPdepiendent registered public accounting firm. A shalder may choose to strike the
names of the proxy holders named in the enclosedymnd 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 Johndbun Ill, Secretary of NIKE, either an instrumeiitevocation or an executed proxy
bearing a later date.

VOTING SECURITIES

Holders of record of NIKE's Class A Common StocKlgss A Stock”) and holders of record of NIKE's €8e8B Common Stock Class
B Stock”), at the close of business on July 25, 2007, wikkbttled to vote at the Annual Meeting. On thaiegdtl 7,560,234 shares of Clas
Stock and 384,548,464 shares of Class B Stock issned and outstanding. Neither class of CommockStas cumulative voting rights. All
share and per-share amounts in this proxy statehaset been adjusted to reflect the two-doe stock split of the Class A Stock and the C
B Stock effected on April 2, 2007 in the form of@0 percent common stock dividend.

Each share of Class A Stock and each share of Bl&sck is entitled to one vote on every mattémsitted to the shareholders at the
Annual Meeting. With regard to Proposal 1, the #becof directors, the holders of Class A Stock #melholders of Class B Stock will vote
separately. Holders of Class B Stock are curreitjtled to elect 25 percent of the total Boardinaed up to the next whole number. Holders
of Class A Stock are currently entitled to ele& tamaining directors. Under this formula, hold#r€lass B Stock, voting separately, will
elect three directors, and holders of Class A Stecting separately, will elect nine directors. Higls of Class A Stock and holders of Class B
Stock will vote together as one class on Propdsalsd 3



PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 12 directors will be elected at the AahMeeting. All of the nominees were elected at286 annual meeting of
shareholders except for Johnathan A. Rodgers, vdsoappointed to the Board of Directors on Novendiéei2006. Directors will hold office
until the next annual meeting of shareholders ait threir successors are elected and qualified.

Jill K. Conway, Alan B. Graf, Jr., and Jeanne Rkdan are nominated by the Board of Directors fect®n by the holders of Class B
Stock. The other nine nominees are nominated biataed of Directors for election by the holdersGdss A Stock.

Under Oregon law, if a quorum of each class ofalhalders is present at the Annual Meeting, the director nominees who receive
the greatest number of votes cast by holders cfsC4aStock and the three director nominees whawedhe greatest 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 discretioote the shares for a substitute nominee or neesimlesignated by the Board of Directors.

The Corporate Governance Guidelines adopted bBdaed of Directors provide that any nominee foedfor in an uncontested elect
who receives a greater number of votes “withheldirf his or her election than votes “for” such dl@eishall tender his or her resignation for
consideration by the Nominating and Corporate Guamece Committee. The Committee shall recommenidet®bard the action to be taken
with respect to the resignation. The Board will el disclose its decision within 90 days of thertification of the election results.

Background information on the nominees as of J6ly2D07, appears below:

Nominees for Election by Class A Shareholders

John G. Connors— Mr. Connors, 48, a director since 2005, is drarin Ignition Partners LLC, a Seattle-area vemuapital firm.
Mr. Connors served as Senior Vice President andf@mancial Officer of Microsoft Corporation froBecember 1999 to May 2005. He
joined Microsoft in 1989 and held various managenpesitions, including Corporate Controller fromQ#%o 1996, Vice Presider
Worldwide Enterprise Group in 1999, and Chief Infiation Officer from 1996 to 1999. Mr. Connors imamber of the Board of Trustees —
Nature Conservancy of Montana, and also membédreoBbard of Directors of Jobster, Inc., BioPasswbrd., FIREapps, Inc., SecondSpz
XenSource, Inc., the Washington Policy Center,thedJniversity of Washington Tyee Club.
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Timothy D. Cook— Mr. Cook, 46, a director since 2005, is the €iperating Officer of Apple, Inc. Mr. Cook joingpple in
March 1998 as Senior Vice President of Worldwide@pions and also served as Executive Vice Presiddoridwide Sales and Operations.
Mr. Cook was Vice President, Corporate MaterialsGompaq Computer Corporation from 1997 to 1998viBus to his work at Compagq,
Mr. Cook served in the positions of Senior Vicedttent Fulfillment and Chief Operating Officer bktReseller Division at Intelligent
Electronics from 1994 to 1997. Mr. Cook also workedinternational Business Machines Corporatiamfrl983 to 1994, most recently as
Director of North American Fulfillment.

Ralph D. DeNunzio— Mr. DeNunzio, 75, a director since 1988, is Rfesst of Harbor Point Associates, Inc., New YorlevNYork, a
private investment and consulting firm. Mr. DeNwnrias employed by the investment banking firm afd&r, Peabody & Co. Incorporated
from 1953 to 1987, where he served as Presidemt 11®77 to 1986, as Chief Executive Officer from Q%8 1987 and as Chairman of the
Board of Directors from 1986 to 1987. Mr. DeNung@&rved as Vice Chairman and Chairman of the Bob@&bwernors of the New York
Stock Exchange from 1969 to 1972 and was Presafaht Securities Industry Association in 19811870, Mr. DeNunzio headed the
Securities Industry Task Force, which led to enactinof the Securities Investor Protection Act 07Q@nd establishment of the Securities
Investor Protection Corporation.

Douglas G. Houser— Mr. Houser, 72, a director since 1970, has lzepartner in the Portland, Oregon law firm of Budit, Houser,
Bailey since 1965. Mr. Houser is a trustee of Wilidte University and a Fellow in the American Cgdleof Trial Lawyers, and has served as
a member of the Board of Governors and TreasurdreoDregon State Bar Association and as a Direxdttire Rand Corporation, Institute
Civil Justice Board of Overseers.

Philip H. Knight — Mr. Knight, 69, a director since 1968, is Chaamof the Board of Directors of NIKE. Mr. Knightasco-founder of
the Company and, except for the period from Jur@81Brough September 1984, served as its Prediaent1968 to 1990, and from
June 2000 to 2004. Prior to 1968, Mr. Knight wa=adified public accountant with Price Waterhousd &€oopers & Lybrand and was an
Assistant Professor of Business Administration@tIBnd State University.

Mark G. Parker— Mr. Parker, 51, has been President and Chie€liikes Officer and a director since January 2006 hids been
employed by NIKE since 1979 with primary responigibs in product research, design and developmeatketing, and brand management.
Mr. Parker was appointed divisional Vice Presidartharge of development in 1987, corporate Viaeskent in 1989, General Manager in
1993, Vice President of Global Footwear in 199&| Bresident of the NIKE Brand in 2001.

Johnathan A. Rodgers— Mr. Rodgers, 61, appointed to the Board in NolwenR0086, is the President and Chief Executived®ffof
TV One, LLC. Prior joining TV One, LLC in March 280Mr. Rodgers was President, Discovery Networksdas®iscovery
Communications, Inc. from 1996 to 2003. Prior to



his work at Discovery Communications, Mr. Rodgead la 20-year career at CBS, Inc. where he heldietyaf executive positions,
including President, CBS Television Stations. ModBers is also a director of Procter & Gamble Camgpa Trustee of the University of
California — Berkeley, and a director of the Natibfable Telecommunication Association.

Orin C. Smith— Mr. Smith, 64, a director since 2004, was Presid@at Chief Executive Officer of Starbucks Corpamatirom 2000 ti
2005. He joined Starbucks as Vice President andfCtinancial Officer in 1990, became President @haef Operating Officer in 1994, and
became a director of Starbucks in 1996. Prior itaijg Starbucks, Mr. Smith spent a total of 14 geaith Deloitte & Touche. He was later
the Executive Vice President and Chief Financidldg@f of two transportation companies. Betweendhessignments, he was Chief Policy
and Finance Officer in the administrations of twadNington State Governors. Mr. Smith is also a megrobthe Board of Directors of
Washington Mutual, Inc., and The Walt Disney Compan

John R. Thompson, J— Mr. Thompson, 66, a director since 1991, wasltemch of the Georgetown University men’s basKketba
team from 1972 until 1998. Mr. Thompson was heaathmf the 1988 United States Olympic basketbalhteHe hosts a sports radio talk
show in Washington, D.C., and is a nationally boaed sports analyst for Turner Network TelevisibNT) and the Westwood One, Inc.
radio network. He serves as Assistant to the Peasiof Georgetown for Urban Affairs, and he is atgéresident of the National Association
of Basketball Coaches and presently serves onoidsdBof Governors.

Nominees for Election by Class B Shareholders

Jill K. Conway — Dr. Conway, 73, a director since 1987, is cutyea Visiting Scholar with the Massachusetts liusé of
Technology’s Program in Science, Technology andedpacDr. Conway was a Professor of History andskient of Smith College,
Northampton, Massachusetts, from 1975 to 1985 v&tweaffiliated with the University of Toronto frot®64 to 1975, and held the positior
Vice President, Internal Affairs from 1973 to 19¥8. Conway holds numerous Honorary Doctorates fidorth American universities. She
is also a director of Colgate-Palmolive Company atfidrmer director of Merrill Lynch & Co., Inc.

Alan B. Graf, Jr. — Mr. Graf, 53, a director since 2002, is the &xéve Vice President and Chief Financial OfficéFedEx
Corporation, a position he has held since 1998 isadnember of FedEx Corporation’s Executive Cottari Mr. Graf joined FedEx
Corporation in 1980 and was Senior Vice Presidadt@hief Financial Officer for FedEx Express, Fe@ipredecessor, from 1991 to 1998.
He is also a director of Mid-America Apartment Coumities, Inc.

Jeanne P. Jacksor— Ms. Jackson, 55, a director since 2001, is Feuadd CEO of MSP Capital, a private investment zamy.
Ms. Jackson was CEO of Walmart.com from March 2@0@anuary 2002.
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She was with Gap, Inc., as President and CEO oaBaRepublic from 1995-2000, also serving as CEGagf, Inc. Direct from 1998-2000.
Since 1978, she has held various retail managepussitions with Victoria’s Secret, The Walt Disnegr@pany, Saks Fifth Avenue, and
Federated Department Stores. Ms. Jackson is tilsédent of the United States Ski and Snowboard Fatiod Board of Trustees, and serves
on the Board of Advisors of the Harvard Graduated®t of Business. She is also a director of McDdisaCorporation and Nordstrom, Inc.

Board of Directors and Committees

The Board currently has an Executive Committeédaait Committee, a Nominating and Corporate GoveceaCommittee, a Finance
Committee, a Corporate Responsibility Committee, aCompensation Committee, and may also appdietr committees from time to tinm
Each committee has a written charter; all suchtehgras well as the Company’s corporate governgaiklines, are available at the
Company’s internet websiteafww.nikebiz.com/investojysand will be provided in print to any shareholddro submits a request in writing to
NIKE Investor Relations, One Bowerman Drive, Beémer Oregon 970(-6453. There were five meetings of the Board oEBliors during
the last fiscal year. Each director attended at|@é& percent of the total number of meetings efBbard of Directors and committees on
which he or she served. The Company encouragdgatiors to attend each annual meeting of shadlensland all directors attended the
2006 Annual Meeting.

Pursuant to New York Stock Exchange rules, in ofdea director to qualify as “independent,” theaBo of Directors must
affirmatively determine that the director has naenial relationship with the Company that would eirghe director’s independence. The
rules permit the Board to adopt categorical stashglander which relationships will be deemed immatevithout any specific Board
determination. Accordingly, the Board has determitieat commercial or charitable relationships belbe/following thresholds will not be
considered material relationships that impair actor’'s independence: (i) if a NIKE director or iradiate family member is an executive
officer of another company that does business NItE and the annual sales to, or purchases frorKBENire less than one percent of the
annual revenues of the other company; and (iiNIKGE director or immediate family member servesaaofficer, director or trustee of a
charitable organization, and NIKE’s contributionghe organization are less than one percent bbtiganization’s total annual charitable
receipts. After applying this categorical stand#né, Board of Directors has determined that a#awrs, except Mr. Knight and Mr. Parker
who are executive officers of the Company, havenaderial relationship with the Company and, thenefare independent.

Executive sessions of non-management directorssigtimg of all directors other than Mr. Knight aid. Parker) are regularly
scheduled and held at least once each year. Thtopasf presiding director at these executive massis rotated among the Chairs of the
various Board committees, other than the Execuiommittee, so there is no single lead director. dimeent presiding director at the
executive sessions is Mr. Graf.



The Executive Committee of the Board is currentdynposed of Messrs. Knight (Chairman), Parker, aodsdr. The Executive
Committee is authorized to act on behalf of therBam all corporate actions for which applicabl does not require participation by the
full Board. In practice, the Executive Committe¢san place of the full Board only when emergerssuies or scheduling make it difficult or
impracticable to assemble the full Board. All an§daken by the Executive Committee must be repate¢he next Board meeting. The
Executive Committee held no formal meetings duthefiscal year ended May 31, 2007, but took astioom time to time pursuant to
written consent resolutions.

The Audit Committee is currently composed of Mes&maf (Chairman), Connors, and Smith. The Boasidetermined that each
member of the Audit Committee meets all applicabtiependence and financial literacy requirementieuthe New York Stock Exchange
listing standards. The Board has also determinad\h. Graf is an “audit committee financial expeas defined in regulations adopted by
Securities and Exchange Commission. The Audit Cdtemis responsible for the engagement or dischafrtee independent registered
public accountants, reviews and approves serviaesded by the independent registered public actamis, and reviews with the
independent registered public accountants the saogeesults of their annual examination of the Gany’s consolidated financial stateme
and any recommendations they may have. The Auditr@ittee also reviews the Compasyrocedures with respect to maintaining books
records, the adequacy and implementation of intewunditing, accounting, disclosure, and financ@attrols, and the Company’s policies
concerning financial reporting and business prastidhe Audit Committee met 13 times during thediiyear ended May 31, 2007.

The Nominating and Corporate Governance Commigteaiirently composed of Mr. DeNunzio (Chairman), Conway, and
Mr. Houser. The Board has determined that each raenftihe Nominating and Corporate Governance Cdtaenimeets all applicable
independence requirements under the New York SEackange listing standards. The Nominating and Gae Governance Committee
identifies individuals qualified to become Boardmizers, recommends director nominees for electi@aeth annual shareholder meeting,
develops and recommends corporate governance mgigeind standards for business conduct and efftiesCommittee also oversees the
annual self-evaluations of the Board and its corte®i and makes recommendations to the Board caongehe structure and membership of
the other Board committees. Company policy requhliesNominating and Corporate Governance Comniitteeview any transaction or
proposed transaction with a related person aneéterihine whether to ratify or approve the transactwith ratification or approval to occur
only if the Committee determines that the transacis fair to the Company or that approval or iedifion of the transaction is in the interest
of the Company. The Nominating and Corporate Gauaea Committee met four times during the fiscal yraled May 31, 2007.

The Finance Committee is currently composed of ke&mith (Chairman), Connors, and DeNunzio. Takte Committee considers
long-term financing options and needs of the Congpbimg-range tax and currency issues facing thm@my, and management
recommendations concerning major capital



expenditures and material acquisitions or divestmérhe Finance Committee met five times duringfiseal year ended May 31, 2007.

The Corporate Responsibility Committee is currentiynposed of Dr. Conway (Chair), Ms. Jackson anddvie Houser, Rodgers, and
Thompson. The Corporate Responsibility Committederes significant activities and policies regardlaor and environmental practices,
community affairs, charitable and foundation atityg, diversity and equal opportunity, and enviremtal and sustainability initiatives, and
makes recommendations to the Board of Directore. Gbrporate Responsibility Committee met four tirdesng the fiscal year ended
May 31, 2007.

The Compensation Committee is currently composedroDeNunzio (Chairman), Mr. Cook, Ms. Jacksong &fr. Thompson. The
Compensation Committee determines the Chief Exee@ificer's compensation and makes recommendatmtise Board regarding other
officers’ compensation, management incentive corsgtion arrangements and profit sharing plan cominbs. The Compensation
Committee also grants stock options and restristeck bonuses under the NIKE, Inc. 1990 Stock IticerPlan, and determines targets and
awards under the NIKE, Inc. Executive Performanicaridg Plan and the NIKE, Inc. Long-Term Incenti®flan. The Compensation
Committee met six times during the fiscal year ehbliay 31, 2007.

Director Nominations

The Nominating and Corporate Governance Committestifies potential director candidates througtagaety of means, including
recommendations from members of the CommitteeeBibard, suggestions from Company management,terdl®older recommendations.
The Committee also may, in its discretion, engagectbr search firms to identify candidates. Shaléérs may recommend director
candidates for consideration by the Nominating @ndporate Governance Committee by submitting ae@vwritecommendation to the
Committee, ¢/o John F. Coburn Ill, Secretary, NIKig,., One Bowerman Drive, Beaverton, Oregon 976853. The recommendation sha
include the candidate’s name, age, qualificatiomg{ding principal occupation and employment higipand written consent to be named as
a nominee in the Company’s proxy statement anéneesas a director, if elected.

The Board of Directors has adopted qualificati@andtrds for the selection of independent nomineedifector which can be found at
our internet websiteyww.nikebiz.com/investords provided in the these standards and the Coyp&worporate Governance Guidelines,
nominees for director are selected on the basianfng other things, distinguished business expegier other non-business achievements;
education; significant knowledge of internationasimess, finance, marketing, technology, law, beofields which are complementary to,
and balance the knowledge of other Board membaetssie to represent the interests of all sharensjdndependence; character; ethics;
good judgment; diversity; and ability to devote stalmtial time to discharge Board responsibilittasconsidering the re-nomination of an
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incumbent director, the Nominating and Corporate&oance Committee reviews the director’s oveaiise to the Company during his or
her term, including the number of meetings attent®at! of participation and quality of performanes well as any special skills or diversity
that such director brings to the Board. All potahtiew director candidates, whether recommendezhbyeholders or identified by other
means, are initially screened by the Chair of tleenifhating and Corporate Governance Committee, wayp seek additional information
about the background and qualifications of the @hatd, and who may determine that a candidate wloielsave qualifications that merit
further consideration by the full committee. Widspect to new director candidates who pass thaliadreening, the Nominating and
Corporate Governance Committee meets to discussargider each candidate’s qualifications and gitlecontributions to the Board, and
determines by majority vote whether to recommeruh siandidates to the Board of Directors. The fawdision to either elect a candidate to
fill a vacancy between Annual Meetings or includsaadidate on the slate of nominees proposed Ahanal Meeting is made by the Board
of Directors.

Directors first elected after the 1993 fiscal yearst retire at age 72.

Shareholder Communications with Directors

Shareholders or interested parties desiring to conicate directly with the Board of Directors, witte non-management directors, or
with any individual director, may do so in writiagldressed to the intended recipient or recipiefdsjohn F. Coburn 1ll, Secretary, NIKE,
Inc., One Bowerman Drive, Beaverton, Oregon 9708536 All such communications will be reviewed, caleg as necessary, and then
forwarded to the designated recipient or recipi@mntstimely manner.

Code of Business Conduct and Ethics

The NIKE Code of Ethics (“Code”) is available att@ompany’s internet websitevivw.nikebiz.com and will be provided in print
without charge to any shareholder who submits aeggjin writing to NIKE Investor Relations, One Banman Drive, Beaverton, Oregon
97005-6453. The Code applies to the Company’s exetutive officer and senior financial officeradao all other Company directors,
officers and employees. The Code provides thatnaaiyer of the Code may be made only by the Board; #uch waiver in favor of a direc
or executive officer will be publicly disclosed. @iCompany plans to disclose amendments to, andceveairom, the Code on the Company’s
internet websitewww.nikebiz.com/investors.



Director Compensation for Fiscal 2007

Fees Earned or Option All Other
Awards (1) Compensation (2)

Paid in Cash Total
Name %) [6) %) ®)
John G. Connor $ 63,50( $71,67( — $135,17(
Jill K. Conway 41,00( 71,67( $ 34,97¢ 147,64
Timothy D. Cook 55,50( 93,37 5,00( 153,87:
Ralph D. DeNunzic 74,50( 89,581 20,00( 184,08°
Alan B. Graf, Jr 65,50( 71,67( — 137,17(
Douglas G. House 58,00( 89,581 20,00( 167,58
Jeanne P. Jacks: 59,50( 71,67( 5,00( 136,17(
Johnathan A. Rodge 33,00( 53,37: — 86,37:
Orin C. Smith 65,50( 71,67( 20,00( 157,17(
John R. Thompson, < 37,50( 71,67( 27,47: 136,64
(1) Represents the amount of compensation expersgmized under FAS 123R in fiscal 2007 with respeannual director options

granted in fiscal 2007 and fiscal 2006, disregaydistimated forfeitures. Compensation expenseualeq the grant date fair value of
the options estimated using the Black-Scholes opiiticing model, and is recognized ratably overahe-year vesting period. On
September 18, 2006, each listed director other khessrs. DeNunzio, Houser and Rodgers was gramtegtion for 8,000 shares with
an exercise price of $41.485 per share, which heslbsing market price of our Class B Common StuckSeptember 15, 2006, the
trading day prior to the grant date. The grant ditevalue of each of these options was $70,3088079 per share covered by the
option. On September 18, 2006, each of Messrs. Beidwand Houser was granted an option for 10,0@@eshwith an exercise price of
$41.485 per share, which was the closing markeemf our Class B Common Stock on September 15,206 last trading day prior
the grant date. The grant date fair value of ed¢hese options was $87,900, or $8.79 per shareredby the option. On November
2006, Mr. Rodgers was granted an option for 108}@0es with an exercise price of $47.745 per shdrieh was the closing market
price of our Class B Common Stock on November 0862the last trading day prior to the grant datee grant date fair value of this
option was $99,400, or $9.94 per share coverethdpption. The assumptions made in determiningjtaet date fair values of options
under FAS 123R are disclosed in Note 10 of Not&sdnsolidated Financial Statements in our AnnugdReon Form 1K for the yea
ended May 31, 2007. As of May 31, 2007, non-empadieectors held outstanding options for the follopmumbers of shares of our
Class B Common Stock: Mr. Connors, 26,000; Dr. Cayw82,000; Mr. Cook, 18,000; Mr. DeNunzio, 48,000; Graf, 42,000;

Mr. Houser, 10,000; Ms. Jackson, 44,000; Mr. Roslg&®,000; Mr. Smith, 34,000; and Mr. Thompson(88,
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(2) Includes medical and life insurance premiunid pg us of $14,974 for Dr. Conway and $14,972Nwr Thompson. Also includes
matching charitable contributions by us under thi€ENMatching Gift Program, under which directorg aligible to contribute to
qualified charitable organizations and we provideaching contribution to the charities in an ecarabunt, up to $20,000 in the
aggregate for each director annually. In fiscal 280 matched contributions to charities in théofeing amounts: Dr. Conway,
$20,000, Mr. Cook, $5,000, Mr. DeNunzio, $20,000, Mouser, $20,000, Ms. Jackson, $5,000, Mr. Sr$i#0,000, and
Mr. Thompson, $12,50(

Director Fees and Arrangements

Under our standard director compensation prograeffact in fiscal 2007, each non-employee directgeived an annual retainer fee of
$40,000 per year, a $2,000 meeting fee for eachdboaeting attended and a $1,000 meeting fee fdr eemmittee meeting attended.
Mr. Rodgers received a retainer of $23,333 for sewenths of service in fiscal 2007. Additionallyy the date of each annual meeting of
shareholders, each non-employee director receivepton to purchase 4,000 shares of our ClassfBrmn Stock. The option has a term of
ten years and an exercise price equal to the gasirket price of our Class B Common Stock on déisé trading day prior to the grant date.
The option becomes exercisable in full one yeardfte grant date. Effective September 1, 2007standard director compensation program
has been modified to increase the annual retageetrdf $50,000 per year. Messrs. Connors, Cook, &@diSmith and Ms. Jackson participate
in our standard director compensation program. ke&eNunzio and Houser also participate in ounddied program, except that, in
exchange for electing in fiscal 2000 to participatéhe standard program when it was first institlithey each receive an option to purchase
5,000 shares of our Class B Common Stock, instédd60 shares. Consistent with the board’s polidy,, Rodgers received an option to
purchase 10,000 shares (adjusted for the stod spbur Class B Common Stock upon his appointmertie board. The option was granted
on November 16, 2006, the date he was appointdetboard.

Mr. Thompson and Dr. Conway do not participateun standard director compensation program. Purdoaglections made in fiscal
2000, Mr. Thompson and Dr. Conway received in fi2€7 an annual retainer fee of $22,000 per yieatgad of the $40,000 annual retainer
fee paid under our standard program), a $2,000intefete for each board meeting attended and a 8I16#:ting fee for each committee
meeting attended. Pursuant to these electionsTMimpson and Dr. Conway also receive medical imaig@and $500,000 of life insurance
coverage paid for by us. Additionally, on the dateach annual meeting of shareholders, Mr. Thompsa Dr. Conway each receive an
option to purchase 4,000 shares of our Class B Gamfatock on the same terms as apply to the optjargted pursuant to our standard
program. In the future, we expect to set the egerprice of all director stock options we grant@® percent of the closing market price of
Class B Common Stock on the date of grant. EffecBeptember 1, 2007, director compensation forTdompson and Dr. Conway has been
modified to increase the annual retainer fee tq@B2 per year.
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In fiscal 2007, non-employee directors servingleaicto a board committee, except the Executive @itee, also received an annual
fee of $5,000 for each committee chaired. EffecBeptember 1, 2007, the annual fee for committeg@<has been increased to $10,000 for
all board committees except the Executive Commites Audit Committee. The chair of the Audit Comegtwill receive an annual fee of
$15,000. We also reimburse our non-employee diredto travel and other expenses incurred in attepdoard meetings.

Philip H. Knight, as the chairman of our board é&dtors, is one of our executive officers, butdd a Named Executive Officer.
Mr. Knight does not receive any additional compéinsafor services provided as a director.

Director Retirement Benefits

From 1989 to 1999, we provided certain retirememdiits to non-employee directors who retired aftewing for five years or more.
The plan provided that after ten years of servica director, we would provide the director for tieenainder of his or her life with $500,000
of life insurance and medical insurance at theltepeovided by us to all of our employees at theetihe director retires. The plan also
provided that a director who had served for attléas years would receive an annual retiremenh ges/ment for life, commencing on the
later of age 65 or the date the director retireseases to be a member of the board. The annuahnent cash payment ranged from $9,000
for five years of service up to a maximum of $18,86r 10 or more years of service.

In fiscal 2000, in an effort to reduce future retirent obligations, our board of directors approavedw retirement plan that allowed
directors to make a one-time election to waiverthéure rights to annual retirement cash paymenéxchange for a credit to a stock account
under our Deferred Compensation Plan equal touimp Isum present value of the payments based aactharial life expectancy of each
director. The number of shares of our Class B ComBtock credited to each stock account was basdideomarket price of the stock on
September 1, 1999. All current directors who wereators at that time elected the new plan. Thebmmof shares of Class B Common Stock
credited to the stock accounts of each directoraga®llows: Dr. Conway, 8,330; Mr. DeNunzio, 7,704. Houser, 8,486; and
Mr. Thompson, 6,542. Any non-employee directorstfalected after fiscal 2000 do not receive ret@enbenefits.

Director Participation in Deferred Compensation Ria

Under our Deferred Compensation Plan, non-empldyreetors may elect in advance to defer up to 18@ent of the director fees paid
by us, including retainer fees, committee feesrardting fees. For a description of the plan, seen“*RQualified Deferred Compensation in
Fiscal 2007 below.
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Stock Holdings of Certain Ownersand Management

The following table sets forth the number of sharesach class of NIKE securities beneficially ownas of July 16, 2007, by (i) each
person known to the Company to be the beneficialesvef more than 5 percent of any class of the Goyis securities, (ii) each of the
directors and nominees for director, (iii) eachaxive officer listed in the Summary Compensati@bl€ (“Named Officers”), and (iv) all
nominees, Named Officers, and other executive effi@s a group. Because Class A Stock is conweititd Class B Stock on a share-for-
share basis, each beneficial owner of Class A S®dkemed by the Securities and Exchange Commissibe a beneficial owner of the
same number of shares of Class B Stock. Therdfonedicating a person’s beneficial ownership odiss of Class B Stock in the table, it has
been assumed that such person has converted s BlStock all shares of Class A Stock of whidhserson is a beneficial owner. For
these reasons the table contains substantial dtiplis in the numbers of shares and percentagékas$ A and Class B Stock shown for
Mr. Knight, for Cardinal Investment Sub | L.P., afed all directors and officers as a group.

Shares
Title of Beneficially Per cent of
Class Owned (1) Class (2)
John G. Connors Class E 24,460(3) —
Bellevue, Washington
Jill K. Conway Class E 70,261(3) (4) —
Boston, Massachuse!
Timothy D. Cook Class E 10,000(3) —
Cupertino, California
Ralph D. DeNunzio Class t 203,240(3) (4) —
Riverside, Connecticut
Alan B. Graf, Jr Class E 42,000(3) —
Memphis, Tennesse
Douglas G. Houser Class t 164,669(3) (4) —
Portland, Oregon
Jeanne Jackson Class E 38,600(3) —
Newport Coast, California
Philip H. Knight Class # 109,910,0945) 93.5%
Beaverton, Orego Class E 109,923,7645) 22.%%
Mark G. Parker (6) Class E 747,498(3) (7) 0.2%
Beaverton, Oregon
Johnathan A. Rodgers Class t — —
Silver Spring, Marylant
Orin C. Smith Class E 26,000(3) —
Seattle, Washington
John R. Thompson, Jr Class E 78,334(3) (4) —

Washington, D.C.
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Shares

Title of Beneficially Per cent of
Class Owned (1) Class (2)
Donald W. Blair (6) Class E 337,911(3) (7) 0.1%
West Linn, Oregol
Charles Denson (6) Class E 643,886(3) (7) (8 0.2%
Portland, Oregon
Gary M. DeStefano (6) Class E 291,196(3) (7) 0.1%
Beaverton, Oregon
Lindsay D. Stewart (6) Class E 123,940(3) (7) —

Portland, Oregol

Sojitz Corporation of America Preferrec(9) 300,000 100.(%
Portland, Oregon
Cardinal Investment Sub I, L Class # 2,000,00((10) 1.7%
Fort Worth, Texas Class E 28,486,262(10) 7.4%
Massachusetts Financial Services Company Class E 22,316,11€(11) 5.8%
Boston, Massachusetts
All directors and executive officers as a group |(@@sons Class # 109,910,09¢ 93.5%
Class E 114,505,61((3) 23.2%
(1) A person is considered to beneficially owry ahares: (a) over which the person exercisessabared voting or investment power, or (b) ofahhihe person has the right to acquire

2
3

(4

G

(6
7

(8

beneficial ownership at any time within 60 dayscfsas through conversion of securities or exeroistock options). Unless otherwise indicated, mptnd investment power
relating to the above shares is exercised solethéypeneficial owner or shared by the owner aedthiner’'s spouse or children.

Omitted if less than 0.1 percent.

These amounts include the right to acquinespant to the exercise of stock options, withird&@s after July 16, 2007, the following numbershdires: 18,000 shares for

Mr. Connors, 24,000 shares for Dr. Conway, 10,d@0es for Mr. Cook, 38,000 shares for Mr. DeNun3i,000 shares for Mr. Graf, 36,000 shares for Mskson, 607,500 shares
for Mr. Parker, 26,000 shares for Mr. Smith, 24,88@res for Mr. Thompson, 291,000 shares for MairB585,000 shares for Mr. Denson, 207,000 shareldir. DeStefano, 100,0(
shares for Mr. Stewart, and 3,505,500 shares foextecutive officer and director group.

Includes shares credited to accounts undeNtKE, Inc. Deferred Compensation Plan in thedieihg amounts: 9,125 for Dr. Conway, 8,440 for MeNunzio, 9,295 for
Mr. Houser, and 7,167 for Mr. Thompson.

Does not include: (a) 130,448 Class A shawmsed by a corporation which is owned by Mr. Knigtgpouse, (b) 2,000,000 Class B shares held biKtight Foundation, a charitable
foundation in which Mr. Knight and his spouse airectors, (c) 2,000,000 Class A shares and 950(088s B shares held by Oak Hill Strategic Partre,, a limited partnership in
which a company owned by Mr. Knight is a limitedtpar, and (d) 25,536,262 Class B shares held bgiga Investment Sub | L.P., a limited partnersinipvhich Mr. Knight is a
limited partner. Mr. Knight has disclaimed ownesbf all such share

- =

- =

-

Executive officer listed in the Summary Comgation Table.

Includes shares held in accounts under ti&ENInc. 401(k) and Profit Sharing Plan for Mes&arker, Blair, Denson, DeStefano, and Stewatiénamounts of 6,989, 1,907, 9,261,
7,062, and 2,358 shares, respectively.

) Includes 200 shares held by a partnershiphich Mr. Denson’s spouse is a general partner.
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(9) Preferred Stock does not have general vatgigs except as provided by law, and under cedaaumstances as provided in the Company’s Reab#atécles of Incorporation, as
amended.

(10) Includes 2,000,000 shares of Class A Commonk&ind 950,000 shares of Class B Common Stockbyetdak Hill Strategic Partners, L.P., which is andommon control with
Cardinal Investment Sub I, L.P.

(11) Information provided as of December 31, 2006¢hedule 13G filed by the shareholder (adjusieédftect NIKE’s April 2, 2007 2-for-1 stock split)

Section 16(a) Beneficial Owner ship Reporting Compliance

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company’s directors and executifieass, and persons who own
more than 10 percent of a registered class of tmpgany’s equity securities, to file with the Seties and Exchange Commission (the
“SEC”) and the New York Stock Exchange initial report®whership and reports of changes in ownership ofiion Stock and other equ
securities of the Company. Officers, directors grehter than 10 percent shareholders are requjrételregulations of the SEC to furnish
Company with copies of all Section 16(a) forms thily To the Company’s knowledge, based solelyariew of the copies of such reports
furnished to the Company and written representattbat no other reports were required, during igeaf year ended May 31, 2007 all
Section 16(a) filing requirements applicable tooiicers, directors and greater than 10 percenefieial owners were complied with.

Transactions with Related Persons

Mr. Knight makes his airplane available for bussase by the Company for no charge. NIKE operatdsnaaintains the aircraft.
Mr. Knight has reimbursed the Company $659,100Ni¢E’s operating costs related to his personalafghis aircraft during fiscal 2007.
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EXECUTIVE COMPENSATION
Summary Compensation Table
The following table sets forth compensation paidtearned by our Chief Executive Officer, our Ghimancial Officer and our next

three most highly compensated executive officers whre serving as executive officers on May 31,72060r fiscal 2007. These individuals
are referred to throughout this proxy statemenhasNamed Executive Officers.”

Changein
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other
Salary Awards (1) Awards(2) Compensation (3) Earnings (4) Compensation (5) Total
Name and Principal Position Year $) % $) $) %) %) [6)
Mark G. Parker 2007 $1,250,000 $ 815,72( $1,839,98 $ 2,147,53 $ 2,567 $ 172,15  $6,227,96:

Chief Executive
Officer and President

Donald W. Blair 2007 680,38! 311,11 778,41! 913,02¢ — 83,46¢ 2,766,40!
Vice President and
Chief Financial Officer

Charles D. Denson 2007 1,150,001 649,04( 1,718,33: 1,868,03! — 133,90 5,519,30i
President of the
NIKE Brand

Gary M. DeStefano 2007 916,34t 311,11 1,680,17 1,162,69 — 111,33¢ 4,181,66i
President, Global
Operations

Lindsay D. Stewart 2007 740,38! 425,05: 1,403,50- 953,86 2,40¢ 111,18¢ 3,636,39!
Vice President and
Chief of Staff

(1) Represents the amount of compensation expensemnieedgunder FAS 123R in fiscal 2007 with respeaesiricted stock awards granted in fiscal 2007 @nat years, disregarding
estimated forfeitures. Compensation expense isleqgulae value of the restricted shares based erlibsing market price of our Class B Common Sttkhe grant date, and is
recognized ratably over the vesting period, whicbenerally three years

(2) Represents the amount of compensation expensenieedgunder FAS 123R in fiscal 2007 with respeaigions granted in fiscal 2007 and prior fiscahns disregarding estimated
forfeitures. Compensation expense is equal to thetglate fair value of the options estimated usiiregBlack-Scholes option pricing model, and isegatly recognized ratably over
the four-year vesting period. However, for emplayaéose age plus years of service exceeds 60 dingMr. Parker, Mr. Denson, Mr. DeStefano and Btkewart), and who
therefore are eligible to have all options becouily xercisable on any termination of employmeitof the compensation expense for options graaftst our adoption of FAS
123R on June 1, 2006 is recognized at the timephien is granted. The assumptions made in deténgiithe grant date fair values of options under B&SR are disclosed in Note
10 of Notes to Consolidated Financial StatementaimAnnual Report on Form 10-K for the year entiy 31, 2007.
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Non-Equity Incentive Plan Compensation consists offtiiewing:

Long-
Annual Incentive Term Incentive
Compensation Compensation Total
Name (6) (6) (6)
Mark G. Parker $ 1,397,53 $ 750,00( $2,147,53
Donald W. Blair 463,02¢ 450,00( 913,02¢
Charles D. Denson 1,118,03! 750,00( 1,868,03!
Gary M. DeStefan 712,69° 450,00( 1,162,69
Lindsay D. Stewart 503,86: 450,00( 953,86:

Amounts shown in the Annual Incentive Compemsatiolumn were earned for performance in fiscal7200der our Executive Performance Sharing Plan. éateoshown in the
Long-Term Incentive Compensation column were eafoe@erformance during the three-year period cstitgj of fiscal 2005-2007 under our Long-Term InoenPlan.

Represents above-market earnings credited to #pecéive Executive Deferred Compensation Plan adsaf Messrs. Parker and Stewart during fiscalr200

Includes profit-sharing contributions by ushe 401(k) Savings and Profit Sharing Plan fordi2007 in the amount of $9,943 for each of Med8asker, Blair, DeStefano,

and Stewart, and $7,073 for Mr. Denson. Includetchiag contributions by us to the 401(k) Savingd Bmofit Sharing Plan for fiscal 2007 in the amoof$8,800 for each of
Messrs. Parker, Blair, DeStefano, and Stewart. Alstudes profit-sharing contributions by us to eferred Compensation Plan in the following ameugf.05,032 for Mr. Parker;
$40,203 for Mr. Blair; $92,763 for Mr. Denson; $860 for Mr. DeStefano; and $45,970 for Mr. Stewhrtludes matching charitable contributions by nder the NIKE Matching
Gift Program, under which executives are eligibledontribute to qualified charitable organizati@amsl we provide a matching contribution to the diesiin an equal amount, up to
$10,000 in the aggregate for each executive annualfiscal 2007, we matched contributions to dfes in the following amounts: Mr. Blair, $10,00dy. Denson, $10,000,

Mr. DeStefano, $5,000, and Mr. Stewart, $10,006ludes dividends on restricted stock in the follegvamounts: $31,408 for Mr. Parker, $14,519 for Blair, $24,071 for

Mr. Denson, $16,982 for Mr. DeStefano, and $16,ft8BIMr. Stewart. The amount for Mr. Parker includds6,974 for the aggregate incremental cost ofquersuse of the company
aircraft, determined based on the cost of fuel@thér variable costs associated with the partidiifgiits under FAR 91-501(d). The amounts for Mes&reStefano and Stewart
include service anniversary awards in the amoufi$10,341 and $7,746, respectively. The amounMuorStewart includes reimbursements for financihlisory services and the
cost of commercial air travel for his spouse tdratustry organization meeting.
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Grantsof Plan-Based Awardsin Fiscal 2007

The following table contains information concernthg long-term incentive bonus opportunities, ahmgentive bonus opportunities,
restricted stock awards and stock options gramtéket Named Executive Officers in fiscal 2007.

All Other
Option
Estimated Possible Payouts Under Non- All Other Awards. Grant Date
Equity Stock Number of
Incentive Plan Awards Awards: Exercise or Fair Value
Number of Shares of Stock
Underlying BasePrice  and Option
Grant Shares of of Option
Name Date Threshold Target Maximum Stock (3) Options(4) Awards(5) Awards(6)
($) () (%) # # ($/sh) ®)

Mark G. Parker 6/15/0¢  $ 718,750(1) $1,437,50((1) $2,156,25((1)
6/15/0¢  $ 60,000(2) $ 600,0002) $ 900,000(2)
Donald W. Blair 6/15/0¢ $238,135(1) $ 476,270(1) $ 714,405(1)
6/15/0¢ $ 30,000(2) $ 300,0002) $ 450,000(2)

7/14/0¢ 25,39¢ $ 1,000,011

7/14/0¢ 66,00 $ 39.3¢  $ 578,78(
Charles D. Denson 6/15/0¢  $ 575,000(1) $1,150,00((1) $1,725,00((1)
6/15/0¢ $ 50,000(2) $ 500,0002) $ 750,000(2)
Gary M. DeStefan 6/15/0¢ $ 366,538(1) $ 733,077(1) $1,099,61%(1)
6/15/0¢ $ 30,000(2) $ 300,0002) $ 450,000(2)

7/14/0¢ 25,39¢ $ 1,000,011

7/14/0¢ 100,00 $ 39.3¢  $ 876,94
Lindsay D. Stewatr 6/15/0¢  $259,135(1) $ 518,270(1) $ 777,405)
6/15/0¢ $ 30,000(2) $ 300,0002) $ 450,000(2)

7/14/0¢ 19,04¢ $ 750,03:

7/14/0¢ 100,00 $ 39.3¢  $ 876,94(

(1) These amounts represent the potential bonwsesbte for performance during fiscal 2007 underExecutive Performance Sharing Plan. Under this,dlee Compensation
Committee approved target awards for fiscal 20G6sHan a percentage of the executive’'s base gadddyduring fiscal 2007 as follows: Mr. Parker, ¥&5Mr. Blair, 70%;
Mr. Denson, 100%; Mr. DeStefano, 80%; and Mr. Stew0%. The Committee also established a serigedbrmance targets based on our income befomriedaxes (“PTI") for
fiscal 2007 (before the effect of acquisitions,adititures and accounting changes) correspondiag/&wd payouts ranging from 50% to 150% of the teageards. The PTI for fiscal
2007 required to earn the target award payout #&&1® million. The PTI for fiscal 2007 requireddarn the 150% maximum payout was $2,433 milliore P for fiscal 2007
required to earn the 50% threshold payout was #1n8ilion. Participants receive a payout at thecpatage level at which the performance target is subject to the Committee’s
discretion to reduce or eliminate any award base@@mpany or individual performance. Actual awaagquts earned in fiscal 2007 and paid in fiscal@afe shown in footnote 3
the “Non-Equity Incentive Plan Compensation” columithe Summary Compensation Table.

(2) These amounts represent the potential long-tecemtive awards payable for performance durirggtttiee-year period consisting of fiscal 2007-20668er our Long-Term Incentive
Plan. Under this plan, the Compensation Commitpgeaved target awards for the performance periatadso established a series of performance tabgestsd on our cumulative
revenues and cumulative diluted earnings per comshare (“EPS”) for the performance period (beftie éffect of acquisitions, divestitures and accmgnthanges not reflected in
our business plan at the time of approval of thgeiaawards) corresponding
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to award payouts ranging from 10% to 150% of thigebawards. Participants will receive a payouhataverage of the percentage levels at whichwibeperformance targets are
met, subject to the Committee’s discretion to redoceliminate any award based on Company or iddadi performance. For cumulative revenues ovepéréormance period, the
target payout requires revenues of $50,467 millibe,10% threshold payout requires revenues ofl#%million, a 50% payout requires revenues of $88 million, and the 150%
maximum payout requires revenues of $53,041 millleor cumulative EPS over the performance perioel target payout requires EPS of $9.355, the 10@slhiold payout requires
EPS of $8.66, a 50% payout requires EPS of $818&¥ tlee 150% maximum payout requires EPS of $9.8@ledthe terms of the awards, on August 15, 200%iléssue the award
payout to each participant, provided that the pgrdint is employed by us on the last day of thégoerance perioc

All amounts reported in this column represenaings of restricted stock under our 1990 Stockiitige Plan. Restricted stock generally vests ie¢hgqual installments on the first
three anniversaries of the grant date. Vestingbeélhccelerated in certain circumstances as descbiblow under “Potential Payments Upon Terminatio@hange in Control.”
Dividends are payable on restricted stock at tineesaate paid on all other outstanding shares ofddass B Common Stoc

All amounts reported in this column represegptians granted under our 1990 Stock Incentive Rlgstions generally become exercisable for optiarehin four equal installments
on the first four anniversaries of the grant d&ptions will become fully exercisable in certainccimstances, including any termination of employhfenMr. Parker, Mr. Denson,
Mr. DeStefano and Mr. Stewart, as described belodeu “Potential Payments Upon Termination or Chandeontrol.” Each option has a maximum term ofy&@rs, subject to
earlier termination in the event of the optiongeisnination of employment.

In accordance with the terms of our 1990 Stodentive Plan, the exercise price of stock optieesgrant has consistently been set at 100 peafehe closing market price of our
Class B Common Stock on the last trading day pddhe grant date. Accordingly, the exercise pfiazethe options granted on July 14, 2006 was s&8at38 per share, which was
the closing market price of our Class B Common Btmt July 13, 2006, the last trading day priortte grant date. This exercise price was more thawlttsing market price of our
Class B Common Stock on the date of grant, whick $89.29. In the future, we expect to set the ésengrice of stock options we grant at 100 percérite closing market price of
our Class B Common Stock on the date of grant.

For restricted stock awards, represents theevaf restricted shares granted based on the glosatket price of our Class B Common Stock on ttagigdate. For option awards,
represents the grant date fair value of optionatghbased on a value of $8.77 per share calculsied the Black-Scholes option pricing model. Ehage the same values for these
equity awards used under FAS 123R. The assumptiaaie in determining option values are disclosedate 10 of Notes to Consolidated Financial Statemenour Annual Report
on Form 1i-K for the year ended May 31, 20(
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Outstanding Equity Awards at May 31, 2007

The following table sets forth information concemgioutstanding stock options and unvested restristieck held by the Named
Executive Officers at May 31, 2007.

Option Awards Stock Awards
Number of
Securities Number of
Underlying Securities Market
Unexer cised Underlying Number of Value of
Unexer cised Option Option Shares That Shares That
Options Options Exercise Expiration
# # Have Not Have Not
Name Exercisable Unexercisable (1) Price ($) Date Vested (#) Vested ($)
Mark G. Parker 120,00 — $21.180( 07/12/1:
140,00( — 24.490( 07/22/1:
105,00t 35,000(2) 26.120( 07/18/1:
70,00( 70,000(3) 36.605( 07/16/1¢
35,00( 105,000(4) 43.795( 07/15/1¢
62,50( 187,500(5) 42.135( 02/16/1¢ 35,822(7) $ 2,032,89!
Donald W. Blair 20,00( — 13.843¢ 03/08/1(
60,00( — 21.180( 07/12/1:
66,00( — 24.490( 07/22/1:
49,50( 16,500(2) 26.120( 07/18/1:
33,00( 33,000(3) 36.605( 07/16/1:
16,50( 49,500(4) 43.795( 07/15/1*
— 66,000(6) 39.380( 07/14/1¢ 25,394(8) 1,441,110
Charles D. Denson 80,00( — 21.180( 07/12/1:
140,00( — 24.490( 07/22/1:
105,00t 35,000(2) 26.120( 07/18/1:
70,00( 70,000(3) 36.605( 07/16/1¢
35,00( 105,000(4) 43.795( 07/15/1¢
50,00( 150,000(5) 42.135( 02/16/1¢ 27,912(9) 1,584,001
Gary M. DeStefano 22,00( — 24.490( 07/22/1:
22,00( 22,000(2) 26.120( 07/18/1:
44,00( 44,000(3) 36.605( 07/16/1¢
25,00( 75,000(4) 43.795( 07/15/1¢
— 100,000(6) 39.380( 07/14/1¢ 25,394(10) 1,441,110
Lindsay D. Stewart — 25,000(2) 26.120( 07/18/1:
25,00( 75,000(4) 43.795( 07/15/1*
— 100,000(6) 39.380( 07/14/1¢ 23,046(11) 1,307,86:

(1) Stock options generally become exercisabi®@fdion shares in four equal installments on ezfdhe first four anniversaries of the grant date.
(2) 100% of these shares vested on July 18, 2
(3) 50% of these shares vested on July 16, 200 50% will vest on July 16, 2008.
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(4) 33.3% of these shares vested on July 15,,2283% will vest on July 15, 2008 and 33.3% wéktvon July 15, 2009.
(5) 33.3% of these shares will vest on February 1682688.3% will vest on February 16, 2009 and 33.3owest on February 16, 201
(6) 25% of these shares vested on July 14, 22896, will vest on July 14, 2008, 25% will vest oryJi4, 2009 and 25% will vest on July 14, 2010.

(7) 10,000 of these shares vested on July 157,208 10,000 of these shares will vest on July2088. 7,911 of these shares will vest on eachefdllowing dates: February 16, 2008
and February 16, 2009.

(8) 8,465 of these shares vested on July 14, 200758yilbvest on July 14, 2008 and 8,464 will vesthry 14, 2009

(9) 10,000 of these shares vested on July 157,208 10,000 of these shares will vest on July2088. 3,956 of these shares will vest on eachefdllowing dates: February 16, 2008
and February 16, 200

(10) 8,465 of these shares vested on July 14, 28@85 will vest on July 14, 2008 and 8,464 wilsven July 14, 2009.
(11) 6,348 of these shares vested on July 14, 20078 &y@8hvest on July 14, 2008 and 6,347 will vestlry 14, 2009. 4,000 of these shares will vesDecember 10, 200’

Option Exercises and Stock Vested During Fiscal 2007

The following table provides information concernistgck option exercises and vesting of restrictedksduring fiscal 2007 for each of
the Named Executive Officers on an aggregated basis

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired Realized Acquired Realized
Name on Exercise (#) on Exercise ($) on Vesting (#) on Vesting ($)
Mark G. Parke 285,00( $7,379,67 28,12: $1,212,99;
Donald W. Blair 120,00( $ 3,989,337, 7,65¢€ $ 301,99:
Charles D. Denso — — 24,16¢ $1,004,29.
Gary M. DeStefan — — 22,97( $ 906,05:.
Lindsay D. Stewar 50,00( $ 930,59 13,57: $ 571,60¢

20



Equity Compensation Plans

The following table summarizes equity compensagitams approved by shareholders and equity compgensgaans that were not
approved by the shareholders as of May 31, 2007:

(©

Number of Securities

(a) Remaining Available for
Number of Securitiesto (b) Future Issuance Under
be Issued Upon Weighted-Aver age Equity Compensation
Exercise of Outstanding Exercise Price of Plans (Excluding
Options, Warrants and Outstanding Options, Securities Reflected
Plan Category Rights Warrants and Rights in Column(a))
Equity compensation plans approved by
shareholders (1 39,609,62 $ 35.52 34,563,48
Equity compensation plans not approved by
shareholders (2 100,00( 27.91] 1,549,80!
Total 39,709,62 $ 35.5( 36,113,28

(1) Includes 39,609,625 options outstanding sulijetite 1990 Stock Incentive Plan. Includes 29,834 shares available for future
issuance under the 1990 Stock Incentive Plan, 1282%hares available for future issuance undekdng-Term Incentive Plan, and
2,912,616 shares available for future issuanceuhéeEmployee Stock Purchase Pl

(2) The Company has granted to a consultant a radifigd option to purchase NIKE Class B Stock. Dmtion has a term of 9 years,
expiring in 2009, with an exercise price of $27.8906he option is fully exercisable. Includes 1,808 shares available for future
issuance under the Foreign Subsidiary EmployeekRacchase Plan, pursuant to which shares arecdffamd sold to employees of
selected non-U.S. subsidiaries of the Company bstautially the same terms as those offered to &hfployees under the shareholder-
approved Employee Stock Purchase F
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Non-Qualified Deferred Compensation in Fiscal 2007

Aggregate
NIKE Aggregate Withdrawals/
Executive Contributions

Contributions Earnings Distributions Aggregate

Plan in Fiscal in Fiscal in Fiscal Balance at
Name Name 2007 (1) 2007 (1) 2007 (1) in Fiscal 2007 5/31/2007 (1)
Mark G. Parker DCF $ 125,00( $ 185,24¢ $ 91,03( — $ 2,013,04
1983 DCF — — — —
Donald W. Blair DCF 128,741 78,79( 485,82¢ — 2,673,83
Charles D. Denso DCF 2,791,56! 174,52¢ 1,444,99! — 9,891,50i
Gary M. DeStefano DCF — 118,23¢ 53,73¢ — 1,085,93!
Lindsay D. Stewart DCF 481,87! 96,11« 212,23 — 1,299,26!
1983 DCF — — — —

(1) All amounts reported in the Executive Contribos column are also included in amounts repometié Summary Compensation Table above or in theuBor LTIP Payouts
columns of the Summary Compensation Table in oaxystatement for last year's annual meeting. Thewnts reported in the NIKE Contributions columpresent profit sharing
contributions made by us in early fiscal 2007 basediscal 2006 results; these amounts were aldaded in amounts reported in the All Other Compdins column of the
Summary Compensation Table in our proxy statenmmiabt year's annual meeting. The portion of theants reported in the Aggregate Earnings colurahripresents above-
market earnings is also included in the Summary @oreation Table above, and the amount of alm&eket earnings is set forth in footnote 4 to thhte. Of the amounts reportec
the Aggregate Balance column, the following amotnatge been reported in the Summary Compensatioled abthis proxy statement or in prior year pratgtements: Mr. Parker,
$1,660,961; Mr. Blair, $867,020; Mr. Denson, $7,244 ; Mr. DeStefano, $533,892; and Mr. Stewart,05734.

Non-qualified Deferred Compensation Plans

The Named Executive Officers are eligible to pgrtite in our Deferred Compensation Plan (the “DCP3rticipants in the DCP may
elect in advance to defer up to 100 percent of tn@iual base salary, bonus, incentive paymerdseckto the participant’s sales performance
and long-term incentive payments.

Each year, we share profits with our employeesénform of profit sharing contributions to defineahtribution retirement plans. The
contributions are allocated among eligible empleyeggsed on a percentage of their total salary andfor the year. To the fullest extent
permitted under Internal Revenue Code limitatidhese contributions are made to employees’ accaumdsr our qualified 401(k) Savings
and Profit Sharing Plan. Contributions based oargand bonus in excess of the tax law limit ($200,for fiscal 2006) are made as NIKE
contributions under the DCP.

Amounts deferred under the DCP are credited taticigant’s account under the DCP. Each participaay allocate his or her account
among any combination of the investment funds abéél under the DCP. Participants’ accounts arestatjuo reflect the investment
performance of the funds selected by
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the participants. Participants can change the ailo of their account balances daily. The fundsilasle under the DCP consist of 11 mutual
funds with a variety of investment objectives. Timeestment funds had annual returns in fiscal 2@@iging from a 5.3% gain to a 29.5%
gain. Amounts credited to participants’ accountsiavested by us in actual investments matchingnestment options selected by the
participants to ensure that we do not bear anysiinvent risk related to participants’ investmenticés.

The portion of a participant’s account attributatoleslective deferrals, including investment regyiis fully vested at all times. The
portion of a participant’s account attributabledNKiKE contributions, including investment returns fully vested after the participant has been
employed by us for five years. All of the Named &ixtéve Officers are fully vested in their NIKE coibutions.

Each time they elect to defer compensation, pagitis make an election regarding distribution efdcbmpensation deferred under the
election (as adjusted to reflect investment pertorae). Any NIKE contributions credited to a pagat’'s account during a year will be
subject to the same distribution method as appligsrespect to the participant’s deferral electionthat year. A participant may elect for
distribution to be made in a lump sum on a predgitezd date while the participant is still employ®dn service (but no sooner than the end
of the third year after the year in which the dimttion election is submitted). Alternatively, arpeipant may elect for distribution to be made
in a lump sum or in annual installments over fiem or fifteen years after termination of employienservice. Participants have limited
rights to change their distribution elections. Rgraints may make a hardship withdrawal under sediacumstances. Subject to certain
limitations, a participant may also at any timeuest to withdraw amounts from his or her accoutdarz®e that was vested as of Decembel
2004 (and any subsequent investment returns onasuohnt). If such request is approved, the pagidipnay withdraw 90% of the amount
requested, and the remaining 10% will be permaypédotfeited.

Messrs. Parker and Stewart are the only Named ExedDfficers who participated in our prior ExeagtiDeferred Compensation Plan
adopted in 1983 (the “1983 DCPhile deferrals under the 1983 DCP were discontinnel 990, earnings continued to accrue on 1983
account balances during fiscal 2007. Under thegerhthe 1983 DCP, Messrs. Parker and Stewartwedei guaranteed return equal to the
current monthly rate of Moody'’s seasoned corpdoateds index, plus 4%, which paid an average intea¢s of 10.03% in fiscal 2007.
Pursuant to an election in April 2007 by MessrskBraand Stewart, their respective balances urdel®83 DCP were transferred to the
current DCP, and those balances are now subjéiceterms of the current DCP described above, dietuinvestment returns based on
selected investment funds.
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Potential Payments Upon Termination or Change-in-Control
Change-in-Control Compensation — Acceleration of &ty Awards

We have agreed to accelerate the vesting of resirgtock and stock options held by the Named BkexOfficers upon the approval
by our shareholders of an “Approved TransactiomisTacceleration of vesting will occur whether ot their employment is terminated. In
our agreements, “Approved Transaction” is genergddiined to include:

e an acquisition of NIKE through a merger, consolmabr plan of exchang
» asale of all or substantially all of our assets
» the adoption of a plan for our liquidation or disgimn.

The following table shows the estimated benefitd tiould have been received by the Named Exec(@ffieers if our shareholders h
approved an Approved Transaction on May 31, 2007.

Restricted Stock Stock Option

Name Acceleration (1) Acceleration (2) Total

Mark G. Parke $ 2,032,89 $ 9,393,57 $11,426,47
Donald W. Blair 1,441,111 4,026,66! 5,467,77!
Charles D. Denso 1,584,001 8,593,70I 10,177,70
Gary M. DeStefan 1,441,111 5,819,63! 7,260,741

Lindsay D. Stewar 1,307,86: 4,624,00! 5,931,86.

(1) Information regarding unvested restricted stioelkd by each Named Executive Officer is set fartthe Outstanding Equity Awards
table above. The award agreements provide thahates will immediately vest upon the approval by shareholders of an Approved
Transaction. The amounts in the table above reptéise number of unvested restricted shares migitifly a stock price of $56.75 per
share, which was the closing price of our ClassoBh@on Stock on May 31, 200

(2) Information regarding outstanding unexercisaiggons held by each Named Executive Officer id@eh in the Outstanding Equity
Awards table above. The stock option agreementdgedhat all outstanding unexercisable options wimediately become exercisa
upon the approval by our shareholders of an Apgidwansaction and will remain exercisable durirgriamainder of the term of the
options, except that the Compensation Committee pnayide a 30-day period prior to the Approved Bation during which the
optionees may exercise the options without anytéititin on exercisability. At the end of the 30-g¢sgriod, the options would terminate.
Amounts in the table above represent the aggregéte as of May 31, 2007 of each Named Executiie€@fs outstanding
unexercisable options assuming a five-year aveeagected remaining term and otherwise calculatedjube Black-Scholes option
pricing model with the same assumption:
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those used for valuing our options under FAS 128Rernatively, if it is assumed that the CompermatCommittee provides for only a
30-day period to exercise accelerated optionsadfggegate value as of May 31, 2007 of optionswinatld have become exercisable if
an Approved Transaction had been approved on #tat dssuming a 30-day remaining term and othemweikeilated using the Black-
Scholes option pricing model with the same asswmptused for valuing our options under FAS 123Refich Named Executive
Officer was: Mr. Parker, $6,615,475; Mr. Blair, $20,825; Mr. Denson, $6,063,850; Mr. DeStefano2%4,070; and Mr. Stewart,
$3,490,750

Benefits Triggered on Certain Employment Terminati®
Stock Option Acceleration

As of May 31, 2007, each Named Executive Officdd umexercisable options to purchase Class B Confatock as listed in the
Outstanding Equity Awards table above. Under thm$eof their stock option agreements, all unexafitis options become fully exercisable
for a maximum remaining term of one year upon tbatkl or disability of the officer. The aggregattueaas of May 31, 2007 of options that
would have become exercisable if death or disghilitd occurred on that date, assuming a one-ypwinéng term and otherwise calculated
using the Black-Scholes option pricing model wite same assumptions used for valuing our optiodseRAS 123R, for each Named
Executive Officer was: Mr. Parker, $7,157,425; Rlair, $3,175,425; Mr. Denson, $6,557,050; Mr. Def&ho, $4,585,110; and Mr. Stewart,
$3,702,750.

As provided in stock option agreements for all esgpks, the terms of the Named Executive Officdmgilsoption agreements also
provide that, if termination of the officer's emphoent occurs when the officer’s retirement poinakdé at least 55 and the officer has been
employed by us for at least five years, then aipomf the unexercisable options will become exaable for a maximum remaining term of
three months as follows:

Per cent of Unexercisable Option

Retirement Point Total That Becomes Exer cisable
55 or 56 20%
57 40%
58 60%
59 80%
60 100%

An officer’s “retirement point total” means the suinthe officer’s age plus the number of years thatofficer has been employed by us. As
of May 31, 2007, the retirement point total for leaé Messrs. Parker, Denson, DeStefano and Steveerover 60, and these officers are
therefore eligible to have all
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unexercisable options become fully exercisablergntarmination of employment. As of May 31, 200% tetirement point total for Mr. Ble
was 56. Therefore, if Mr. Blair's employment hachtenated on May 31, 2007 for any reason other tteath or disability, he would have
been eligible to have 20% of his unexercisableamgtbecome fully exercisable. The aggregate vausd May 31, 2007 of options that wot
have become exercisable if termination of employtinfether than due to death or disability) had osedion that date, assuming a three-
month remaining term and otherwise calculated ugiegBlack-Scholes option pricing model with thensaassumptions used for valuing our
options under FAS 123R, for each Named Executifie€fwas: Mr. Parker, $6,686,450; Mr. Blair, $5B42; Mr. Denson, $6,127,700;

Mr. DeStefano, $4,329,090; and Mr. Stewart, $3,52G,

Restricted Stock Acceleration

As of May 31, 2007, each Named Executive Officdd humvested restricted stock as set forth in thestanding Equity Awards table
above. Under the terms of their award agreemelhtsneested restricted shares will immediately wgsdn the death or disability of the
officer. The value of the unvested restricted shaedd by each Named Executive Officer as of May2BD7 that would have become vested
if death or disability had occurred on that datassset forth in the “Restricted Stock Accelerdtiomlumn of the Change-in-Control
Compensation — Acceleration of Equity Awards taddieve.

Payments Under Noncompetition and Employment Agratsm

An agreement with Mr. Parker contains a covenahtmoompete that extends for two years following termination of his
employment with us. The agreement provides thislrifParker’'s employment is terminated by us, we miéke monthly payments to him
during the two-year noncompetition period in an antequal to one-twelfth of his then current anrszédry and target Performance Sharing
Plan bonus (“Annual Nike Income”). The agreemewwjates further that if Mr. Parker voluntarily resigy we will make monthly payments to
him during the two-year noncompetition period inaamount equal to one-twenty-fourth of his then entrAnnual Nike Income. If
Mr. Parker’'s employment is terminated without cadlse parties may mutually agree to waive the caaénot to compete, and if
Mr. Parkers employment is terminated for cause, we may weédly waive the covenant. If the covenant is wdjwee will not be required 1
make the payments described above for the monttsvalsich the waiver applies. If Mr. Parker's empitent had been terminated by us on
May 31, 2007 and assuming the covenant is not wlaive would have been required to pay Mr. Park@3%58 per month for the 24-month
period ending May 31, 2009. If Mr. Parker volunitaresigned on May 31, 2007 and assuming the cowdaanot waived, we would have
been required to pay Mr. Parker $111,979 per mfmtthe 24-month period ending May 31, 2009.

We have an agreement with Mr. Blair that contaieswsenant not to compete that extends for one fpdlawing the termination of his
employment with us. The covenant not to competeiges that if
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Mr. Blair's employment is terminated by us, we wilake monthly payments to him during the one-y@aicompetition period in an amount
equal to one-twelfth of his then current annuahisalThe agreement provides further that if Mr.iBlaluntarily resigns, we will make
monthly payments to him during the one-year nongetitipn period in an amount equal to one-twefutyrth of his then current annual sale
We may unilaterally waive the covenant. If the auevet is waived, we will not be required to make phgments described above for the
months as to which the waiver applies. If Mr. Beemployment had been terminated by us on May28Q7 and assuming the covenant is
not waived, we would have been required to payBir $57,084 per month for the 12-month periodiegdMay 31, 2008. If Mr. Blair
voluntarily resigned on May 31, 2007 and assumiiregdovenant is not waived, we would have been reduo pay Mr. Blair $28,542 per
month for the 12-month period ending May 31, 2008.

An agreement with Mr. Denson contains a covenahtamoompete that extends for two years following termination of his
employment with us. The agreement provides thislirifDenson’s employment is terminated by us attamg, or if he voluntarily resigns
before December 31, 2007, we will make monthly pagts to him during the two-year noncompetition @ein an amount equal to one-
twelfth of his then current Annual Nike Income. Tégreement provides further that if Mr. Denson wntduily resigns on or after
December 31, 2007, we will make monthly paymentsitio during the two-year noncompetition period imamount equal to one-twenty-
fourth of his then current Annual Nike Income. If NDenson’s employment is terminated without catise parties may mutually agree to
waive the covenant not to compete, and if Mr. Densderminated for cause, we may unilaterally wale covenant. If the covenant is
waived, we will not be required to make the paymeatescribed above for the months as to which theewapplies. If Mr. Denson’s
employment had terminated on May 31, 2007 and asguthe covenant is not waived, we would have beenired to pay Mr. Denson
$191,667 per month for the 24-month period endiray 191, 2009.

An agreement with Mr. DeStefano contains a covenahto compete that extends for one year follovthrggtermination of his
employment with us. The agreement provides thislirifDeStefano’s employment is terminated by usngttame, we will make monthly
payments to him during the one-year noncompetii@mod in an amount equal to one-twelfth of histlharrent Annual Nike Income. The
agreement provides further that if Mr. DeStefantumtarily resigns, we will make monthly paymentsim during the one-year
noncompetition period in an amount equal to onentysbourth of his then current annual salary. Weyraailaterally waive the covenant. If
the covenant is waived, we will not be requiredntake the payments described above for the monttesvalsich the waiver applies. If
Mr. DeStefano’s employment had been terminatedsogruMay 31, 2007 and assuming the covenant izaived, we would have been
required to pay Mr. DeStefano $138,750 per monthHe 12-month period ending May 31, 2008. If MeSefano voluntarily resigned on
May 31, 2007 and assuming the covenant is not wlaive would have been required to pay Mr. DeSte&8&542 per month for the 12-
month period ending May 31, 2008.
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COMPENSATION DISCUSSION AND ANALYSIS
Operation of the Compensation Committee

The Compensation Committee of the Board of Direc{tre “Committee”) exercises sole authority wigspect to the performance
evaluation and compensation of the CEO. The Coramitiay not delegate this authority. Subject taftygroval of our Board of Directors,
the Committee also determines the compensationrodther Named Executive Officers. The Committes® alversees the performance
evaluation of those officers and the administratbour executive compensation programs. The Cotamieceives recommendations from
the CEO as to compensation of other Named Exec@ffieers, and the CEO patrticipates in Committesedssions regarding the
compensation of those officers. The Committee miestgecutive session without the CEO to deterrhisecompensation. The Committee is
comprised of Ralph D. DeNunzio (Chairman), TimobwyCook, Jeanne P. Jackson and John R. Thompspeadh of whom is an
independent director under applicable New York Bteechange listing standards. The Committee opgratesuant to a written charter the
available on our website at www.nikebiz.com/investo

Each year, the Committee reviews our executivé tmapensation programs to ensure that they coatioueflect the Committee’s
commitment to link executive compensation with ¢heation of value for our shareholders. The progrhave been designed to deliver total
compensation that motivates and rewards short@rgiterm financial performance to maximize sharééoValue, and is externally
competitive to attract and retain outstanding aindrde executive talent. In conducting the annerailew, the Committee considers
information provided by our human resources st4ffile the Committee has the sole authority undeclitarter to retain compensation
consultants engaged to assist the Committee iuatiad) the compensation of executive officers,Gloenmittee has not retained any such
consultants. Our human resources staff retains t&ssociates and Towers Perrin, both independampensation consulting firms, to
provide surveys and reports containing competitiagket data. The staff uses this information to enacommendations to the Committee
concerning executive compensation. These conssltimhot, however, formulate executive compensatimiegies for NIKE or recommend
individual executive compensation. The Committegen@s summaries prepared by our human resourcsethuses this data as well as
reliance on the Committee’s collective experierte jadgment to set executive compensation.

Objectives and Elements of Our Compensation Program

Our executive overall compensation strategy is mqgished through a total compensation programithaligned with our business
strategy and culture to attract and retain tomtaleward business results and individual perfarteaand, most importantly, maximize
shareholder returns. Our total compensation phillbgas to “pay for performance,” so we place refally greater emphasis on the incentive
components of compensation to align the interedsteioexecutives with shareholders, and motivagenth
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to maximize shareholder returns. Our total compims@rogram for the Named Executive Officers cetssof the following elements:
» Base salary that reflects the execl's accountabilities, skills, experience, performamaeel future potentic
» Annual performanc-based incentive bonus based on company perfornresatts under our Executive Performance Sharing

e A portfolio approach to long-term incentive compeitn to provide a balanced mix of equity and perfance-based cash
incentives

. Performance-based awards payable in cash undéeotigeTerm Incentive Plan to encourage attainmetdrd-term financial
objectives
. Time vested stock options to align the interestexafcutives with those of sharehold

. Time vested restricted stock awards to provide bptgide and downside incentives consistent withediwdder returns, and to
supply a strong retention incenti

* Benefits
. Profit sharing under defined contribution retirernglans
. Pos-termination payments under r-competition and/or employment agreeme

Use of Market Survey Data

As one tool to establish competitive ranges of lsadary and incentive compensation opportunitiepoposes of making
recommendations to the Committee, our human resswgtaff uses competitive market data from sureegsreports prepared by Hewitt
Associates and Towers Perrin. We use two benchm@rie is a broad group of companies across mamgsirids with revenues of $10
billion or more. The second benchmark we use isea group comprised of 24 consumer product compaha were selected based on
factors such as having products or markets sirtolaurs, market capitalization or size similar tosh or a common labor market for execu
talent.

For purposes of setting executive compensatiofioal 2007, the companies in this peer group vasréollows: Abbott Laboratories,
Apple Inc., The Clorox Company, The Coca Cola Comyp&olgate-Palmolive Company, Columbia Sportsvigampany, Federated
Department Stores Inc., Fedex Corp., Gap Inc., Gé¢Mills Inc., Hewlett Packard Company, Intel Cormternational Business Machines
Corporation, Kellogg Co., Limited Brands Inc., Maladd’s Corporation., Microsoft Corp., Pepsico, JiRolo Ralph Lauren Corporation, The
Procter & Gamble Company, Starbucks Corp., Texssuments Incorporated, The Walt Disney Compang, \&illiams-Sonoma, Inc.

The surveys that our human resources staff revievedch of the two benchmarks show percentile cosgteon levels for various
executive positions. The Committee does not endeavget executive
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compensation at or near any particular perceratild, considers total compensation to be compefitivés within the band of the 28to 75%
percentiles. Market data is only one of many fextbat the Committee considers in the determinaifaxecutive compensation levels. Ot
factors include internal pay equity, level of resgibility, the individual’'s performance, expectaisoregarding the individual’'s future
contributions, our own performance, and budget ickemations.

Annual Cash Compensation
Base Salary

When making recommendations to the Committee coiugbase salary levels for our Named Executivéc®i§, our human resources
staff considers the market data described abovecmmmend base salaries generally between thea@8itii5th percentiles of the salaries for
comparable positions reflected in the surveys apdnts. Other factors considered in setting ansalalry levels include the individual's
performance in the prior year, expectations regarthe individual's future performance, any antitga increase in the individual's
responsibilities, and internal pay equity. The Cdattea reviews these factors each year and adjusts to make sure that we are
appropriately rewarding performance. In settingearied Executive Officer’s overall compensation pgekior the year, however, the
Committee attempts to place a relatively greatgshaanis on the incentive components of that compiemsahan on base salary.

The Committee generally reviews and adjusts bdseissannually at a meeting in June, with salaljystments becoming effective for
the first pay period ending in August. During tiezél 2007 salary review in June 2006, the Committecided not to increase Mr. Parker’s
base salary, which remained at $1,250,000 forlfi3@@7. This was because Mr. Parker had alreadsived a $150,000 salary increase
effective January 23, 2006 in connection with hisnpotion to President and Chief Executive Offiddr. Denson’s salary also did not
increase for fiscal 2007, because he had recei$d®®@,000 salary increase effective January 236 20@onnection with his promotion to
sole President of the NIKE Brand. The Committedditto increase Mr. Blair's base salary from $688,to $685,000, Mr. Stewart’s base
salary from $715,000 to $745,000 and Mr. DeStefaba’se salary from $875,000 to $925,000. The isesefor Mr. Blair and Mr. Stewart
were in line with the average company-wide 4% migdtease for fiscal 2007, while Mr. DeStefano’msawas further increased in
connection with his promotion to President, Globakrations in August 2006.

Performance-Based Annual Incentive Bonus

Annual bonuses are paid to the Named Executive@fiunder our Executive Performance Sharing PR®R”). Our “pay for
performance” philosophy for bonuses is simple: é @ceed our financial objectives, we will pay mdfreve fail to reach them, we will pay
less or nothing at all. The PSP for all
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executives is based 100% on overall corporate pagnce each year as measured by income before entaxas before the effect of any
acquisitions, divestitures or accounting changld (). Basing our bonus program for all executieesoverall corporate performance is
intended to foster teamwork and send the messaggctoexecutive that his or her role is to helpuensverall organizational success and
maximize shareholder returns.

Each year the Committee establishes a target fonesich Named Executive Officer under the PSPesged as a percentage of base
salary paid during the year. The threshold bonueuthe PSP is 50% of the target bonus and themmamibonus is 150% of target. For fis
2007, the Committee approved target bonuses ascariage of salary paid during the year of 115%MarParker, 100% for Mr. Denson,
80% for Mr. DeStefano, and 70% for Mr. Blair and.Ndtewart. These were the same target bonus paganapproved for the Named
Executive Officers for fiscal 2006, except that eStefancs target bonus percentage was increased from 7@%#foin connection with h
promotion to President, Global Operations. The Cattemsets these target bonus levels each yead loasiés judgment of what it finds to be
competitive with our peer group of companies andammpetitors, while maintaining internal pay eguit

The Committee approved PSP performance goalsdoalfR007 of $2,212 million of PTI for the targeinos payout, $1,991 million of
PTI for a 50% threshold bonus payout, and $2,43Bomiof PTI for a 150% maximum bonus payout. Ittieg the target level PTI goal for
2007, the Committee recognized that the adoptidrA8 123R by us in fiscal 2007 would have a sigaifit impact on 2007 PTI. The
Committee determined that the fiscal 2007 PTI tasheuld represent a 10.0% increase over fiscab 200 of $2,142 million, before the
effect of FAS 123R. Accordingly, the Committee ad@d the 2007 PTI target downward by $146 millitve, anticipated FAS 123R charge,
so that the 2007 target would represent a 10% iRFéase over the prior year results on a compalteslis. The percentage increase in PTI
over prior year results required to achieve thgdabonus payout each year is not a uniform peagentut is established by the Committee
based on its evaluation of our business plan aospgcts for the year. The threshold and maximumé¥Els are also determined by the
Committee based on similar factors. The Commiteddte threshold PTI target level at 10% belowtéirget PTI, and set the maximum PTI
target level at 10% above the target PTI.

The PSP payout for all executives as a percentbgeget bonus for fiscal 2007 was 97% based orachievement of PTI of $2,200
million in fiscal 2007, which was 99.5% of the tatgayout level.

Long-Term Compensation
Performance-Based Long-Term Incentive Plan

The first component in our long-term portfolio néperformance-based awards payable in cash undéromg-Term Incentive Plan
(“LTIP™). As with the annual bonus, the LTIP foll@wour “pay for
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performance’ philosophy. If we exceed our targeeswill pay more; if we fall short, we will pay le®r nothing at all. This program causes
our executives to focus on overall, long-term ficiahperformance, and is intended to reward theninfiproving shareholder returns. At the
beginning of each fiscal year, the Committee esthbs performance goals and potential cash pajoutise next three fiscal years for all
executive officers under the LTIP. LTIPs for allkextives are based 50% on cumulative revenuefédhtee-year performance period and
50% on cumulative diluted earnings per share bdfwreffect of acquisitions, divestitures and actimg changes (“EPS”) for the period.

In June 2006, the Committee approved LTIP awarddl tdamed Executive Officers for the fiscal 200009 performance period. Tar
award levels were approved for each executive, thighthreshold award equal to 10% of the targerdwaad the maximum award equal to
150% of the target award. The target awards wed® $60 for Mr. Parker, $500,000 for Mr. Denson &380,000 for Mr. Blair,

Mr. DeStefano and Mr. Stewart. These were the danie target award levels approved for the Namedchiee Officers each year since
2003, except that Mr. Parker’s target LTIP award %&00,000 for his last three annual LTIP awarddemaior to becoming Chief Executive
Officer. The Committee sets these target LTIP leeslch year based on the desired mix of kemgr compensation and its judgment of wh
finds to be competitive with our peer group of camiges and our competitors, while maintaining indpay equity.

For the fiscal 2007-2009 performance period, theuwative revenue necessary to achieve the targatcapayout corresponds to a
compounded annual growth rate (“CAGRi)revenues from fiscal 2006 results of 6%, the 1fféshold payout requires cumulative rever
corresponding to a 1.4% CAGR, and the 150% maximayout requires cumulative revenues correspondirrgt. 8% CAGR. The
Committee set the CAGR for maximum payout levelsdoespond to our long-term financial goal of hgjhgle digit revenue growth. The
target award payout level is lower than this Iaagn financial goal in part because the performayazd calculation excludes any benefit fr
acquisitions during the performance period.

In setting the target level EPS goal for the fis2@07-2009 performance period, the Committee reizegrthat the adoption of FAS
123R by us in fiscal 2007 would have a significampact on EPS for this performance period. Our ER$iscal 2006 was $5.28, and we
estimated that FAS 123R would have a $0.37 impadisoal 2007 results. The Committee desired t@dbtee-year EPS target based on a
12% CAGR from fiscal 2006 results, adjusted foréffect of FAS 123R in 2007, to measure performanca comparable basis.
Accordingly, in calculating the CAGR for the fingtar of the performance period, the target EPSradisced by $0.37 to provide
comparability. For EPS over the performance petioel target payout requires a FAS 123R-adjustedutative EPS corresponding to a 12%
CAGR from fiscal 2006 results, the 50% thresholgque requires cumulative EPS corresponding to a#63CAGR, and the 200% maximum
payout requires cumulative EPS corresponding t8.9% CAGR. The Committee set the CAGR for maximwayqut levels to correspond to
our long-term financial goal of mid-teens EPS gtowithe target award payout level is lower than libiig)-term financial goal in part because
the performance goal calculation excludes any liefne acquisitions during the performance peridbe total payout

32



percentage for all participants will be the averafyhe payout percentages determined for cum@atvenues and cumulative EPS,
respectively.

As described in Proposal 2 in this proxy statemieniune 2007, the Committee set target award pdgwels for the fiscal 2008-2010
performance period based on higher three-year pediace targets of an 8% CAGR in revenues, and aGB%R in EPS, with higher
payouts of up to 200% of the target payout for brggrowth rates, and no payout below the 50% palgwel. The Committee intends the
higher performance targets to be more aligned authlong-term growth goals, excluding acquisitiohse Committee also increased the
target award amounts for Mr. Parker and Mr. Dertsd$il,500,000 and $1,000,000, respectively refigcthe Committee’s desire to have a
higher portion of their compensation dependentanieswement relative to these long-term growth messu

Our executive officers were eligible to receive igamLTIP awards set in June 2004 covering theali905-2007 performance period.
Based on our performance over the last three fisgals, the maximum 150% payout percentage undeethwards was earned. Cumulative
revenues for the period were $44,890 million afidjustment to eliminate revenues resulting fromAugust 2004 acquisition of Official
Starter LLC (the “Exeter Acquisition”), or 108.6%tbe target payout level, which corresponded ®150% payout level for revenues.
Cumulative EPS for the period, after adjustmergliminate FAS 123R expense from fiscal 2007 and &$8 result of the Exeter
Acquisition, was $15.97, or 120.3% of the targetqud level, which corresponded to the 150% payewel for EPS. The total payout
percentage was the average of the payout percentiagermined for cumulative revenues and cumul&R8, respectively.

Performance-Based Stock Options

The second component in our long-term portfolio mistock options. Stock options are designedigmahe interests of the Compasy’
executives with those of shareholders by encougagiecutives to enhance the value of the Compadytence, the price of the Class B
Stock. This is true “pay for performance”; execativare rewarded only if the market price of ouclstises, and they get nothing if the price
does not rise. Our stock option program is genetabed on granting options for a consistent nurobshares each year for each position.
When determining the grants, the Committee focosethe number of shares, not the value for accogmturposes. Our approach is based on
our desire to carefully control annual share usagkavoid fluctuations in grant levels due to shmree changes. Our human resources staff
periodically tests the reasonableness of our stptibn grants against peer group market data.

Options are generally granted annually to all blggemployees, including the Named Executive Officen July of each year. Stock
options for fiscal 2007 were granted by the Comemritbn July 14, 2006 with an exercise price basati@rlosing market price on July 13,
2006, the immediately preceding
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trading day. This option pricing was consistentwatr longtime practice of using the closing market pricetloa preceding trading day as
exercise price for options we grant, as expresalgd in our 1990 Stock Incentive Plan. For optigrated in fiscal 2008 and in the future,
we have modified our practice to use the closingketagorice on the grant date as the exercise price.

Mr. Parker and Mr. Denson did not receive stockaystin the fiscal 2007 annual option grant. Orostsplit basis, they each received
two option grants in fiscal 2006, one for 140,0B@rgs as part of the annual grant in July 2005aauather in February 2006 (250,000 shares
for Mr. Parker and 200,000 shares for Mr. Densorgannection with Mr. Parker’s promotion to Presidaend Chief Executive Officer and
Mr. Denson’s promotion to sole President of the RIBrand. Accordingly, the Committee did not beli¢liat additional option grants for
them were appropriate in July 2006. Options weeatgd in July 2006 to Mr. Blair for 66,000 shared & Mr. DeStefano and Mr. Stewart
for 100,000 shares each. This was the same nurhbetions granted to each of them in July 2005.

Options we grant generally promote executive r@gtartecause they carry four-year vesting periodsaas forfeited if the employee
leaves before vesting occurs. Our options providejever, that under certain conditions optioneesg reeeive accelerated vesting of all of
their options upon retirement as described abodeuthe heading “Potential Payments Upon TerminatioChange-in-Control.”
Accordingly, based on their ages and years of seyWir. Parker, Mr. Denson, Mr. DeStefano and Mew&rt could terminate employment at
any time and receive full vesting of their optioasd Mr. Blair could terminate employment and bsteé in 20% of his unvested options.
This provision for accelerated vesting has beeamdsrd feature of our stock option grants to mpkyees since 2002.

Restricted Stock Awards

The third component in our long-term portfolio néxrestricted stock awards. Stock ownership ancksbased incentive awards align
the interests of our Named Executive Officers wilith interests of our shareholders. Restricted gpoakides both upside and downside
potential returns, since the value of this incemtiises and falls with the stock price, consisteittt shareholder returns. The Committee
generally awards restricted stock to a Named Exex@fficer once every three years, except thaQbmmittee has determined that
restricted stock should be granted annually toRérker and Mr. Denson to provide a relatively greatignment between their compensation
and shareholder returns. However, the Committeeaisayaward restricted stock in connection withnpotions or other special
circumstances. Restricted stock awards on the aegjulee-year cycle are generally made in Julhesame meeting at which stock options
are granted. Awards generally vest in three equstidilments on each of the first three anniversasfeahe grant date. The awards promote
executive retention as unvested shares held dintleethe executive’s employment is terminated aréefted. Award recipients receive
dividends on the full number of restricted shansaraded, both vested and unvested.
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Mr. Parker and Mr. Denson did not receive restdatock awards in fiscal 2007. However, Mr. Parkegeived an award covering
23,734 shares of our Class B Stock on Februargd®; in connection with his promotion to Presidami Chief Executive Officer, and an
award covering 30,000 shares of our Class B Stackuty 15, 2005. In addition, Mr. Denson receivacaward covering 11,868 shares of our
Class B Stock on February 16, 2006 in connectidh tis promotion to sole President of the NIKE BRtaand an award covering 30,000
shares of our Class B Stock on July 15, 2005.slcefi2007, restricted stock awards were made asftre standard three-year award cycle
covering 25,394 shares to each of Mr. Blair and MgStefano, and 19,046 shares to Mr. Stewart. Tawseds had a value based on the
closing price of our Class B Stock on the graneddt$1,000,000 for Mr. Blair and Mr. DeStefanod &7v50,000 for Mr. Stewart. The
Committee set these restricted stock award le\assdb on the desired mix of long-term compensatiohita judgment of what it finds to be
competitive with our peer group of companies andammpetitors, while maintaining internal pay egu®ur human resources staff
periodically tests the reasonableness of our otstristock awards against peer group market data.

Profit Sharing and Retirement Plans

The NIKE 401(k) Savings and Profit Sharing Planus tax qualified retirement savings plan pursuamhich our employees,
including the Named Executive Officers, are ablentike pre-tax contributions from their cash compénos. We make matching
contributions for all participants each year edoal00% of their elective deferrals up to 4% ofithetal eligible compensation, which is
initially invested in Class B Stock. We also makewal profit sharing contributions to the accowftsur employees under the 401(k)
Savings and Profit Sharing Plan. The contributiaresallocated among eligible employees based @rceptage of their total salary and
bonus for the year. The total profit sharing cdnttion and the percentage of salary and bonusibated for each employee is determined
each year by the Board of Directors. For fiscalZ2@8e Board of Directors approved a profit shadogtribution for each employee equal to
4.52% of the employee’s total eligible salary andus.

The Internal Revenue Code limits the amount of cemspation that can be deferred under the 401(kng§awdnd Profit Sharing Plan, ¢
also limits the amount of salary and bonus ($220f00 fiscal 2007) with respect to which matchirantributions and profit sharing
contributions can be made under that plan. Accgigirwe provide our executive officers and otheghty compensated employees with the
opportunity to defer their compensation, includargounts in excess of the tax law limit, under camqualified Deferred Compensation Plan.
We also make profit sharing contributions under@egerred Compensation Plan with respect to salad/bonus of any employee that
exceeds the tax law limit, so for fiscal 2007 thesetributions were equal to 4.52% of the totahsabnd bonus of each Named Executive
Officer in excess of $220,000. These contributionder the Deferred Compensation Plan allow our NbEwecutive Officers and other
highly compensated employees to receive profitisgaetirement contributions in the same percentmgeur other employees. Our matching
and profit sharing contributions for fiscal 2007the accounts of the Named Executive Officers utlieiqualified and nonqualified plans are
included under the heading “All Other Compensationthe Summary Compensation Table above.
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Post-termination Payments Under Non-competition and/or Employment Agreements

In exchange for non-competition agreements fronofadiur Named Executive Officers other than Mr.v@&tg, we have agreed to
provide during the non-competition period the ménrayments more specifically described in “Pota@iflayments upon Termination or
Change-in-Control” above. We believe that it is rppiate to compensate individuals to refrain fraarking with competitors following
termination, and that compensation enhances tterea#bility of such agreements.

Tax Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code gelyedadallows a tax deduction to public companiesgonual compensation over $1
million paid to their chief executive officer antet next four most highly compensated executiveeff. The Internal Revenue Code
generally excludes from the calculation of the $illion cap compensation that is based on the attait of pre-established, objective
performance goals established under a sharehgigeoged plan. Annual bonuses under our ExecutivéoReance Sharing Plan, long-term
incentive awards under our Long-Term Incentive Péantl stock options under our 1990 Stock Inceriilam are all structured in a manner
intended to qualify any compensation paid thereuadéperformance-based compensation” excluded frantalculation of the $1 million
annual cap. However, base salary and compensatioasting of restricted stock awards are subjettieds1 million deductibility cap.
Accordingly, in fiscal 2007 a portion of the compation paid to Mr. Parker, Mr. Denson, Mr. DeStefand Mr. Stewart was not deductible.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Direc{tre “Committee”) has reviewed and discussed midimagement the
Compensation Discussion and Analysis required ¢y 402(b) of Regulation S-K. Based on the revied discussions, the Committee
recommended to the Board of Directors that the Gamsgtion Discussion and Analysis be included is pnoxy statement.

Members of the Compensation Committee:

Ralph D. DeNunzio, Chairman
Timothy D. Cook

Jeanne P. Jackson

John R. Thompson, Jr.

Compensation Committee Interlocks and Insider Participation

The members of the Compensation Committee of trerdBof Directors during the fiscal year ended May 2007 are listed above. The
Committee is composed solely of independent, nopleyee directors.
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PROPOSAL 2
APPROVAL OF EXTENSION OF AND AMENDMENTSTO THE NIKE, INC. LONG-TERM INCENTIVE PLAN

In 1997, the Board of Directors adopted, and ttegedtolders approved, our Long-Term Incentive Pilaa (Plan”). Historically, we had
relied exclusively on stock options to provide letlegm incentives to officers and employees. To f@l@wmore competitive compensation
arrangements, particularly for officers and semanagers, the Board of Directors believes thathweellsl have the flexibility to make long-
term incentive awards payable in cash subject¢b serms and restrictions as may be determindukdirne of the awards. The Plan gives us
broad authority to make such awards and to qualifth awards as “performance-based compensatiatéfased under Section 162(m) of the
Internal Revenue Code of 1986 (the “Code”), thengéymitting full deductibility of any amounts paitider the Plan to the Named Executive
Officers.

The Code requires that the Plan be re-approvethémebolders every five years in order for award$eunhe Plan to continue to qualify
as performance-based compensation. See “Certai€®agequences.” The shareholderapproved the Plan in 2002. Unless the sharehc
again re-approve the Plan as requested in thisopedpthe Plan will terminate at the Annual Meetilighe shareholders re-approve the Plan,
the Plan will be extended for an additional fivasgeuntil the first shareholder meeting in 2012.

The Plan as originally adopted authorized us totgaavards payable in either Class B Stock or ilmc&fce 2002, our awards have
allowed participants to elect either cash or sfockheir payouts, and nearly all have elected cakle awards granted in June 2007 are
payable solely in cash, and we expect all futurarde/under the Plan to be payable solely in casborlingly, the Board of Directors has
adopted amendments to the Plan, subject to shaestampproval, to eliminate our ability to issuecktander the Plan.

The Board of Directors has also adopted an amendimdime Plan, subject to shareholder approvahdrease the maximum amount
payable to any participant under the Plan for peréoce periods ending in any year from $1,000,0084t000,000. The current $1,000,000
limit has been unchanged since the Plan was ofigiadopted in 1997, and the Board of Directordenads that the increased limit recognizes
changes in executive compensation practices sirezednd provides flexibility to offer higher rewarfr higher levels of performance. In
June 2007, awards were made to Mr. Parker and Emsén for the 2008-2010 performance period undéchwthe maximums payable are
$3,000,000 and $2,000,000, respectively, and adiuants payable under those awards over the curie@08,000 maximum are subject to
shareholder approval of Proposal 2.

The complete text of the Plan, marked to show tee@sed amendments, is attached to this proxynséaittas Exhibit A. The following
description of the proposed amended Plan is a suynofi@ertain provisions and is qualified in itstiegty by reference to Exhibit A.
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Description of the Plan

Eligibility.  The Plan provides that all of our employees thedemployees of our subsidiaries are eligiblet®ive awards under the
Plan. Although this group currently consists of mpgmately 25,000 persons, our current intent igremt awards under the Plan to
approximately 190 officers and senior managers.

Administration. Grants of target awards under the Plan anotladir decisions regarding the administration ofRfen are made by a
committee of the Board of Directors comprised sotél“outside directors” as that term is defined@gulations under Section 162(m).
Currently, the Plan is administered by the Compgms& ommittee (the “Committee”).

Target Awards. The Committee may grant target awards payablesh aad shall make such awards within 90 days tifeer
commencement of the period covered by the awasd“Rerformance Period”). All or part of the awavd be earned if performance targets
established by the Committee for the Performancm®are met and the participant satisfies anyrategtrictions established by the
Committee. Performance targets must be expressau alsjectively determinable level of our perforroar the performance of any of our
subsidiaries, divisions or other units, based amammore of the following: net income, net incobafore taxes, operating income, revenues,
return on sales, return on equity, earnings pereshatal shareholder return, or any of the foragdiefore the effect of acquisitions,
divestitures, accounting changes, restructurin@tloer special charges, as determined by the Cdeerdt the time of establishing the
performance target. The Committee shall not esthbérget award opportunities for any participamhsthat the maximum amount payable
under target awards which have Performance Peeinding in any single fiscal year exceeds $4,000,000

Determination of Award Payouts. At the end of each Performance Period, the Comenittié certify the attainment of the performatr
targets and the calculation of the payouts of thated target awards. No award shall be paid if¢heted performance targets are not met.
Committee may also, in its discretion, reduce onielate a participant’s calculated award basedimumstances relating to our performance
or the performance of the participant.

Amendment and Termination.The Plan may be amended by the Committee, witlapipeoval of the Board of Directors, at any time
except to the extent that shareholder approval avbalrequired to maintain the qualification of Péamards as performance-based
compensation. Unless again re-approved by the lsblaers, the Plan will terminate at the first megtof our shareholders in the year 2012.

Certain Tax Consequences

Section 162(m) of the Code limits to $1,000,000genson the amount that we may deduct for compiemspaid to any of our most
highly compensated officers in any year. Under tB§ulations, compensation received through a pedocebased award will not be subji
to the $1,000,000 limit if
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the performance-based award and the plan meetrcegguirements. One such requirement is sharehajgjeroval at least once every five
years of the performance criteria upon which awsaybuts will be based and the maximum amount payafdier awards, both of which ¢
set forth in the Plan. Approval of this Proposalil constitute re-approval of the performanceaetia previously approved by shareholders
and approval of increased maximum amounts payatilenthe Plan. Other requirements are that obeg@@rformance goals and the amor
payable upon achievement of the goals be estatlish@ committee of at least two outside directard that no discretion be retained to
increase the amount payable under the awards. Weyd¢hat, if this proposal is approved by thershalders, compensation received on
payouts of awards granted under the Plan in comgdiavith all of the above requirements will congérto be exempt from the $1,000,000
deduction limit.

Plan Benefits

In June 2007, the Committee made target awards eheédlan which are summarized in the followingjéa The Performance Period
for these target awards is the three-year periodisting of our 2008-2010 fiscal years. Since tlas Rvas adopted in 1997, similar target
awards have been made for the three-year PerfoerReriods commencing each year. The payout fdigbal 2005-2007 Performance
Period was 150% of target. The actual compensatiogived by the Named Executive Officers undeiRtlam for fiscal 2005-2007 is shown
in footnote 3 to the “Non-Equity Incentive Plan Qoensation” column in the Summary Compensation Talile actual compensation
received by all current executive officers (inchglthe Named Executive Officers) as a group unteePlan for fiscal 2005-2007 was $7.7
million. The actual compensation received by dllestemployees as a group under the Plan for f2@@5-2007 was $17.3 million.

Long-Term Incentive Plan (1)
Dollar Value ($)
Name and Position Threshold Target Maximum

Mark G. Parker $ 750,00 $ 1,500,000 $ 3,000,001
Chief Executive Officer and Preside

Donald W. Blair $ 150,00 $ 300,00 $ 600,00(
Vice President and Chief Financial Officer

Charles D. Denson $ 500,00 $ 1,000,000 $ 2,000,00
President of the NIKE Brand

Gary M. DeStefano $ 150,00¢ $ 300,000 $ 600,00(
President, Global Operatio

Lindsay D. Stewart $ 150,000 $ 300,00 $ 600,00(
Vice President and Chief of Staff

Executive Officer Group (includes above 5 officers) $ 3,775,000 $ 7,550,000 $ 15,100,00

All Other Employee Grou $ 8,287,500 $ 16,575,00 $ 33,150,00

(1) The Committee established a series of perfoomaargets based on revenues and earnings perfshéne three-year period consisting of fiscal @010 corresponding to award
payouts ranging from 50% to 200% of the target @waFor revenue
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over the performance period, the target payoutiregueumulative revenues corresponding to a compediannual growth rate (‘CAGR”) in revenues frostéil 2007 results of 8%,
the 50% threshold payout requires cumulative regermorresponding to a 5.3% CAGR, and the 200% manxipayout requires cumulative revenues correspgrgian 11.5%
CAGR. For EPS over the performance period, thestgogyout requires cumulative EPS correspondireg18% CAGR, the 50% threshold payout requires cativel EPS
corresponding to an 8.5% CAGR, and the 200% maxirmpayout requires cumulative EPS corresponding20.2% CAGR. Participants will receive a payouthet average of the
percentage levels at which the two performanceetargre met, subject to the Committee’s discretbareduce or eliminate any award based on our pegnce or individual
performance. Under the terms of the awards, on Augb, 2010 we would issue the award payout to pacticipant in cast

Board Recommendation

The Board of Directors recommends that shareholt®#esFOR approval of the extension of and amendsrterthe Plan. Holders of
Class A Stock and Class B Stock will vote togetea single class on Proposal 2. If holders of janiaof the shares of Common Stock v
on the proposal, Proposal 2 will be adopted if gonits of the votes cast are cast for the proposhktentions are considered votes cast and
have the same effect as “no” votes in determinihgtiver the proposal is adopted. Broker non-votesat counted as voted on the proposal
and therefore have no effect on the results ofrtfie.
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PROPOSAL 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hpp@inted PricewaterhouseCoopers LLP as indepemdgistered public accounting
firm to examine the Company’s consolidated finahsfatements for the fiscal year ending May 31,880d to render other professional
services as required.

The Audit Committee is submitting the appointmeinPdcewaterhouseCoopers LLP to shareholders tdication.

Representatives of PricewaterhouseCoopers LLPo@iffresent at the Annual Meeting, will have theasamity to make a statement if
they desire to do so, and are expected to be élaila respond to questions.

Aggregate fees billed by the Company’s independagistered public accounting firm, Pricewaterhousggers LLP, for audit services
related to the most recent two fiscal years, anafioer professional services billed in the moser two fiscal years, were as follows:

Type of Service 2007 2006
Audit Fees (1 $ 6.6 million $ 5.4 million
Audit-Related Fees (¢ $ 0.1 million $ 0.2 million
Tax Fees (3 $ 1.2 million $ 1.2 million
All Other Fees (4 $ 0.1 million $ 0.2 million
Total $ 8.0 million $ 7.0 million

(1) Comprised of the audits of the Company’s anfinahcial statements and reviews of the Compagyarterly financial statements, as
well as statutory audits of Company subsidiarigesaservices, comfort letters and consents to lBGs. Audit fees also include auc
services related to the Company’s compliance wéttiSn 404 of the Sarbanes-Oxley Act of 2002 reiggrihternal controls over
financial reporting

(2) Comprised of employee benefit plan audits, acqaisidue diligence, and consultations regardingrfaia accounting and reportin

(3) Comprised of services for tax compliance, t@nping, and tax advice. Tax compliance includegises related to the preparation or
review of original and amended tax returns for@mnpany and its consolidated subsidiaries and septe $0.8 million and
$1.1 million of the tax fees for fiscal 2007 andB0respectively. The remaining tax fees primaritiude tax advice

(4) Comprised of services for the preparation of taurres for expatriate employees and other miscetlaseservices
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In accordance with the Sarbanes-Oxley Act of 2802 Audit Committee established policies and pracesi under which all audit and
non-audit services performed by the Company'’s iedépnt registered public accounting firm must bereyed in advance by the Audit
Committee. During fiscal 2006, all such servicesenapproved in advance. During fiscal 2007, fetsity $146,000, or 1.8% of total fees,
were paid to PricewaterhouseCoopers LLP for sewsnall engagements in foreign locations that wetepne-approved, but were approved
by the Audit Committee promptly after their inadesit omission from pre-approval was noticed.

Notwithstanding anything to the contrary set fdrttany of the Company’s filings under the Secwsifdet of 1933 or the Securities
Exchange Act of 1934, the following Report of thdifCommittee shall not be incorporated by refeeemto any such filings and shall r
otherwise be deemed filed under such acts.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee has:
* Reviewed and discussed the audited financial setswith managemer
» Discussed with the independent auditors the matéepgired to be discussed by SAS

» Received the written disclosures and the lettenftioe independent accountants required by Indepeedstandards Board Stanc
No. 1, and has discussed with the independent ataotthe independent accoun’s independenct

» Based on the review and discussions above, recodeddn the Board of Directors that the auditedrfmal statements be included
in the Compan’'s Annual Report on Form -K for the last fiscal year for filing with the Setties and Exchange Commissic
Members of the Audit Committee:

Alan B. Graf, Jr., Chairman
John G. Connors
Orin C. Smith

OTHER MATTERS

As of the time this proxy statement was printedpaggement was unaware of any proposals to be pesstortconsideration at the
Annual Meeting other than those set forth hereirt ifoother matters do properly come before the dairiMeeting, the persons named in the
proxy will vote the shares represented by suchyewcording to their best judgment.
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SHAREHOLDER PROPOSALS

A proposal by a shareholder for inclusion in therpany’s proxy statement and form of proxy for t@®8 annual meeting of
shareholders must be received by John F. CoburBéiretary of NIKE, at One Bowerman Drive, BeawmerOregon 97005-6453, on or
before April 5, 2008 to be eligible for inclusidRules under the Securities Exchange Act of 1934rdesstandards as to the submission of
shareholder proposals. In addition, the Companyiaviss require that any shareholder wishing to nekemination for Director, or wishing

to introduce a proposal or other business at abbéter meeting must give the Company at leasta§8’dadvance written notice, and that
notice must meet certain requirements describéieimylaws.

For the Board of Directors

JOHN F. COBURN I
S ECRETARY
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EXHIBIT A
NIKE, INC. LONG-TERM INCENTIVE PLAN*

This is the Long-Term Incentive Plan of NIKE, Iriar the payment of incentive compensation to destigth employees.

Section 1Definitions.
The following terms have the following meanings:
Board: The Board of Directors of the Company.
Code: The Internal Revenue Code of 1986, as amended.

Committee: The Compensation RPerserrelCommittee of the Board, provided however, if @@mpensation Rersernel
Committee of the Board is not composed entirel@ofside Directors, the “Committee” shall mean a oottee composed entirely of at
least two Outside Directors appointed by the Bdieoth time to time.

Company: NIKE, Inc.

Outside Directors: The meaning ascribed to this term in Section 162(hthe Code and the regulations proposed or adopte
thereunder.

Performance Period: The period of time for which Company performanceeasured for purposes of a Target Award.

Performance Target: An objectively determinable level of performancesakected by the Committee to measure performaice o
the Company or any subsidiary, division, or othat af the Company for the Performance Period basedne or more of the
following: net income, net income before taxes,rapeg income, revenues, return on sales, retureqoiity, earnings per share, total
shareholder return, or any of the foregoing betbeceffect of acquisitions, divestitures, accountthanges, restructuring, or other
special charges, as determined by the Committedime of establishing a Performance Target.

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

Target Award: An amount of compensation to be paidash to a Plan participant based on achievement of ticpkar
Performance Target level, as established by theniitiee. Farget

* Matter inbold and underline is new; matter iktedtes-are-strkkeetis to be deletec
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Year: The fiscal year of the Company.

Section 20bjectives.
The objectives of the Plan are to:

(a) recognize and reward on a long-term basis seleamployees of the Company and its subsidiasiegh&ir contributions to the
overall profitability and performance of the Compaand

(b) qualify compensation under the Plan as “perforoe-based compensation” within the meaning ofi@eai62(m) of the Code
and the regulations promulgated thereunder.

Section 3 4. Administration.

The Plan will be administered by the Committee.j&ctito the provisions of the Plan, the Committélé vave full authority to interpret
the Plan, to establish and amend rules and regofatelating to it, to determine the terms and jgioms for making awards and to make all
other determinations necessary or advisable foatiministration of the Plan.

Section 4&-. Participation.

Target Awards may be granted under the Plan oniydiwiduals selected by the Committee who are eyges of the Company or a
subsidiary of the Company.
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Section 5&-. Determination of the Performance Targets and Awards

(a) Performance Targets and Awards.The Committee shall establish in writing, in itdesdiscretion, the Performance Targets and
Target Award opportunities for each participanthivi 90 days of the beginning of the applicablef&®erance Period. The Committee may
establish (i) several Performance Target levelgémh participant, each correspondmg to a diftefanget Award opportunity, and

(||) d|fferent Performance Targets and Target Avmpdortunmes for each partrcrpant in the Plaercompetitive-reasens;-the-specific

(b) Other Terms and Restrictions. The Committee may establish other restrictionsaygnpent under a Target Award, such as a

contlnued emponment requwement in addmon tmsmctlon of the Performance Targeﬁaame-ereaﬂ-ef-amheha-res-ef-gase-s-eemmen-

Steek—erthe maximum amount payable unM-fa-r—Target Awards whrch have Performance Perrods endnagy srngle Year exceeds
$4,000,000 $4-666-000

Section 6 +. Determination of Plan Awards.

At the conclusion of the Performance Period, imagance with Section 162(m)(4)(C)(iii) of the Cogeipr to the payment of any
award under the Plan, the Committee shall centifshe Committee’s
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internal meeting minutes the attainment of the &tarince Targets for the Performance Period anddltelation of the awards. No award
shall be paid if the related Performance Targabismet. The Committee may, in its sole discretieduce or eliminate any participant’s
calculated award based on circumstances relatitftetperformance of the Company or the participAnards will be paid in accordance
with the terms of the awards as soon as practidabitaving the Committee’s certification of the amla.

Section 7 8. Termination of Employment.

The terms of a Target Award may provide that ingtient of a participant’s termination of employmfmtany reason during a
Performance Period, the participant (or his orbdemeficiary) will receive, at the time providedSection 6 +, all or any portion of the award
to which the participant would otherwise have bestitled.

Section 8 +8-. Miscellaneous.

(a) Amendment and Termination of the PlanThe Committee with the approval of the Board/ramend, modify or terminate the Plan
at any time and from time to time except insofaapgroval by the Compars/shareholders is required pursuant to Sectionni)§2§(C)(ii) of
the Code. The Plan shall terminate at the firstedh@der meeting that occurs in the fifth yearafiee Company’s shareholders approve the
Plan. Notwithstanding the foregoing, no such amesttpmodification or termination shall affect theyment of Target Awards previously
established.

(b) No Assignment. Except as otherwise required by applicable lainterest, benefit, payment, claim or right oy participant
under the plan shall be subject in any manner yockmims of any creditor
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of any participant or beneficiary, nor to alienatlwy anticipation, sale, transfer, assignment, haptky, pledge, attachment, charge or
encumbrance of any kind, and any attempt to talgesanoh action shall be null and void.

(c) No Rights to Employment. Nothing contained in the Plan shall give angspe the right to be retained in the employmerihef
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 shall establish such procedwsédsdeems necessary for a participant to desigmate
beneficiary to whom any amounts would be payabbbhénevent of a participant’s death.

(e) Plan Unfunded. The entire cost of the Plan shall be paid ftbengeneral assets of the Company. The rightsyoparson to
receive benefits under the Plan shall be only tlmbsegeneral unsecured creditor, and neither tiragany nor the Board nor the Committee
shall be responsible for the adequacy of the géassets of the Company to meet and dischargeliBlifities, nor shall the Company be
required to reserve or otherwise set aside fundthfopayment of its obligations hereunder.

(f) Applicable Law. The Plan and all rights thereunder shall beegoed by and construed in accordance with the tdwse State of
Oregon.
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Tiger Woods Conference Canter
One Bowerman Dnva
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HIKE, INC.

CLASE & COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2007 MEETING OF SBHAREHOLDERS
SEPTEMEER 17,2007
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HIKE, INC.
CLASS B COMMON STOCK PROKY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2007 MEETING OF BHAREHOLDERS
SEPTEMEER 17, 2007

The undersigned haraty sppoints Prilip H. Knight, Mark G, Parker and Douglas G Houser, and each of them, prosses with full power of
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