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

August 12, 1996
To Our Shareholders:

You are cordially invited to attend the annual rmegbf shareholders of NIKE, Inc. to be held at MI&KE World Headquarters, One
Bowerman Drive, Beaverton, Oregon on Monday, Seperi6, 1996, at 10:00 A.M. Registration will begir9:30 A.M. You must present
an admission ticket enclosed in this Proxy Statemen

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

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

Sincerely,

/sl Philip H Knight

Philip H Knight

Chai rman of the Board

and Chi ef Executive O ficer



[LOGO]

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
SEPTEMBER 16, 1996

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Ine.Caegon corporation, will be held on Monday, Seyter 16, 1996, at 10:00 A.M.,
Pacific Daylight Time, at the NIKE World HeadquagteOne Bowerman Drive, Beaverton, Oregon, forftlewing purposes:

1. To elect a Board of Directors for the ensuingrye

2. To ratify the appointment of Price Waterhousedsependent accountants.

3. To vote upon a shareholder proposal describ#usmproxy statement, if the proposal is preseatetie meeting.
4. To transact such other business as may propente before the meeting.

All shareholders are invited to attend the meet8itareholders of record at the close of busineskilyn?2, 1996, the record date fixed by the
Board of Directors, are entitled to notice of andiote at the meeting. You must present an adnmggiket enclosed in this Proxy Statement.

By Order of the Board of Directors

JOHN E. JAQUA
Secretary

Beaverton, Oregon
August 12, 1996

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



PROXY STATEMENT

The enclosed proxy is solicited by the Board ofebiors of NIKE, Inc. ("NIKE" or the "Company") faise at the annual meeting of
shareholders to be held on September 16, 1996tamtly adjournment thereof (the "Annual Meetin@he Company expects to mail this
proxy statement and the enclosed proxy to sharer®lzh or about August 12, 1996.

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

All valid proxies properly executed and receivectfiy Company prior to the Annual Meeting will beea in accordance with the instructic
specified in the proxy. Where no instructions axeg, shares will be voted FOR: (1) the electiorath of the named nominees for director
and (2) ratification of the appointment of Pricetéfhouse as independent accountants; and AGAINSReeholder proposal regarding
certain monitoring procedures for subcontract maciuirers in Indonesia. A shareholder may choostritee the names of the proxy holders
named in the enclosed proxy and insert other names.

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

VOTING SECURITIES

Holders of record of NIKE's Class A Common StodRIdss A Stock") and holders of record of NIKE's<&8l&8 Common Stock ("Class B
Stock™), at the close of business on July 22, 198ibbe entitled to vote at the Annual Meeting. @at date,
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51,119,985 shares of Class A Stock and 92,676 2&&s of Class B Stock were issued and outstanNigither class of Common Stock has
cumulative voting rights.

Each share of Class A Stock and each share of Bl&isck is entitled to one vote on every mattémsitted to the shareholders at the Anr
Meeting. With regard to Proposal 1, the electiodioéctors, the holders of Class A Stock and thddrs of Class B Stock will vote
separately. Holders of Class B Stock are curresritjtled to elect 25 percent of the total Boardinaed up to the next whole number. Holders
of Class A Stock are currently entitled to elee tamaining directors. Under this formula, holdgr€lass B Stock, voting separately, will
elect four directors, and holders of Class A Stacking separately, will elect 10 directors. Hollef 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 14 directors will be elected at the AahMeeting. All of the nominees were elected at1B85 annual meeting of shareholders.
Directors will hold office until the next annual eteng of shareholders or until their successorebreted and qualified.

William J. Bowerman, Thomas E. Clarke, Delbert dyek and Jill K. Conway are nominated by managefemiection by the holders of
Class B Stock. The other 10 nominees are nomiratedanagement for election by the holders of ChaStock.

Under Oregon law, if a quorum of each class ofahalders is present at the Annual Meeting, theidgttbr nominees who receive the
greatest number of votes cast by holders of ClaSsogk and the four director nominees who recdieegreatest number of votes cast by
holders of Class B Stock will be elected directévsstentions and broker non-votes will have nocfm 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 neesimesignated by the Board of Directors.

2



Background information on the nominees as of JBly1D96, appears below:
NOMINEES FOR ELECTION BY CLASS A SHAREHOLDERS

Ralph D. DeNunzio--Mr. DeNunzio, 64, a directortié Company since 1988, is President of HarbortPsrociates, Inc., New York, New
York, a private investment and consulting firm. NeNunzio was employed by the investment banking 6f Kidder, Peabody & Co.
Incorporated from 1953 to 1987, where he serve@rasident from 1977 to 1986, as Chief Executivec®fffrom 1980 to 1987 and as
Chairman of the Board of Directors from 1986 to 1298Ir. DeNunzio served as Vice Chairman and Chairofahe Board of Governors of
the New York Stock Exchange from 1969 to 1972 aad Rresident of the Securities Industry Associatiat®81. In 1970, Mr. DeNunzio
headed the Securities Industry Task Force, whidhideenactment of the Securities Investor Protachict of 1970 and establishment of the
Securities Investor Protection Corporation. Helse a director of AMP Incorporated, Federal Expi@esporation and Harris Corporation.

Richard K. Donahue--Mr. Donahue, 69, a directothef Company since 1977, is Vice Chairman of ther@dde served as President and
Chief Operating Officer of the Company from 199Qilut®94. He has been a partner in the law firnbohahue & Donahue, Lowell,
Massachusetts, since 1951. From 1961 to 1963, Binabue was an assistant to President John F. KendedDonahue is a former
President of the Massachusetts Bar Associatiorttatlew England Bar Association. He is a membéheflohn F. Kennedy Library
Foundation and the Chairman of the Foundation'l®san Courage Award Committee. He is a trustethe Joyce Foundation. Mr. Donat
is also a director of Epitope, Inc. and Couriergor

Douglas G. Houser--Mr. Houser, 61, a director sib@@0, is an Assistant Secretary of the Companyhascbeen a partner in the Portland,
Oregon law firm of Bullivant, Houser, Bailey, Pengiass & Hoffman since 1965. Mr. Houser is a treasiEWillamette University and a
fellow in the American College of Trial Lawyers,dahas served as a member of the Board of Goveamotg reasurer of the Oregon State
Association. Mr. Houser and Philip H. Knight anesficousins.

John E. Jaqua--Mr. Jaqua, 75, a director since,li9@ecretary of NIKE and has been a principahelaw firm of Jaqua & Wheatley, P.C.,
Eugene, Oregon, since 1962. Mr. Jaqua has serveckaislent of the Oregon State Bar Associationasnal State Delegate to the House of
Delegates of the American Bar Association.



Philip H. Knight--Mr. Knight, 58, a director sind®68, is Chief Executive Officer and Chairman &f Board of Directors of NIKE. Mr.
Knight is a co- founder of the Company and, exéepthe period from June 1983 through Septembed 18&rved as its President from 1968
to June 1990. Prior to 1968, Mr. Knight was a €iedipublic accountant with Price Waterhouse andpeges & Lybrand and was an Assistant
Professor of Business Administration at PortlaratésUniversity.

Kenichi Ohmae--Mr. Ohmae, 53, was, until his reaigom in 1994, Managing Director of McKinsey & Coany, Inc., an international
business consulting firm, with which he had beemplesed for over 20 years. Mr. Ohmae serves as gis@dto many large companies in
various industries around the world. He is the auti numerous books on global business strategjuding THE BORDERLESS WORLD,
THE MIND OF THE STRATEGIST, TRIAD POWER: THE COMINGHAPE OF GLOBAL COMPETITION, and BEYOND NATIONAL
BORDERS: REFLECTIONS ON JAPAN AND THE

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

Ralph A. Pfeiffer, Jr.--Mr. Pfeiffer, 69, a directeince June 1992, retired in 1986 as IBM Senia@e\Rresident, Chairman and Chief
Executive Officer of IBM World Trade CorporatiomdChairman and Chief Executive Officer of IBM Wibirade Asia Pacific Group B. In
1974, he was elected an IBM Senior Vice Presidedtteecame Chairman and Chief Executive OfficeheflBM World Trade Americas/Far
East Corporation. In 1983, he was named a memkbedforporate Management Board and, in 1984, ppsiated Chairman and Chief
Executive Officer of the IBM World Trade CorporatioMr. Pfeiffer is a director of Campbell Soup Canp, The Royal Bank of Canada,
IBM World Trade Corporation, Osiris Therapeutias;.l Arthur D. Little, Inc., and New York Life Mastay Funds. He is also a member of
the Council on Foreign Relations; a member of tber&mic Club of New York; a member of the Inter- dmgan Dialogue; a member of the
International Advisory Board, University of Soutlu@lina; and a member of the Board of Trusteesasfe@ant House.

Charles W. Robinson--Mr. Robinson, 76, a direcioces 1978, is Chairman and President of Robinsd¥s8ociates, Inc., Santa Fe, New
Mexico, a venture capital firm. From January 1978anuary 1979, Mr. Robinson was Vice ChairmamefBoard of Blyth, Eastman, Dillon
& Co., Inc. and from March 1977 to December 197ds\8enior Managing Director of Kuhn Loeb & Co.,drporated. Mr. Robinson served
as Under- secretary of State for Economic Affaiosrf 1974 to 1976, at which time he was

4



appointed Deputy Secretary of State. From 1968%1Mr. Robinson was President of Marcona CorpmmatMr. Robinson is also a direct
of The Allen Group, Inc., and a trustee of The Bings Institution.

A. Michael Spence--Dr. Spence, 52, has been tH@Rhi Knight Profesor and Dean of the Graduateddtiof Business at Stanford
University since 1990. From 1984 to 1990 he wasnD¥dhe Faculty of Arts and Sciences at Harvardehsity. He was professor of
economics and business administration at Harvarddusity from 1977 to 1986. He is the author oethbooks and numerous articles on
economics and business. Dr. Spence is also aaliretBank of America NT & SA, Sun MicrosystemsglnVerifone, Inc. and General Mil
Inc.

John R. Thompson, Jr.--Mr. Thompson, 54, a diresittze 1991, has been head coach of the Georgéfawersity men's basketball team
since 1972. Mr. Thompson also serves as AssistahetPresident of Georgetown for Urban Affairs. Minompson was head coach of the
1988 United States Olympic basketball team. Hegast President of the National Association of B#s&ll Coaches and presently serves on
its Board of Governors.

NOMINEES FOR ELECTION BY CLASS B SHAREHOLDERS

William J. Bowerman--Mr. Bowerman, 85, a directorce 1968, has served as Deputy Chairman of thedBoad Senior Vice President of
NIKE since 1980. Mr. Bowerman is a-founder of the Company and served as Vice Presfdem 1968 to 1980. From 1949 to 1972, Mr.
Bowerman was head track coach at the Universityrefyon, and he served as coach of the United Stdyespic track team in 1972.

Thomas E. Clarkebr. Clarke, 45, joined the Company in 1980, and alasted President and Chief Operating Officerd@4l Dr. Clarke he
held various positions with the Company, primanilyesearch, design, development and marketingvéteappointed divisional vice
president in charge of marketing in 1987. He wasteld Vice President in 1989 and appointed Geiaiabhger in 1990. Dr. Clarke holds a
Doctorate degree in biomechanics.

Jill K. Conway--Dr. Conway, 61, a director sinceB¥9is currently a Visiting Scholar with the Madsasetts Institute of Technology's
Program in Science, Technology and Society. Drvizgnwas President of Smith College, Northampton,
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Massachusetts, from 1975 to 1985. She was affiliatigh the University of Toronto from 1964 to 19°#d held the position of Vice
President, Internal Affairs from 1973 to 1975. ileld of academic specialty is history. Dr. Conwsyurrently a director of Merrill Lynch &
Co., Inc., Arthur D. Little, Inc., The Allen Groufnc., and Colgate-Palmolive Company and a memb#reoAdvisory Board of IBM World
Trade Americas/Far East Corporation. She is cugrentrustee of Mount Holyoke College and New Engdldedical Center.

Delbert J. Hayes--Mr. Hayes, 61, a director sin@e5] served as Executive Vice President of NIKEnfrt980 to April 1995. Mr. Hayes
served as Treasurer and in a number of other @xequisitions with the Company from 1975 to 1980. Mayes was a partner with Hayes,
Nyman & Co., certified public accountants, from @93 1975. Prior to 1970, Mr. Hayes was a certif)@llic accountant with Pric
Waterhouse for eight years.

BOARD OF DIRECTORS AND COMMITTEES

The Board currently has an Executive Committeédaait Committee, a Personnel Committee, a Finanme@ittee, and a Compensation
Plan Subcommittee of the Personnel Committee, amdaiso appoint other committees from time to tifiteere is currently no Nominating
Committee. There were five meetings of the BoarBioéctors during the last fiscal year. Each dioectttended at least 75 percent of the 1
number of meetings of the Board of Directors anthimittees on which he or she served, except forTfilempson, who attended 63 percent.

The Executive Committee of the Board is currentynposed of Messrs. Knight (Chairman) and Clarke Ekecutive Committee is
authorized to act on behalf of the Board on alpooate actions for which applicable law does nqtine participation by the full Board. In
practice, the Executive Committee acts in placteffull Board only when emergency issues or sclirglake it difficult or impracticable
to assemble the full Board. All actions taken by Executive Committee must be reported at the Beatd meeting. The Executive
Committee held no formal meetings during the fisesr ended May 31, 1996, but took actions fronetimtime pursuant to written consent
resolutions.

The Audit Committee is currently composed of Mryls (Chairman), Mr. Houser and Mr. Spence. The ddmmittee reviews and makes
recommendations to the Board



regarding services provided by the independentatents, reviews with the independent accountéugtstope and results of their annual
examination of the Company's consolidated finarat@iements and any recommendations they may aadenakes recommendations to the
Board with respect to the engagement or discharffeeandependent accountants. The Audit Commaétse reviews the Company's
procedures with respect to maintaining books andrds, the adequacy and implementation of inteandlting, accounting and financial
controls, and the Company's policies concerningrfaial reporting and business practices. The ADdihmittee met twice during the fiscal
year ended May 31, 199

The Personnel Committee is currently composed of@éNunzio (Chairman), Dr. Conway, Mr. Jaqua, Meiffer and Mr. Thompson. The
Personnel Committee makes recommendations to taedBegarding officers’ compensation, managemeeniive compensation
arrangements and profit sharing plan contributidie Personnel Committee met three times durindisbel year ended May 31, 1996.

The Finance Committee is currently composed of kée$®obinson (Chairman), DeNunzio, Hayes and Rfeiffhe Finance Committee
considers long-term financing options and needh®fCompany, long-range tax and currency issuésdgdahe Company, and management
recommendations concerning major capital expersitand material acquisitions or divestments. Thartkie Committee met five times
during the fiscal year ended May 31, 1996.

The Compensation Plan Subcommittee of the Pers@wramittee is currently composed of Dr. Conway kBhdPfeiffer. The Subcommittee
grants options under NIKE's employee stock optiam pnd determines targets and awards under NIEEsutive Performance Sharing
Plan.

DIRECTORS COMPENSATION AND RETIREMENT PLAN

Messrs. Knight and Clarke do not receive additiamshpensation for their services as directorso#iier directors are paid a fee of $18,000
per year plus $2,000 for each Board meeting atebadd $1,000 for each committee meeting attendexpe that no fee is paid for attending
Compensation Plan Subcommittee meetings. In addlitivectors are reimbursed for travel and oth@eeses incurred in attending Board
committee meetings. The Company also providesoitsemployee directors medical insurance and $500000fe insurance coverage.
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In 1989 and 1993 the Board of Directors approvedltgions that provide certain benefits to diregtwho have served in that capacity for
five years or more. The plan provides that aftarytears of service by a n@mployee director, the Company will provide suatectior for the
remainder of his or her life with $500,000 of lifesurance and medical insurance at the levels geavby the Company to all of its employ

at the time such director retires. The plan alswiges that a director who has served for at lastyears will receive an annual retirement
benefit for life, commencing on the later of ageo%he date the director retires or ceases torheraber of the Board. New directors elected
after the 1993 fiscal year must retire at age T retirement benefit is equal to a sliding peragetof the director's last annual Board fee
(excluding meeting fees) beginning at 50 percerthefBoard fee for five years of service up to imam of 100 percent of the Board fee
10 or more years of service.

STOCK HOLDINGS OF CERTAIN OWNERS AND MANAGEMENT

The following table sets forth the number of sharesach class of NIKE securities beneficially ownas of July 15, 1996, by (i) each person
known to the Company to be the beneficial ownanofe than 5 percent of any class of the Compaeyguriies, (ii) each of the nominees
director, (iii) each executive officer listed iretBummary Compensation Table ("Named Officers'd, @n) all nominees, Named Officers,
and other executive officers as a group. Becauass@\ Stock is convertible into Class B Stock @hare-for-share basis, each beneficial
owner of Class A Stock is deemed by the SecurinesExchange Commission to be a beneficial ownéieosame number of shares of Class
B Stock. Therefore, in indicating a person's ben&fiownership of shares of Class B Stock in tlidetat has been assumed that such person
has converted into Class B Stock all shares ofSCAaStock of which such person is a beneficial awRer these reasons the table contains
substantial duplications in the numbers of shanespercentages of Class A and Class B Stock shomMéssrs. Knight, Bowerman, Hayes
and Jaqua and for all directors and officers aam



Title of
Class

William J. Bowerman Class A
Eugene, Oregon Class B
Thomas E. Clarke(5) Class B
Portland, Oregon
Jill K. Conway Class B
Boston, Massachusetts
Ralph D. DeNunzio Class B
Riverside, Connecticut
Richard K. Donahue Class B
Lowell, Massachusetts
Delbert J. Hayes Class A
Newberg, Oregon Class B
Douglas G. Houser Class B
Portland, Oregon
John E. Jaqua Class A
Eugene, Oregon Class B
Philip H. Knight(5) Class A
Beaverton, Oregon Class B
Kenichi Ohmae Class B
Tokyo, Japan
Ralph A. Pfeiffer, Jr. Class B
New York, New York
Charles W. Robinson Class B
Santa Fe, New Mexico
Michael Spence Class B
Palo Alto, CA
John R. Thompson, Jr. Class B
Washington, D.C.
Harry A. Carsh(5) Class B
Tigard, Oregon
Mark G. Parker(5) Class B
Portland, Oregon
David B. Taylor(5) Class B

Beaverton, Oregon

Nissho Ilwai American Corporation Preferred(6)

Portland, Oregon

All directors and executive officers Class A

as a group (23 persons) Class B

Shares Percent
Beneficially of
Owned(1) Class(7)

58,080 0.1%
85,624
178,182(2)(3) 0.2%
65,800(2)
124,000(2)  0.1%
656,546(2)  0.6%
400,000 0.8%
412,570(3)  0.4%
44,000
392,420 0.8%
392,846 0.4%
47,945,796(4)  93.8%
47,945,796(4)  34.1%

12,000(2)

62,000(2)
250,000 0.3%

2,000(2)

36,000(2)

683(3)

92,743(2)(3)
181,034(2)(3) 0.2%
300,000  100.0%

48,796,296 95.5%
50,842,249(2) 35.9%



(1) A person is considered to beneficially own ahgires: (a) over which such person exercises saleawed voting or investment power, or
(b) of which such person has the right to acquéedficial ownership at any time within 60 days.(iterough conversion of securities or
exercise of stock options). Unless otherwise indidavoting and investment power relating to thevabshares is exercised solely by the
beneficial owner or shared by such owner and suweteds spouse or children. These figures have adpisted to reflect the 2-for-1 stock
split that occurred on October 30, 1995.

(2) These amounts include the right to acquiresyamt to the exercise of stock options, within &9sdafter July 15, 1996, the following
numbers of shares: 177,372 shares for Dr. Cla&k©0® shares for Dr. Conway, 120,000 shares foMiNunzio, 466,946 shares for Mr.
Donahue, 60,000 shares for Mr. Pfeiffer, 2,000 ash&or Dr. Spence, 34,000 shares for Mr. Thomp8yv,28 shares for Mr. Parker, 12,000
shares for Mr. Ohmae, 178,834 shares for Mr. Tagod 1,099,406 shares for the group.

(3) Includes shares held in account under the NIKE,401(k) Employee Savings Plan for Dr. Clarke &essrs. Hayes, Carsh, Parker, and
Taylor in the amounts of 810, 170, 683, 1,015 ad@Q shares, respectively.

(4) Includes 1,684,208 shares held by a limitedrgaship in which a corporation owned by Mr. Kniglgpouse is a co-general partner, and
32,612 shares owned by such corporation.

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

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

(7) Omitted if less than 0.1 percent.

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company's directors and executifieen$, and persons who own more than
10 percent of a registered class of the Companyyesecurities, to file with the Securities anktBange Commission, the New York Stock
Exchange and the Pacific Stock Exchange initiabrespof ownership and reports of changes in owngmshCommon Stock and other equity
securities of the Company. Officers, directors grehter than 10 percent shareholders are requyréttblregulations of the Securities and
Exchange Commission to furnish the Company witheopf all Section 16(a) forms they file. To the
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Company's knowledge, based solely on review otdpes of such reports furnished to the Companyvaitten representations that no other
reports were required, during the fiscal year erddagl 31, 1996 all Section 16(a) filing requiremeapgplicable to its officers, directors and
greater than 10 percent beneficial owners were tiethpiith, except that one report, covering a pasghof 40 shares for his daughter's trust,
was filed late for Robert S. Falcone.

EXECUTIVE COMPENSATION

The following table discloses compensation awatdedarned by, or paid to the Company's Chief Eteefficer and its next four most
highly compensated executive officers for all seegirendered by them in all capacities to the Compad its subsidiaries during the fiscal
year ended May 31, 1996 and the two precedinglfiszs.

SUMMARY COMPENSATION TABLE

Long-term
Annual Compensation
Compensation Awards
---------------------------------------------------- All Other
Name and Principal O ther Annual Stock
Compensation
Position Year Salary($) Bonus($) Co mpensation($) Options(#)(1) ($)(2)

Philip H. Knight........ 1996 939,167 915,688 - -
686,203(5)
Chief Executive Officer 1995 864,583 787,500 - - 522,294

1994 750,000 150,000 68,315(4) - 519,096
Thomas E. Clarke........ 1996 670,833 603,750 - 70,000
331,304(3)(6)(7)
President and 1995 625,000 515,625 - 66,946 26,840
Chief Operating Officer 1994 370,833 112,438 - 36,698 310,360
Mark G. Parker.......... 1996 495,833 409,062 - 60,000
126,316(3)(6)(7)
V.P. and General 1995 442,500 337,500 - 30,126 81,300
Manager 1994 357,083 99,806 - 33,028 78,040
Consumer Product
Marketing
Harry C. Carsh.......... 1996 349,167 261,875 - 28,000
68,651(3)
V.P. and General 1995 338,750 229,500 - 26,778 30,419
Manager 1994 326,812 48,750 - 29,358 28,105
Sports and Fitness
David B. Taylor......... 1996 347,916 260,937 - 28,000 64,227
Vice President 1995 322,917 219,375 - 26,778 26,044
Production 1994 297,916 39,960 - 29,358 25,081
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(1) These figures have been adjusted to reflec2{foe-1 stock split that occurred on October 3893.

(2) Includes contributions by the Company to th&(k) and Profit Sharing Plan for the fiscal yeaded May 31, 1996 in the amount of
$17,444 each for Dr. Clarke and Messrs. ParkersiCand Taylor, and $13,694 for Mr. Knight. The Camyp also made a matching
contribution of $1,125 to the after-tax retiremplan for Mr. Taylor. Also includes contributions tye Company to the Supplemental
Executive Profit Sharing Plan for Messrs. Knightar&e, Parker, Carsh, and Taylor of $172,509, #482,$77,742, $46,902, and $45,658,
respectively.

(3) Includes above-market interest on deferred @rsation for Dr. Clarke and Messrs. Parker andiCarthe amount of $824, $887, and
$4,305, respectively, for the 1996 fiscal year.

(4) The Company provided Mr. Knight with occasionah-business use of an airplane in fiscal 1994. Cbmpany's aggregate incremental
cost for Mr. Knight's non-business airplane us&984 was $65,795.

(5) The Company paid $500,000 towards a portiohefannual premium for term life insurance on tfeedf Mr. Knight pursuant to a "split
dollar" plan. The Company would be reimbursed fepiayments from the proceeds of the life insurgratieies in the event Mr. Knight dies.

(6) Pursuant to the terms of certain stock optionfiscal year 1996 the Company made a cash patyaiéii.36 per share to Mr. Parker for
the exercise of 20,000 of Mr. Parker's stock ogtimnfiscal year 1996 ($27,200) and a cash paywie$8.578 per share to Dr. Clarke for the
exercise of 50,000 of Dr. Clarke's stock optionfisnal year 1996 ($178,900).

(7) The Company provided supplemental long-termalallgy insurance to Dr. Clarke and Mr. Parker abat of $1,159 and $3,043
respectively.
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OPTION GRANTS IN THE FISCAL YEAR ENDED MAY 31, 1996

Potential Realizable
Value at Assumed
Annual Rates of

% of Total Stock Price

Options Options Granted Exercise or Appreciation for

Granted to Employees in Base Price  Expiration Option Term(4)
Name #)(1)(2) Fiscal Year ($/share)(1)(3) Date 5%($) 10%($)
Philip H. Knight........ - - - - - -
Thomas E. Clarke........ 70,000 5.6% $42.00 6/30/05 $1,848,950 $4,685,603
Mark G. Parker.......... 60,000 4.8% $42.00 6/30/05 $1,584,814 $4,016,231
Harry C. Carsh.......... 28,000 2.2% $42.00 6/30/05 $ 739,580 $1,874,241
David B. Taylor......... 28,000 2.2% $42.00 6/30/05 $ 739,580 $1,874,241

(1) These figures have been adjusted to reflec2foe-1 stock split that occurred on October 3893.

(2) All options shown in the table become exerdisalith respect to 25% of the total number of shame each of July 1, 1996, 1997, 1998,
and 1999, except Mr. Parker's grant, of which 20 80the 60,000 shares become exercisable on ddhh first three anniversaries of the
grant date. All options will become fully exercigalgenerally upon the approval by the Company'se$tdders of a merger, plan of
exchange, sale of substantially all of the Compmagsets or plan of liquidation.

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

(4) Assumed annual appreciation rates are setb$HC and are not a forecast of future appreciaiiba actual realized value depends or
market value of the Class B Stock on the exercige,dind no gain to the optionees is possible witho increase in the price of the Class B
Stock. All assumed values are before taxes andtmalude dividends.
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AGGREGATED OPTION EXERCISES IN THE FISCAL YEAR ENDE D MAY 31, 1996 AND FISCAL
YEAR-END OPTION VALUES

Number of Unexercised Value of Unexercised
Options at In-the-Money Options
Fiscal Year-End(#) at Fiscal Year-End($)(2)

Shares
Acquired on  Value
Name Exercise(#)(1) Realized($) Exercisable Unexercisable Exercisable Unexercisabl e
Philip H. Knight........ - - - - - -
Thomas E. Clarke........ 50,000 $2,101,970 126,736 176,908 $11,140,047 $11,754,597
Mark G. Parker.......... 20,000 $1,108,425 47,531 135,623 $4,241,535 $ 8,955,620
Harry C. Carsh.......... 14,694 $ 312,252 -0- 109,888 -0- $ 7,577,450
David B. Taylor......... 20,000 $ 775,624 134,694 107,888 $11,604,123 $ 7,414,387

(1) These figures have been adjusted to reflec2fog-1 stock split that occurred on October 3893.
(2) Based on a fair market value as of May 31, 18f%100.375 per share. Values are stated on tagreasis.

Notwithstanding anything to the contrary set fartlany of the Company's filings under the Secwifiet of 1933 or the Securities Exchat
Act of 1934, the following Performance Graph anel Report on pages 15-20 shall not be incorporagadfierence into any such filings and
shall not otherwise be deemed filed under such acts
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PERFORMANCE GRAPH

The following graph demonstrates a five-year consparof cumulative total returns for NIKE's Clas$SBck, the Standard & Poor's 500
Stock Index, and the Standard & Poor's Shoes apadw&plindices. The graph assumes an investmeritQff 6n May 31, 1991 in each of the
Company's Common Stock, and the stocks comprisiagtandard & Poor's 500 Stock Index and the Stdr&&oor's Shoes and Apparel
Indices. Each of the indices assumes that all didd were reinvested.

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

PERFORMANCE GRAPH APPEARS HERE

S&P S&P

Measurement Period S&P SHOES APPAREL
(Fiscal Year Covered) NIKE, INC. 500 INDEX INDEX INDEX
Measurement Pt-5/31/1991  $100.00  $100.00 $100.00 $100.00
FYE 5/31/1992 $147.49  $109.85 $128.89  $101.15
FYE 5/31/1993 $186.08 $122.61 $158.06  $99.66
FYE 5/31/1994 $153.90 $127.83 $134.34  $83.76
FYE 5/31/1995 $208.51  $153.64 $155.96 $85.67
FYE 5/31/1996 $535.61  $197.33 $299.52  $107.85

The Standard & Poor's Shoes Index consists of NRé&gbok International, Brown Group, Inc. and StRiiee Corporation. The Standard &
Poor's Apparel Index consists of Liz Claiborne, Jfussell Corp., Fruit of the Loom, Springs Indiest, Inc. and VF Corp. The Standard &
Poor's Shoe and Apparel Indices include companieach of two major lines of business in which@wenpany competes. The indices do

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

is part of the S&P Shoe Index, the price and retafriNIKE stock affect this index.

The Stock Performance shown on the Graph abowvetisaetessarily indicative of future performancee Tompany will not make nor
endorse any predictions as to future stock perfooaa
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REPORT OF THE PERSONNEL COMMITTEE OF THE BOARD OF D IRECTORS ON EXECUTIVE
COMPENSATION

The Personnel Committee of the Board of Directtite (Committee"), subject to the approval of theaRbof Directors, determines the
compensation of the Company's five most highly cengated executive officers, including the Chiefdsive Officer, and oversees the
administration of executive compensation progragrsept that stock option grants, and targets araddswunder the Executive Performance
Sharing Plan, are made by the Compensation Placo8uhittee, which is composed of outside directors.

Executive Compensation Policies and Programs. Tdmpany's executive compensation programs are dasignattract and retain highly
qualified executives and to motivate them to maxzershareholder returns by achieving both shortlamgt-term strategic Company goals.
The programs link each executive's compensati@ttiyrto individual and Company performance. A digant portion of each executive's
total compensation is variable and dependent upemttainment of strategic and financial goalsividdal performance objectives, and the
appreciation in value of the Common Stock.

There are three basic components to the NIKE's fpagerformance” system:

base pay; annual incentive bonus; and long-termifyeased incentive compensation. Each composemddressed in the context of
individual and Company performance, competitiveditons and equity among employees. In determicimmpetitive compensation levels,
the Company analyzes information from several iedejent surveys which include information regardimggeneral industry as well as other
consumer product companies. Since the Companylsetrfar executive talent extends beyond the sgortsfitness industry, the survey data
includes global name-brand consumer product conegamith sales in excess of $2 billion. A comparisbthe NIKE's financial performance
with that of the companies and indices shown inRegormance Graph is only one of many factorsidened by the Committee to determine
executive compensation.

Base Pay. Base pay is designed to be competitiheugh conservative (generally in the second dexds compared to salary levels for
equivalent executive positions at other global comsr product companies. The executive's actuatysafighin this competitive framework
will vary based on responsibilities, experiencadirship, potential future contribution, and demi@ated individual performance (measured
against strategic management objectives such agamang customer satisfaction, developing innox&aproducts, strengthening market
share, and expanding
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the markets for the Company's products). The tgpelsrelative importance of specific financial artldes business objectives vary among the
Company's executives depending on their positiodstlae particular operations or functions for whilely are responsible. The Company's
philosophy and practice is to place a relativelgager emphasis on the incentive components of cosagien.

Annual Incentive Bonus. Each executive is eligibleeceive an annual cash bonus under the Exedaévermance Sharing Plan approved
by shareholders in 1995. The "target” level fot thanus, like the base salary level, is set wifarence to Company-wide bonus programs, as
well as competitive conditions. These target leaetsintended to motivate the Company's execubygeoviding substantial bonus payme

for the achievement of financial goals within then@pany's business plan. An executive receives@ptage of his or her target bonus
depending on the extent to which the Company aelkiémancial performance goals set by the Committebthe Board, as measured by the
Company's net income before taxes. Bonuses mageéxhe target if the Company's performance excéedgoal.

Long-Term, Equity-Based Incentive Compensation. [bing-term equity-based compensation program isdieectly to shareholder return.
Under the current program, lorigrm incentive compensation consists of stock oti@5% of which vest in each of the four yearsragtant
Stock options are awarded with an exercise priceley the fair market value of the Class B Comr8tock on the date of grant.
Accordingly, the executive is rewarded only if tharket price of the Common Stock appreciates.

Since long-term options vest over time, the Compgasmjodically grants new options to provide contirguincentives for future performance.
The size of previous grants and the number of optiteld are considered by the Compensation PlacoBuhittee, but are not entirely
determinative of future grants. Like base pay,gfant is set with regard to competitive consideraj and each individual's actual grant is
based upon individual performance measured agduestriteria described in the preceding paragrapiosthe executive's potential for future
contributions.

Stock options are designed to align the interefstiseoCompany's executives with those of sharemsldg encouraging executives to enhance
the value of the Company and, hence, the prickeoCommon Stock and the shareholders' return.ditien, through deferred vesting, this
component of the compensation system is designeckde an incentive for the individual executivegmain with the Company.
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Retirement Plans. NIKE maintains combined proférstng and 401(k) retirement plans, and a Suppleah&xtecutive Profit Sharing Plan.
Under the profit sharing retirement plan, the Comypannually contributes to a trust on behalf of Eappes, including executive officers, an
amount determined by the Board of Directors thatHiatorically approximated 1.7% of the Companyéstpx income. After allocation of th
amount for fiscal 1996 under the terms of the pifaring plan, each employee, including each dkexaofficer, received a contribution to
his or her plan account of 6.94% of the employexé& salary and bonus up to $150,000 of salarytemdis, and 4% of the employee's total
salary and bonus in excess of approximately $62a0@0below $150,000. Under the terms of the newpBupental Executive Profit Sharing
Plan, employees, including executive officers, vehtzal salary and bonus exceeds $150,000 recesupmlemental profit sharing
contribution into a nonqualified deferred compeimgaaccount in an amount equal to the additionatrioution they would have received
under the profit sharing plan if not for the $15M@ap on salary and bonus considered for purpafgést plan as required under IRS
regulations. Accordingly, those employees eachivedesupplemental contributions equal to 10.94%hefr salary and bonus in excess of
$150,000. These profit sharing plans serve torretaiployees and executives, since profit sharinggiudo not fully vest until after five years
of employment with the Company.

Under the 401(k) retirement plan, the Company doutes up to 2.5% of each employee's earningsaatehing contribution for pre-tax
amounts deferred into the plan, and up to 0.75%fier-tax amounts deferred into the plan. Thisamag contribution is invested entirely in
NIKE Class B Common Stock, which strengthens thkage between employee and shareholder inte

Annual Reviews. Each year, the Committee reviewsettecutive compensation policies with respedi¢dinkage between executive
compensation and the creation of shareholder vakigjell as the competitiveness of the programs.ddmmittee determines what changes,
if any, are appropriate in the compensation progréamthe following year. In conducting the anntealiew, the Committee considers
information provided by Human Resources staff asgbisurveys and reports prepared by independemqtermation consultants.

Each year, the Committee, with the President amidtuResources staff, reviews the individual pertoroe of each of the other five most
highly compensated executive officers, including @hief Executive Officer, and the President's meo@ndations
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with respect to the appropriate compensation lemetsawards. The Compensation Plan Subcommittegpegformance and bonus targets,
and certifies awards, under the Executive Perfooa&haring Plan and makes stock option grantsChimemittee makes recommendation
the Board of Directors for final approval of alhet compensation matters. The Committee also reweith the President and the Human
Resources staff the financial and other stratelgjeatives, such as those identified above, for ediche named executive officers for the
following year.

For fiscal year 1996, the Company exceeded thetadginancial performance objectives set for namextutive officers under the Execut
Performance Sharing Plan. This resulted from onttey growth in the Company's total revenues amdiegs. According to the Plan, the
named executive officers received 150% of theyeated incentive bonuses.

Chief Executive Officer. In reviewing Mr. Knightieerformance, the Committee focused primarily onGoenpany's remarkable performance
in fiscal year 1996, which reflected (1) strongwtio in sales and earnings, and (2) continued pesgi@vard the achievement of various
strategic and financial objectives such as exparisim and development of international markete Tommittee also considered the other
factors and considerations described above. Irtiaddd the incentive bonus, the Committee incrddde Knight's base salary for the 1997
fiscal year to approximately $1,050,000.

Mr. Knight's position as the founder of and a sabsal shareholder in the Company provides an gffedong-term performance incentive
tied directly to shareholder return. Accordinglg, teceived no stock option awards.

Section 162(m) of the Internal Revenue Code. Irb1&@ shareholders adopted the Executive Perforen@haring Plan. The Plan is designed
to satisfy the performance-based exception to i@ 162(m) limitation on deductibility with resgt to incentive bonus compensation for
named executive officers. The Company intendske gtions within the allowable transition periodekempt the performance-based stock
option plan from the deductibility limitation.
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Members of the Personnel Committee:

Ralph DeNunzio, Chairman

Jill K. Conway*

John E. Jaqua

Ralph A. Pfeiffer, Jr.*

John R. Thompson, Jr. *Also members of the Companms®lan Subcommittee.

PERSONNEL COMMITTEE INTERLOCKS AND INSIDER PARTICIP ATION

The members of the Personnel Committee of the BoBdrectors during the fiscal year ended May B496, are listed above. The
Committee is composed solely of non-employee dirsctMr. Jaqua serves as Secretary of the Compaihys not an employee. During the
fiscal year, the Company paid Harbor Point Assesialnc., of which director Ralph D. DeNunzio ig$ident, $100,000 for financial
consulting services, and paid Robanna, Inc., wisidwned by director John R. Thompson, Jr., $35Df00services rendered pursuant to an
endorsement contract. The Company expects to papbMunzio or his firm, and Mr. Thompson or hisififor additional consulting work
that may be performed by them for the Company dyiistal 1997.

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

An agreement between the Company and Presiderthiedl Operating Officer, Dr. Thomas E. Clarke, @n$ a covenant not to compete
that extends for one year following the terminatidiDr. Clarke's employment with the Company. Tgeeament provides that if Dr. Clarke
voluntarily resigns, the Company will make montpyments to him during the one-year noncompetipierod in an amount equal to one-
half of Dr. Clarke's last monthly salary. The agneat provides further that if Dr. Clarke's employris terminated by the Company, the
Company will make monthly payments to him during tine-year noncompetition period in an amount euBF. Clarke's last monthly
salary. The Company may unilaterally waive the c@arg not to compete. If the covenant is waived Gbepany will not be required to me
the payments described above for the months asithvwhe waiver applies.
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The Company has a similar agreement with Vice BesgiMark G. Parker that extends from one yeao¥dhg the termination of Mr.
Parker's employment with the Company. The agreeprenides that if Mr. Parker voluntarily resignsetCompany will make monthly
payments to him during the one-year noncompetiierod in an amount equal to the greater of (i),828 or (ii) one-twenty-fourth of the
total salary and bonuses received by Mr. Parkenduhe 12-month period immediately preceding bsgnation. The agreement provides
further that if Mr. Parker's employment is termathby the Company, the Company will make monthiynpents to him during the one-year
noncompetition period in an amount equal to thefgreof $41,667 or

(il) one-twelfth of the total salary and bonuseseieed by Mr. Parker during the 12-month period iediately preceding his termination. If
Mr. Parker is terminated without cause, the partiay mutually agree to waive the covenant not tomete, and if Mr. Parker is terminated
for cause, the Company may unilaterally waive tneeoant. If the covenant is waived, the Companywat be required to make the
payments described above for the months as to whekwaiver applies.

CERTAIN TRANSACTIONS

During the fiscal year ended May 31, 1996, the Camygpaid the law firm of Bullivant, Houser, Bailégendergrass & Hoffman, of which
director Douglas G. Houser is a partner, approxtye$36,840 for services rendered. During the spar®d, the Company paid Harbor Point
Associates, Inc., of which director Ralph D. DeNorig President, $100,000 for financial consultsggvices, and paid Robanna, Inc., which
is owned by director John R. Thompson, Jr., $33Dfo0services rendered pursuant to an endorsecoattact. The Company expects to pay
Mr. Houser, or his law firm, Mr. DeNunzio, or hisrh, and Mr. Thompson, or his firm, for additiodegal and consulting services that may
be performed by them for the Company during figealr 1997.

INDEBTEDNESS OF MANAGEMENT

In 1994 the Company loaned $500,000 at 5.65% paurarto President Thomas E. Clarke for the purcbsesecond home. The loan is
secured by the second home, and must be repaithwBld days following termination of employment. &s inducement to remain employed
by the Company, the Company has agreed to fordi@® 800 of the loan commencing January 1, 2000arekch of the four anniversary
dates thereafter, provided that Dr. Clarke remamployed by the Company.
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PROPOSAL 2
RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Board of Directors of the Company, upon recomaagon of its Audit Committee, has appointed Piaterhouse as independent
accountants to examine the Company's consolidateddial statements for the fiscal year May 31,71.88d to render other professional
services as required.

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

Price Waterhouse has served as independent acotaitdahe Company since 1971. Representativesiad Waterhouse will be present at
the Annual Meeting and are expected to be avail@btespond to questions.

PROPOSAL 3

The General Board of Pension and Health Benefite@fJnited Methodist Church, of 1201 Davis Stré&stanston, lllinois 60201, a holder of
61,700 shares of NIKE, Inc. Class B Common Stochnstted the following resolution for the reasoteted:

"WHEREAS, the image of Nike Incorporated is an extely important corporate asset--recently valudzbateen $1.3 and 1.7 billion by
authoritative Trademarks and Licensing Associasssuring continued strong performance of our biarash intensely competitive market.

There are persistent reports of exploitative caoit and military suppression of workers' legitimptotests at shoe factories near Jakarta,
Indonesia.

The Indonesian Legal Aid Institute reports thatrlye@0 workers are currently struggling for reirtstaent and back-pay settlements with
NIKE contractors as a result of their courageotisresf to get those contractors to pay a living wadgeat workers with respect and barg
collectively with genuine workers' representativBise case of 24 workers who made Nike shoes isbrefare the Supreme Court of
Indonesia.

Corporations, sourcing from dozens of contractoase begun to recognize their responsibility tagrbworkers from harsh management
practices and denials of their basic rights.
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Nike's retention of Ernst and Young to monitor caaotors' compliance with Indonesian wage regulatisran indication of the difficulty ot
company faces in speaking with certitude about only of the provisions of the Code of Conduct.

That code is supplemented by the Athletic Footwesmociation's "Guidelines on Business PracticdBusiness Partners"--signed by Nike on
9/3/93--which call for the observation of the rigltfitfree association, fair compensation and théipition of corporal punishment and mental
or physical coercion.

Consumers must rely on the good faith of corporatisuch as ours which pledge to observe produgtiadelines intended to guarantee that
fair treatment of employees is monitored with imiggand in a consistent manner.

BE IT RESOLVED, THAT the shareholder request theloof Directors to review compliance with the NiBede of Conduct &
"Memorandum of Understanding" with contractors @nig the company's "commitment to people, comtragiand the environment”. We
encourage Nike management to take under advisamefllowing recommendations:

1. Research conducted by Indonesian non-governirangnizations in direct contact with employeewihake Nike shoes.
2. Establishing independent monitoring and enfom@mechanisms in conjunction with non-governmenitganizations.
3. Strengthening of internal monitoring procedures.

4. Translating the Nike "Code of Conduct" and "Mearmium of Understanding" into the languages of eyg#s where Nike has
international contracts, and to distribute theseudwents to suppliers.

5. Utilizing positive influence to encourage suppdito adhere to NIKE standards of conduct.
A summary of the review should be made availablehtreholders by April, 1997."
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MANAGEMENT'S RESPONSE:
The Board of Directors recommends that shareholees AGAINST Proposal 3.

We at NIKE empathize with workers in any industrigoamay be treated unfairly. As the shareholderlugism correctly observes, some ye
ago NIKE established labor standards in order dolege and improve working conditions of Indonedotwear factory subcontractors.
Without a doubt, NIKE endeavors to possess thedsighusiness ethics. Our shareholders expect gatds from the industry leader.

This shareholder proposal, however, is directechtdvmonitoring compliance with NIKE's labor stardkarAlthough well-intentioned, the
Board of Directors believes the Proposal is unrergsin that NIKE's management has for years etllizareful monitoring procedures that
have proven effective, and NIKE continues to enbkaard strengthen enforcement of its labor standaitisnew initiatives.

Putting aside any misleading media accounts anairusttacks, here are the facts:

. NIKE footwear subcontractors in Indonesia payvabithe minimum wage of 126,500 rupiah per montregsired by law, and actually pay
an average wage of 240,000 rupiah per month (ifmdudon-compulsory overtime, which pays doublertte). In addition, employees are
provided with paid holidays, free meals, free Heatire, transportation subsidies, lodging, and besifior improved skills. These benefits add
an estimated 20-25% to wages. These are amongdbesaught-after factory jobs in the industry, hesaof the pay scale and good working
environment. In fact, an entry- level Indonesiactday employee with no skills earns five times #verage income of a farmer (before any
government subsidies). In the six years that NIKE subcontracted production in Indonesia, the mininvage has been increased 13 times.
Due in part to NIKE and other multinational corpiwas, real wages in Indonesia have risen 55 pégirce 1990.

. Each of NIKE's footwear subcontractors has sigdhk<¢E's Memorandum of Understanding and Code ofdDot which prohibit, among
other things, forced or prison labor, and requidecentractors to comply with all local and natiotzals regulating child labor, the minimum
wage, overtime pay, benefits, insurance, occupatisafety, and environmental safety. NIKE requtresse documents to be translated intt
native language and publicly posted in every boddi

. NIKE monitors and enforces compliance with thenhdeandum and Code of Conduct with over 800 NIKE leyges, many of them U.S.
citizens, who live and work right
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at the factories worldwide. In addition to prodoatiassistance and quality control, they are requeensure compliance with NIKE's labor
standards. These are dedicated people who knovhihainly way to produce a high quality produdbisissure that factory employees are
treated well.

. In 1994 NIKE engaged the services of Ernst & Yguamn independent international auditing firm,aadomly audit NIKE's Indonesian
footwear subcontractors for compliance with NIKFesmorandum and Code of Conduct, and ensure thalogegs are receiving the requi
pay and benefits, and to find out how they like kitog in the facility. Any subcontractor found natéompliance is required immediately to
implement a plan of corrective action. NIKE does toterate unethical business partners. Ernst &ngploas a solid reputation of thorough
and unbiased oversight of manufacturing operatiomgveloping countries. To say that unspecifiegh“governmental organizations" could
do a better job ignores this reality and the sizthe task.

. In fact, the incident to which the shareholdempmsal refers regarding 24 factory employees oedun 1992, before NIKE engaged Ernst &
Young to audit subcontractors. The employees' lag@bn does not involve NIKE, but is instead agathe Indonesian Department of
Manpower which authorized the dismissal of the eygés. The case is on appeal. The Minister of Mampéound that the employees
inflicted illegal and extensive damage to factorggerty.

. Over the past 20 years NIKE has established teng-relationships with select subcontractors, madagement believes that NIKE's high
standards of business ethics and corporate redplitgdiave, and will continue to, influence thdtaur partners.

But just like a competitive athlete, an industrgder never rests on its laurels. Enforcement @ndirtuing process. NIKE has proceeded to
strengthen and improve monitoring of NIKE's lab@nslards in the following ways:

. NIKE was recently invited by the Clinton Admimiation to join a coalition of select footwear amgparel manufacturers, retailers, labor
representatives, and human rights groups to degttaegies to assure consumers that the prochegtspurchase are produced under
acceptable labor conditions.

. NIKE is in the process of establishing a highelexorporate compliance position charged solely wibnitoring adherence to NIKE's labor
standards.
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. NIKE has extended formal invitations to the US8cretary of State and the U.S. Ambassador to bxiaro visit NIKE's contracted
facilities, and has welcomed members of the preass other agencies and organizations, includingpséhS. State Department officials.

. NIKE has joined Business for Social Responsiptiit learn how other industries have addressed toramg and compliance issues.

The Board of Directors believes that NIKE has adskee each of the Proposal's concerns. NIKE's puoesdor monitoring Indonesian
subcontractors are extensive and effective. GiviitEls record of leadership, proven monitoring systand additional steps scheduled to be
taken in the coming months, NIKE has addressed todmg more effectively than the Proposal could] anthout consuming the valuable
time and funds of NIKE and its shareholders to oticranage one aspect of one country's operatiorssiriig that NIKE's subcontractors
treat their employees with dignity and respectasannew idea at the Company. It is somethingRHKE has insisted on for years.

Accordingly, the Board of Directors recommends stareholders vote AGAINST Proposal 3.

Holders of Class A Stock and Class B Stock willevtiigether as a single class on Proposal 3. Ibauquis present at the Annual Meeting,
Proposal 3 will be approved if the number of shaged in favor of the proposal exceeds the nurnbshares voted against the proposal.
Abstentions and broker non-votes are counted fgugaes of determining whether a quorum existsabeinot counted as voting either for or
against and therefore have no effect on the restittse vote.

SHAREHOLDER PROPOSALS

A proposal by a shareholder for inclusion in therpany's proxy statement and form of proxy for tB@7L.annual meeting of shareholders
must be received by NIKE at One Bowerman Drive M@en, Oregon 97005-6453, Attention: John F. Coblr Assistant General Counsel
of NIKE, on or before April 14, 1997 in order to bhkgible for such inclusion.
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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 herein, buthifo matters do properly come before the AnnualtMgethe persons named in the proxy
will vote the shares represented by such proxyraitg to their best judgment. The Company's bylprescribe that a shareholder may bring
matters before an annual meeting only if such $todder has given the Company advance written naticeich matters. For purposes of the

1996 Annual Meeting, such notice must be receivieddys before the meeting by John F. Coburn lIsigtant General Counsel of NIKE, at
One Bowerman Drive, Beaverton, Oregon 97005-6453.

A COPY OF NIKE'S 1996 ANNUAL REPORT ON FORM 10-K YAll BE AVAILABLE TO SHAREHOLDERS WITHOUT CHARGE
UPON REQUEST TO: INVESTOR RELATIONS, NIKE, INC., GNBOWERMAN DRIVE, BEAVERTON, OREGON 97005-6453.

For the Board of Directors

JOHN E. JAQUA
Secretary
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NIKE, INC.

CLASS A COMMON STOCK PROXY

o
SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
X FOR THE 1996 MEETING OF SHAREHOLDERS--SEPTEMBER, 1996

Y The undersigned hereby appoints Philip H. Knightpfias E. Clarke and Douglas G. Houser, and eattteof, proxies with full power of
substitution, to vote, as designated below, on lbefithe undersigned all shares of Class A Comi8tatk which the undersigned may be
entitled to vote at the Annual Meeting of Shareboddof NIKE, Inc. on September 16, 1996, and ajguadments thereof, with all powers
that the undersigned would possess if personadlggmt. A ma- jority of the proxies or substitutessgnt at the meeting may exercise all
powers granted hereby.

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

Philip H. Knight; Kenichi Ohmae;

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

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKNG THE APPROPRIATE

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

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

Please mark your
X votes as in this 9317
example.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED, BUT IF NO
SPECIFICATION IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE

NOMINEES FOR DIRECTOR, FOR PROPOSAL 2, AND AGAINST PROPOSAL 3. THE PROXIES MAY
VOTE IN THEIR DISCRETION AS TO OTHER MATTERS WHICH MAY COME BEFORE THE MEETING.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE T HE BOARD OF DIRECTORS

FOR PROPOSAL 2. REC OMMENDS A VOTE AGAINST
PROPOSAL 3.
1. Election of Directors FOR WIT HHELD
(see reverse) ] [ ]

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

2. Proposal to ratify the FOR AGA INST  ABSTAIN
appointment of Price
Waterhouse as independent

accountants. oI _ L]

3. Shareholder Proposal regarding
certain monitoring procedures
for subcontract manufacturers

in Indonesia. LI _ L]

Mark here for address change and note on revetse[si

SIGNATURE(S) DATE (Please date andlsiye exactly as
your name or names appear hereon. Joint owners$dseach sign personally. Corporate proxies shoaldigned in full corporate name by
authorized officer and attested. Persons signirggfinduciary capacity should indicate their fiifles in such capacity.)
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your name or names appear hereon. Joint ownersdséach sign personally. Corporate proxies shoaldipned in full corporate name by
authorized officer and attested. Persons signirggfinduciary capacity should indicate their fiifles in such capacity.)
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Admission Ticket
NIKE, Inc. Annual Meeting of Shareholders Mondagp&mber 16, 1996 at 10 a.
Registration at 9:30

[LOGO]

NIKE World Campus, One Bowerman Drive, Beaverton, @egon



TO OUR SHAREHOLDERS

One of the difficulties we have had in respondim@tr critics on the issue of labor practices imad@ping countries has been the moving
target of the criticisms. We respond in one are@y attack in another, somewhat related area.

So | decided to try to categorize these criticitrase in one space, and tell you how | see us miagsuip.
WHY ON EARTH DID NIKE EVER PICK SUCH A TERRIBLE PLA CE AS INDONESIA TO HAVE SHOES MADE?
Effectively the U.S. State Department asked us to.

In 1976, when 90 percent of NIKE's production wa3 aiwan and Korea, Secretary of State Cyrus Vasked Charles Robinson, who had
been Deputy Secretary of State in the Ford Adniisin, to start the U.SASEAN Business Council to fill the vacuum left thetwithdrawa
of the American military from that part of the wabriSecretary Vance wanted to fill that void witeteonger American business presence.

Chuck Robinson accepted the challenge, put togétieerouncil and served as Chairman of the U.2. feidthree years. Mr. Robinson was a
NIKE Board member at that time as he is today. NIk&S one of the 75 U.S. Charter Members of the €ibt

"NIKE's presence in that part of the world," acdngdto a senior state department official at tiraet "is American foreign policy in action."

In 1995, in a step which | felt was a great conéitimn of Cyrus Vance's vision and a very posititegpdoward stability in the region, the
Democratic Republic of Vietnam joined ASEAN.

Today the ASEAN countries are among the world leattethe rate of economic growth . In fact, thettlth Nations Human Development
Report 1996 characterized Indonesia as "the mastisable and widespread development miracle o2€tie Century, perhaps of all histor

WHY DOES NIKE ALLOW ITS SHOES TO BE MADE IN SWEATSH OPS?

The NIKE sweatshop in Indonesia has a dormitontHersingle workers in need of housing, has a eateto feed 2,000 people, and its
average pay is about double the minimum wagestt bas two acres of gardens and two outdoor basketurts. Nice definition of
sweatshop.

ACTIVIST GROUPS HAVE CALLED FOR MONITORING OF THESE OVERSEAS MANUFACTURING OPERATIONS.
WHAT'S YOUR OPINION ABOUT DOING SOMETHING LIKE THAT AT NIKE?

NIKE has had monitors in all its factories for 28ays. Today we have a staff of 800 in Asia workiritly our subcontractors on a daily ba:
checking for quality control and adherence to oad€of Conduct for factories. For the past 18 mgnike have hired Ernst and Young to
conduct unannounced audits to ensure adherenae tooale of Conduct.

WHAT ABOUT INDEPENDENT MONITORING BY SOMEONE OTHER THAN ERNST & YOUNG?

Within the next year we will invite a group othbah Ernst & Young to review the factories that mbkiKE shoes. We know these are the
best shoe factories in the world, and we will emage this independent group to make its findinglipub

In addition, as we went to press on this lettez,@inton Administration invited NIKE to join a clitéon of footwear and apparel
manufacturers, retailers, human rights groups abdrlrepresentatives to develop strategies to assumsumers that the items they purchase
are produced under acceptable labor conditionsai&'@lways willing to engage in constructive dialegnd hope this effort can lead to
improved labor conditions around the world.

NIKE MAKES MUCH OF ITS CODE OF CONDUCT WHICH FORBI® EMPLOYMENT OF UNDERAGE WORKERS, YET WITHII
THE LAST YEAR AN UNDERAGE WORKER WAS FOUND MAKING NKKE SHOES IN AN INDONESIAN FACTORY. DOESN'T
THIS MAKE THE CODE OF CONDUCT MEANINGLESS?

An Ernst & Young audit did uncover one underagekeoout of 120,000 Indonesian workers involved IKN subcontracted production.
You have to be 18 to join the U.S. Army, but ocoaalily underage people lie their way in. Our sultiariors require birth documentation of
workers in Indonesia. In a few instances we havaddorged documents, but our own reviews, as aglrnst & Young's, have shown that
the Code is complied with in all material terms.

Secondly, the working conditions and rate of payehmade these jobs among the best in the counteyh&Ve hundreds and sometimes
thousands of applicants for every job opening. &h&iclearly no need, as well as no desire, todngeunderage worker.

WE HEAR THAT FOREMEN BEAT UP THE WORKERS IN INDONES IAN FACTORIES.



We have heard those reports too, and over the yegve seen some tactics - like blowing whistlewarkers' ears - that we found offensive,
and we've used our influence to correct those tiitus

Though our critics make much of patterns of abtleedocumented instances of managers abusingathiiority are few, and NIKE
inspectors deal with the situations immediately.

For instance, when a manager in Indonesia strwetirker in 1994, he was dismissed within one dayxeRdy in Vietnam, a female Korean
line supervisor hit a Viethamese line worker withr hat. Although the worker was not injured, NIKiidats subcontractor found the behavior
unacceptable, and the supervisor was dismissed.esteEns in Vietnam, however, pending a legal Imggoin the case.

NIKE has a vast manufacturing network. Problemsbaxend to occur from time to time. That is why vwevé NIKE staff members in the
facilities on a daily basis, and we verify our fimgls through independent, outside audit. NIKE dustsrun from problems. To the contrary,
we are believers in constructive engagement. Whelnlgms to occur, we deal wit them quickly and effeely. If abusive practices continue,
we do not hesitate to terminate the business oelstip.

DIDN'T LIFE MAGAZINE SHOW CASES WHERE UNDERAGE WORK ERS STITCHED NIKE SOCCER BALLS UNDER
DEPLORABLE CONDITIONS IN PAKISTAN?

We placed our first order for 40,000 soccer ball$996 through one new subcontractor. That is enghtof one percent of the balls exported
from a country where balls have been made for dexad

When our inspectors flew into Pakistan they ditlk& what they saw any better than Sidney Schanii@wrote the article for LIFE.

The problem is the nature of the cottage industriyakistan. Ball stitching is farmed out all ovee tountryside making it virtually impossil
to control. So the balls are stitched under evergginable condition - family huts, open air workgbosweatshop dungeons - by people of
every age.

Within one month of that inspection we sat dowrhvatir subcontractor and reached agreement undehwdtarting this fall, NIKE balls will
be stitched in centralized stitching rooms wherecese see for ourselves that no underage workersnapdoyed.

Within one month after that agreement was reached.tFE article appeared. Soon after that, our gdedds at Reebok announced a
stitching policy similar to NIKE's. Effectively, MIE and Reebok are changing abusive conditionstiéna¢ existed in Pakistan for decades.

WHY PUT YOURSELF THROUGH ALL THIS? WHY DON'T YOU JU ST SAY YOUR SHOES ARE MADE BY FOREIGN-
SOURCE FACTORIES, NOT BY YOU?

We have a fairly sophisticated process which ganperly be described in a few paragraphs. Esdlgntia work with Asian partners - not
partners in the legal sense but in an emotionaeséfhen a country outgrows the shoe industry,avead abandon years of factory
management and strong relationships. The entitesith us to make shoes somewhere else.

While we do not have 100 percent control over tastories, we clearly have strong influence anehdbtry to hide behind the ownership
issue. And, yes, we have broken off relationshipsne proper standards were not maintained.

ANYTHING ELSE?
As Columbo would say, "Just one more thing."

| have been absolutely astonished by the reacfigertain print media over the events of this sumritéras basically and uniformly said,
"Don't confuse me with the facts | have a sensatisihsound bite." In the end, | believe this issumuch more a significant statement about
the media and its approach to truth than it isatestent about NIKE.

| can't get out of my mind a meeting with the EddabBoard of The New York Times. After it had pighled three scathing columns on the
low wages in factories making NIKE shoes in Indaagtheir first question was, "What do you pay #hpgople anyway?"

Three columns ripping us on pay before they aslsedhat the pay is. Oh well.
WHAT HAVE YOU LEARNED FROM ALL THIS?
Among other things, that my own attitude has besridental to getting our story out.

| have seen enormous progress in the quality okivgrconditions in Asian factories over the past@ars. In addition, we are miles ahead in
terms of establishing standards and monitoring tbempared to most of the other importe



While all of this is true, we can be a lot bettdlKE likes being held to a higher standard.

One great positive of the debate has been a shgrikacific moat. Media and the public alike recagrthe interlocking nature of trade and
communications. From the white wooden and brickseoan Southeast Claybourne where, for me, it @abgto the cardboard houses around
Guangzhou. From the Gate of Heavenly Peace, rampostand fish stomach, to Chevys and Tootsie Papsss this grand spectrum of
strange customs and unique thoughts, comes on&satabove all others: we are all in this togethe

And through the very uneven process of this curdebtate, not only will NIKE get better, so willat bf others.

/sl Philip H Knight
Chai rman of the Board
and Chi ef Executive O ficer
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