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

August 15, 200
To Our Shareholders:

You are cordially invited to attend the annual rireebf shareholders of NIKE, Inc. to be held at @egon Convention Center, 777
N.E. Martin Luther King, Jr. Blvd., Portland, Oragamn Monday, September 22, 2003, at 10:00 A.Miffeaime. Registration will begin ¢

9:00 A.M.

| believe that the annual meeting provides an éswebpportunity for shareholders to become betéguainted with NIKE and its
directors and officers. | hope that you will beaatd attend. Highlights of the meeting will be dahblie on videotape by calling 1-800-640-

8007 following the meeting.

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

Sincerely,

mﬂ_jégds ,{/ /Ig@

Philip H. Knight
Chairman of the Board,
President, and Chief Executive Offic



Notice of Annual Meeting of Shareholders
September 22, 2003

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Ine.Oasegon corporation, will be held on Monday, Seyter 22, 2003, at 10:00 A.M.,
at the Oregon Convention Center, 777 N.E. MartitheuKing, Jr. Blvd., Portland, Oregon, for theldaling purposes:

1. To elect a Board of Directors for the ensuing y

2. To approve an amendment to the NIKE, Inc. 1990Shocentive Plan

3. To ratify the appointment of PricewaterhouseCoop&f as independent accountat
4. To transact such other business as may properlg d@fore the meetin

All shareholders are invited to attend the meet8igareholders of record at the close of busineskilyn25, 2003, the record date fixed
by the Board of Directors, are entitled to noti€ed to vote at the meeting. You must presentdanigsion ticket enclosed in this Proxy
Statement.

By Order of the Board of Directors

LINDSAY D. STEWART
Secretary

Beaverton, Oregon
August 15, 2003

Whether or not you intend to be present at the imggplease sign and date the enclosed proxy dathri in the enclosed envelope, or vote
by telephone or over the internet following thetinstions 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 22, 200Ztaanty adjournment thereof (the “Annual Meetinghe Company expects to mail this
proxy statement and the enclosed proxy to shareholth or about August 15, 2003.

The Company will bear the cost of solicitation ofxies. In addition to the solicitation of proxieg mail, certain officers and employt
of the Company, without extra compensation, may atsicit proxies personally or by telephone. Th@pany has retained ADP Investor
Communications Services, 51 Mercedes Way, Edgewsdewd, York, to assist in the solicitation of proxiesm nominees and brokers at an
estimated fee of $5,000 plus related out-of-poekgenses. Copies of proxy solicitation material§lva furnished to fiduciaries, custodians
and brokerage houses for forwarding to the beraftivners of shares held in their names.

All valid proxies properly executed and receivedisy 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 FOR thetiee of each of the named nominees for
director, FOR approval of the amendment to the NIKE. 1990 Stock Incentive Plan, and FOR ratifaabf the appointment of
PricewaterhouseCoopers LLP as independent accdantashareholder may choose to strike the nam#ésegbroxy holders named in the
enclosed proxy and insert other names.

A shareholder giving the enclosed proxy has thegodw revoke it at any time before it is exercibgdaffirmatively electing to vote in
person at the meeting or by delivering to JohndbuEn Ill, Assistant Secretary of NIKE, either astrument of revocation 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 €8&8B Common Stock Class
B Stock”), at the close of business on July 25,3204l be entitled to vote at the Annual Meeti@n that date, 97,816,966 shares of Class A
Stock and 165,916,126 shares of Class B Stock isswed and outstanding. Neither class of CommockStas cumulative voting rights.

Each share of Class A Stock and each share of 8l&tsck 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 currenitjtled 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 nine directors. Herlsl 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 13 directors will be elected at the AahMeeting. All of the nominees were elected at262 annual meeting of
shareholders, except for Alan B. Graf, Jr., who elasted as a director by the Board of Directord@vember 2002. Directors will hold
office until the next annual meeting of sharehaddar until their successors are elected and gedlifi

Jill K. Conway, Alan B. Graf, Jr., John E. Jaquad &. Michael Spence are nominated by managememdation by the holders of
Class B Stock. The other nine nominees are nondrtatenanagement for election by the holders of Chastock.

Under Oregon law, if a quorum of each class ofaalders is present at the Annual Meeting, the director nominees who receive
the greatest number of votes cast by holders afS4aStock and the four director nominees who xecttie 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 discretioste the shares for a substitute nominee or neesimesignated by the Board of Directors.

Background information on the nominees as of JBly2D03, appears below:
Nominees for Election by Class A Shareholders

Thomas E. Clarke— Dr. Clarke, 52, a director since 1994, joineel @ompany in 1980, and serves as President of N&sin8ss
Ventures of the Company. He was appointed dividioita president in charge of marketing in 1987#powate Vice President in 1989,
General Manager in 1990, and served as Presiddrthief Operating Officer from 1994 to 1999. Drafle previously held various
positions with the Company, primarily in reseamdésign, development and marketing. Dr. Clarke halB®ctorate degree in biomechanics.

Ralph D. DeNunzio— Mr. DeNunzio, 71, a director of the Company sii®©88, is President of Harbor Point Associates, Mew
York, New York, a private investment and consultiimn. Mr. DeNunzio was employed by the investmieanking firm of Kidder, Peabody
& Co. Incorporated from 1953 to 1987, where he séras President from 1977 to 1986, as Chief Exes@ificer from 1980 to 1987 and as
Chairman of the Board of Directors from 1986 to 2.98Ir. DeNunzio served as Vice Chairman and Chairofadhe 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, whidhdeenactment of the Securities Investor Protachiot of 1970
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and establishment of the Securities Investor Ptiote€orporation. He is also a director of FDX Cangtion and Harris Corporation.

Richard K. Donahue— Mr. Donahue, 76, a director since 1977, is \@t®irman of the Board. He served as President &inef C
Operating Officer of the Company from 1990 untib49He has been a partner in the law firm of DoeatibDonahue, 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 Associatiorttetlew England Bar Association. He is a membéheflohn F. Kennedy Library
Foundation. Mr. Donahue is a trustee of the JoymeBation and is a director of Courier Corp.

Delbert J. Hayes— Mr. Hayes, 68, a director since 1975, servefxautive Vice President of NIKE from 1980 to 198&. Hayes
served as Treasurer and in a number of other @xvequisitions 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.

Douglas G. Houser— Mr. Houser, 68, a director since 1970, is anigtaat Secretary of the Company and has been agpartthe
Portland, Oregon law firm of Bullivant, Houser, Egi since 1965. Mr. Houser is a trustee of Willaimétniversity and a Fellow in the
American College of Trial Lawyers, and has served anember of the Board of Governors and Treasdittve Oregon State Bar Association
and as a Director of the Rand Corporation, Ingifot Civil Justice Board of Overseers.

Jeanne P. Jacksor- Ms. Jackson, 51, a director since November 230Eounder and CEO of MSP Capital, a private itmesit
company. Ms. Jackson was CEO of Walmart.com fromckl2000 to January 2002. She was with Gap, Isdrasident and CEO of Banana
Republic from 1995-2000, also serving as CEO of,Gap Direct from 1998-2000. Since 1978, she held aarious retail management
positions with Victoria’s Secret, The Walt Disnegr@pany, Saks Fifth Avenue, and Federated DepartBtenés. Ms. Jackson is a Trustee of
the United States Ski and Snowboard Team, and servéhe Board of Advisors of the Harvard Grad&tiool of Business. She is also a
director of McDonald’s, Nordstrom, and Williams-%wna.

Philip H. Knight — Mr. Knight, 65, a director since 1968, is Presit] Chief Executive Officer and Chairman of theaBbof Directors
of NIKE. Mr. Knight is a co-founder of the Compaagd, except for the period from June 1983 througit&nber 1984, served as its
President from 1968 to 1990, and from June 20Qfdsent. Prior to 1968, Mr. Knight was a certiffrtblic accountant with Price
Waterhouse and Coopers & Lybrand and was an AssiBtafessor of Business Administration at Portl&tate University.
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Charles W. Robinsor— Mr. Robinson, 83, a director since 1978, is @hanh and President of Robinson & Associates, Banta Fe,
New Mexico, a venture capital firm, and M Ship @ad CBTF Co., San Diego, California, both boat simg design companies. Frc
January 1978 to January 1979, Mr. Robinson was Eltairman of the Board of Blyth, Eastman, DillorG%., Inc. and from March 1977 to
December 1977, was Senior Managing Director of Kubeb & Co., Incorporated. Mr. Robinson served asléf-secretary of State for
Economic Affairs from 1974 to 1976, at which timeWwas appointed Deputy Secretary of State. Frord 198974, Mr. Robinson was
President of Marcona Corporation. Mr. Robinsonse a trustee of The Brookings Institution and memif the President’s Circle of the
National Academy of Science

John R. Thompson, J— Mr. Thompson, 62, a director since 1991, waslteech of the Georgetown University men’s basKketba
team from 1972 until 1998. Mr. Thompson serves ssigiant to the President of Georgetown for Urb#airs. Mr. Thompson was head
coach of the 1988 United States Olympic basketbalh. He is a past President of the National Aasioti of Basketball Coaches and
presently serves on its Board of Governors.

Nominees for Election by Class B Shareholders

Jill K. Conway — Dr. Conway, 68, 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 1918. Conway holds numerous Honorary Doctorates fidorth American universities. She
is also a director of Merrill Lynch & Co., Inc. a@blgate-Palmolive Company.

Alan B. Graf, Jr.— Mr. Graf, 49, a director since November 2002, &sHxecutive Vice President and Chief Financial €ffiof FedE>
Corporation, a position he has held since 1998 isadnember of FedEx Corporation’s Executive Cotrari Mr. Graf joined FedEx
Corporation in 1980 and was Senior Vice Presidadt@hief Financial Officer for FedEx Express, Fedipredecessor, from 1991 to 1998.
Mr. Graf also serves as the Chairman of the Bo&FedEx Custom Critical. He is also a director @fiall International, Inc. and Mid-
America Apartment Communities, Inc.

John E. Jaqua— Mr. Jaqua, 82, a director since 1968, serve8ersetary of NIKE from 1969 to 2002, and has bepnreipal in the
law firm of Jaqua & Wheatley, P.C., Eugene, Oregimge 1962. Mr. Jaqua has served as Presidein¢ @tegon State Bar Association and
as a State Delegate to the House of Delegate &frirerican Bar Association.
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A. Michael Spence —Br. Spence, 59, a director since 1995, is a padgh®ak Hill Venture Partners. He was the Philipkight
Professor and Dean of the Graduate School of BssiaeStanford University from 1990 to 1999. Frd@#84.to 1990 he was Dean of the
Faculty of Arts and Sciences at Harvard Univerditg.was professor of economics and business adnaitiis at Harvard University from
1977 to 1986. He is the author of three books amdamous articles on economics and business. HEéH@wv of the Econometric Society a
was for six years Chairman of the National Rese@uwbncil Board on Science, Technology and Econdpoiccy. Dr. Spence received the
Nobel Prize in Economics in 2001. Dr. Spence is alslirector of Exult, Inc., General Mills, IncieSel Systems, Inc., and Tors
Corporation.

Board of Directors and Committees

The Board currently has an Executive Committejaait Committee, a Nominating and Corporate GoveceaCommittee, a Finance
Committee, a Corporate Responsibility Committee, aCompensation Committee, and may also appdiet aommittees 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 and will be provided in print to any shareholddro submits a request in writing to NIKE
Investor Relations, One Bowerman Drive, Beaver@ggon 97005-6453. There were five meetings oBibard of Directors during the last
fiscal year. Each director attended at least 76querof the total number of meetings of the Bodrbicectors and committees on which he or
she served, except for Mr. Thompson who attendeged&ent.

Pursuant to proposed rules of the New York Stoakharge, in order for a director to qualify as “ipdadent,” the Board of Directors
must affirmatively determine that the director hasmaterial relationship with the Company that vdoahpair the director’s independence.
The proposed rules permit the Board to adopt caiegjstandards under which relationships will leehed immaterial without any specific
Board determination. Accordingly, the Board hasdeined that commercial or charitable relationstiplow the following thresholds will
not be considered material relationships that impalirector’'s independence: (i) if a NIKE directorimmediate family member is an
executive officer of another company that doesrmss with NIKE and the annual sales to, or purchfreen, NIKE are less than one percent
of the annual revenues of the other company; anid & NIKE director or immediate family membenses as an officer, director or trustee
a charitable organization, and NIKE's contributidaghe organization are less than one percertadfdrganization’s total annual charitable
receipts. In fiscal 2003 and prior years, the Camygaaid compensation to Mr. DeNunzio, Ms. Jacksora, Mr. Thompson, or firms they ov
or control, for consulting services related to tlageas of expertise (see the paragraph capticdbeddin Transactions and Business
Relationships” below). In response to the increaststest of regulators and investors in corpogaeernance matters, all those consulting
relationships were terminated on or before JanliaB003. Thus, based on the termination of thosewting relationships and the applicai
of the categorical immateriality standard set fatiove, the



Board of Directors has determined that all direstexcept Mr. Knight and Dr. Clarke who are exaautfficers of the Company, have no
material relationship with the Company and, thaefare independent.

Executive sessions of non-management directorssigtimg of all directors other than Mr. Knight abd Clarke) 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 directorr&@ders desiring to communicate
directly and confidentially with the non-managemeinéctors may do so in writing sent to Non-ManagatrDirectors, c/o Lindsay D.
Stewart, Secretary, NIKE, Inc., One Bowerman DrBeaverton, Oregon 97005-6453.

The Executive Committee of the Board is currentdynposed of Messrs. Knight (Chairman), Clarke, anddé¢r. The Executive
Committee is authorized to act on behalf of therBam all corporate actions for which applicable @oes not require participation by the
full Board. In practice, the Executive Committe¢san place of the full Board only when emergerssues 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 dutheyfiscal year ended May 31, 2003, but took astioom time to time pursuant to
written consent resolutions.

The Audit Committee is currently composed of Mrat3iChairman), Mr. Robinson, and Dr. Spence. TharBdas determined that ei
member of the Audit Committee meets all applicabtiependence and financial literacy requirementieuboth current and proposed New
York Stock Exchange listing standards. The Boasldiso determined that Mr. Graf is an “audit conteitfinancial expert” as defined in
regulations adopted by the Securities and Exch@ugemission. The Audit Committee is responsibletfi@r engagement or discharge of the
independent accountants, reviews and approvesssrpiovided by the independent accountants, afielve with the independent
accountants the scope and results of their anxaahi@ation of the Company’s consolidated finanstatements and any recommendations
they may have. The Audit Committee also reviewsQbepanys procedures with respect to maintaining booksrandrds, the adequacy ¢
implementation of internal auditing, accountingsalosure, and financial controls, and the Compapgliies concerning financial reporting
and business practices. In 2003, the Audit Commattopted a new written charter, a copy of whidttisched to this Proxy Statement as
Exhibit B. The Audit Committee met 11 times durihg fiscal year ended May 31, 2003.

The Nominating and Corporate Governance Commigteairently composed of Mr. DeNunzio (Chairman), enway, Mr. Donahut
and Mr. Houser. The Nominating and Corporate Gaumece Committee identifies individuals qualifiedoecome Board members,
recommends director nominees for election at eaolia shareholder meeting, and develops and recodsy@rporate governance
guidelines and standards for business conduct tancseThe committee also oversees the annuaksalfiations of the Board and its
committees and makes recommendations to the Baaickming the
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structure and membership of the other Board coressttThe committee will consider shareholder recentations for candidates for the
Board sent to the Nominating and Corporate Govem&ommittee, c/o Lindsay D. Stewart, SecretariKEjlinc., One Bowerman Drive,
Beaverton, Oregon 97005-6453. The Nominating amgp@ate Governance Committee met three times dthiadiscal year ended May 31,
2003.

The Finance Committee is currently composed of ke$tobinson (Chairman), DeNunzio, and Hayes. Tiharfee Committee
considers long-term financing options and needh®fCompany, long-range tax and currency issuésgdbe Company, and management
recommendations concerning major capital expergitand material acquisitions or divestments. Tharkie Committee met five times
during the fiscal year ended May 31, 2003.

The Corporate Responsibility Committee is currentiynposed of Dr. Conway (Chair), and Messrs. DoeaHwuser, and Thompson.
The Corporate Responsibility Committee reviews ificgmt activities and policies regarding labor am/ironmental practices, community
affairs, charitable and foundation activities, dsity and equal opportunity, and environmental smstainability initiatives, and makes
recommendations to the Board of Directors. The G@fe Responsibility Committee met four times dgitine fiscal year ended May 31,
2003.

The Compensation Committee is currently composedroDeNunzio (Chairman), Ms. Jackson, Mr. Jaqua,3pence and Mr.
Thompson. The Compensation Committee makes reconutiens to the Board regarding officers’ compemsgtmanagement incentive
compensation arrangements and profit sharing matributions. The Compensation Committee also gratuck options and restricted stock
bonuses under the NIKE, Inc. 1990 Stock IncentilaaPand determines targets and awards under tiE,Nihc. Executive Performance
Sharing Plan and the NIKE, Inc. Long-Term Incenfilan. The Compensation Committee met four timemduhe fiscal year ended May
31, 2003.

The Compensation Plan Subcommittee of the Compiensabmmittee is currently composed of Dr. Spenue ldr. Jaqua. The
Subcommittee grants stock options and restricteckdtonuses under the NIKE, Inc. 1990 Stock Ineenfilan, and determines targets and
awards under the NIKE, Inc. Executive PerformanicarfBg Plan and the NIKE, Inc. Long-Term IncentRian.

Code of Business Conduct and Ethics

The NIKE Code of Ethics (“Code”) is available aétBompany’s internet websitavivw.nikebiz.com and will be provided in print
without charge to any shareholder who submits aesgjin writing to NIKE Investor Relations, One Benman 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 thawaiyer of the Code may be made only by the Board.
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Any such waiver in favor of a director or executoféicer will be publicly disclosed. The Companyapé to disclose amendments to, and
waivers from, the Code on the Company’s interndisite:www.nikebiz.com

Director Compensation and Retirement Plan

Messrs. Knight and Clarke do not receive additiamshpensation for their services as directors. dins are reimbursed for travel and
other expenses incurred in attending Board meetPigsuant to elections made in fiscal 2000, Me§swsahue, Hayes, Jaqua, Robinson,
Thompson, and Dr. Conway receive an annual fe@®f0P0 per year, plus $2,000 for each Board meetitemnded, $1,000 for each
committee meeting attended, an annual grant opéinroto purchase 4,000 shares of stock at the ebgrice at grant, medical insurance, and
$500,000 of life insurance coverage. Messrs. Deiuiaraf, Houser, Spence, and Ms. Jackson, ardiralitors first elected after fiscal 20!
receive a fee of $40,000 per year, plus $2,00@d&ch Board meeting attended, $1,000 for each cdeemiteeting attended, an annual grant
of an option to purchase 4,000 shares of stodkeatrtarket price at grant. However, they receivenedical or life insurance benefits. In
exchange for electing the new compensation methdiddal 2000, Messrs. DeNunzio, Houser and Spalsmereceive an annual grant of an
option to purchase 1,000 shares of stock at thé&eharice on the date of grant.

From 1989 to 1999, the Company provided certainerent benefits to noamployee directors who retire after serving foefirears o
more. The plan provided that after ten years ofisetby a director, the Company would provide sdichctor for the remainder of his or her
life with $500,000 of life insurance and medicaunance at the levels provided by the Companyl tf #is employees at the time the direc
retires. The plan also provided that a director Whd served for at least five years would receivarmual retirement cash payment for life,
commencing on the later of age 65 or the date itleetdr retires or ceases to be a member of thedBd&e annual retirement cash payment
ranges from $9,000 for five years of service up tnaximum of $18,000 for 10 or more years of servic

In fiscal 2000, in an effort to reduce future retirent obligations, the Board of Directors approaeww 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 the Company’s Deferred Compensation Planl égtiae lump sum present value of the paymentedas the actuarial life expectancy
of each director. The number of shares of ClasoBiBon Stock credited to each stock account wasdbas¢he market price of the stock on
September 1, 1999. All directors at that time, pxéer Messrs. Donahue and Robinson, elected tivephen. The number of shares of Class
B Common Stock credited to the stock accounts off glirector was: Dr. Conway, 4,165; Mr. DeNunzi@52; Mr. Hayes, 4,217; Mr.

Houser, 4,243; Mr. Jaqua, 2,610; Dr. Spence, 1,220;Mr. Thompson, 3,271. Any non-employee direcfiost elected after fiscal 2000 do
not receive retirement benefits.

Directors first elected after the 1993 fiscal yearst retire at age 72.
8



Stock Holdings of Certain Ownersand Management

The following table sets forth the number of sharfesach class of NIKE securities beneficially ownas of July 15, 2003, 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
nominees for director, (iii) each executive offitisted in the Summary Compensation Table (“Naméec€rs”), and (iv) all nominees,

Named Officers, and other executive officers asomg Because Class A Stock is convertible intas€B Stock on a shefor-share basis,
each beneficial owner of Class A Stock is deemethbySecurities and Exchange Commission to be efio@al owner of the same number of
shares of Class B Stock. Therefore, in indicatipgison’s beneficial ownership of shares of Clag&tdk in the table, it has been assumed
that such person has converted into Class B Stbskares of Class A Stock of which such persamligneficial owner. For these reasons the
table contains substantial duplications in the naerslof shares and percentages of Class A and Bl&ssck shown for Messrs. Hayes, Jaqua
and Knight; for Cardinal Fund I, L.P.; and for ditectors and officers as a group.

Shares Per cent of
Title of Beneficially
Class Owned (1) Class (2)
Thomas E. Clarke Class E 283,927(4) (5) (6, 0.2%
Portland, Orego
Jill K. Conway Class E 46,260(7)
Boston, Massachuse!
Ralph D. DeNunzio Class E 110,416(4) (7)
Riverside, Connectict
Richard K. Donahue Class E 115,202
Lowell, Massachuset
Alan B. Graf, Jr. Class E 4,000
Memphis, Tenness¢
Delbert J. Hayes Class / 590,000 0.6%
Newberg, Orego Class E 632,296(7) 0.4%
Douglas G. Houser Class E 94,973(4) (7)
Portland, Orego
Jeanne Jackson Class E 5,000
Newport Coast, Californi
John E. Jaqua Class # 569,214 0.6%
Eugene, Orego Class E 571,935(7) 0.3%
Philip H. Knight (3) Class / 78,655,047(8) 80.4%
Beaverton, Orego Class E 78,664,56¢(6) (8) 32.2%
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Shares Per cent of

Title of Beneficially
Class Owned (1) Class (2)
Charles W. Robinson Class B 300,000 0.2%
Santa Fe, New Mexic
A. Michael Spence Class B 24,272(4) (7)
Palo Alto, CA
John R. Thompson, Jr Class B 34,911(4) (7)
Washington, D.C
Charles Denson (3) Class B 178,733(4) (5) (6 0.1%
Portland, Orego
Mindy Grossman (3) Class B 93,013(4) (6)
Beaverton, Orego
Mark G. Parker (3) Class B 388,346(4) (5) (6 0.2%
Beaverton, Orego
Gary M. DeStefano (3) Class B 122,358(4) (5) (6
Beaverton, Orego
Nissho Iwai American Corporatic Preferred (¢ 300,000 100.0%
Portland, Orego
Cardinal Fund I, L.P Class A 14,718,131(10) 15.0%
Fort Worth, Texa: Class B 14,718,131 8.1%
Capital Research and Management Company Class B 8,389,60((11) 5.0%
Los Angeles, Californii
Janus Capital Management LLC Class B 9,626,35((11) 5.8%
Denver, Coloradi
Wellington Management Company LLP Class B 13,211,43%(11) 8.1%
Boston, Massachuse!
All directors and executive officers as a
Class B 82,432,00%(4) 33.5%

(1) A person is considered to beneficially own any skafa) over which the person exercises sole aedhabting or investment power, or
(b) of which the person has the right to acquinedfieial ownership at any time within 60 days (sashthrough conversion of securities
or exercise of stock options). Unless otherwisdcated, voting and investment power relating todheve shares is exercised solely by
the beneficial owner or shared by the owner andtiee’s spouse or childre:
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(2) Omitted if less than 0.1 perce
(3) Executive officer listed in the Summary Compensafiable.

(4) These amounts include the right to acquire, puitsigatine exercise of stock options, within 60 dafter July 15, 2003, the following
numbers of shares: 273,750 shares for Dr. Clark@03shares for Mr. DeNunzio, 3,000 shares forituser, 23,000 shares for Dr.
Spence, 27,500 shares for Mr. Thompson, 154,50@sli@r Mr. Denson, 91,667 shares for Ms. GrossiB46,875 shares for Mr.
Parker, 98,500 shares for Mr. DeStefano and 1,B@25Rares for the executive officer and directougr

(5) Includes shares held in accounts under the NIK&, Retirement Savings Plan for Dr. Clarke, Mr. DmamsMr. Parker, and Mr.
DeStefano in the amounts of 2,599, 4,279, 2,95d 22981 shares, respective

(6) These amounts include (a) 5,719, 5,719, 1,43092&%d 2,859 restricted shares granted to Mr. Knigh Clarke, Mr. Denson, Mr.
Parker, and Mr. DeStefano respectively, under théE\Inc. Long-Term Incentive Plan, as to which tiestrictions expire August 15,
2003; and (b) 1,859, 1,859, 929, 929, 929, ands®2®es granted to Mr. Knight, Dr. Clarke, Mr. Demslds. Grossman, Mr. Parker, ¢
Mr. DeStefano respectively, under the NIKE, Incnb-Term Incentive Plan, as to which the restrictioxgire August 15, 200

(7) Includes shares credited to accounts under the NI Deferred Compensation Plan in the followamgounts: 4,342 for Dr. Conway;
4,016 for Mr. DeNunzio; 4,396 for Mr. Hayes; 4,428 Mr. Houser; 2,721 for Mr. Jaqua; 1,272 for Bpence; and 3,411 for Mr.
Thompson

(8) Does not include: (a) 814,790 shares held by adipartnership in which a corporation owned by Ktright's spouse is a co-general
partner, (b) 65,224 shares owned by such corparatip 1,000,000 Class B shares held by the Kriiglindation, a charitable
foundation in which Mr. Knight and his spouse airectors, (d) 1,950,000 shares held by Oak Hila®igic Partners, L.P., a limited
partnership in which a company owned by Mr. Knighd limited partner, and (e) 12,768,131 shareg bglCardinal Fund I, L.P., a
limited partnership in which Mr. Knight is a limdepartner. Mr. Knight has disclaimed ownershiplbfach shares

(9) Preferred Stock does not have general voting rightgpt as provided by law, and under certain oistances as provided in the
Compan’s Restated Articles of Incorporation, as amen

(10) Includes 1,950,000 shares of Class A Common Steltklhy Oak Hill Strategic Partners, L.P., whiclursler common control with
Cardinal Fund I, L.F

(11) Information provided as of December 31, 2002 inesicte 13G filed by the sharehold
11



Section 16(a) Beneficial Owner ship Reporting Compliance

Section 16(a) of the Securities Exchange Act o#41@Rjuires the Company’s directors and executifiees, and persons who own
more than 10 percent of a registered class of tregany’s equity securities, to file with the Setias and Exchange Commission (the
“SEC") and the New York Stock Exchange initial report®whership and reports of changes in ownership afil@don Stock and other equ
securities of the Company. Officers, directors grehter than 10 percent shareholders are requyréttblregulations 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 representatibat no other reports were required, during iseaf year ended May 31, 2003 all Sec
16(a) filing requirements applicable to its offisedirectors and greater than 10 percent benebeiakrs were complied with, except that one
report, covering one transaction was filed oneldsy/by Mr. Hayes.
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EXECUTIVE COMPENSATION

The following table discloses compensation awatdedarned by, or paid to the Company’s Chief EfgelOfficer and its next four
most highly compensated executive officers fosatlvices rendered by them in all capacities tdbmpany and its subsidiaries during the
fiscal year ended May 31, 2003 and the two precgfistal years.

Summary Compensation Table

Long-term
Compensation

Annual Compensation

Restricted

Stock Stock LTIP Co?rilpgr:;etri on

Name and Year Salary ($) Bonus ($) Other Annual Awards ($) Options Payouts ($)

Principal Position Compensation ($) #) (€N

Philip H. Knight 200: 1,350,001 1,121,841 — — — 320,00( 87,19
Chairman, Chief 200z 1,350,32. 1,377,32 — — — — 572,85¢
Executive 2001 1,300,001 663,00( — — — 92,00( 586,42
Officer and
President

Mark G. Parker 200¢ 942,30t 817,15 (3) — — 70,00( 160,00( 59,07¢(2)
President 200z 897,43t 595,00( — — 60,00( — 50,28¢
NIKE Brand 2001 772,75t 255,53: — — — 46,00( 55,68¢

Charles Denson 200¢ 834,61! 740,90 (3) — — 70,00( 160,00( 46,93
President 200z 713,14: 472,81: 108,50: — 60,00( — 35,70z
NIKE Brand 2001 458,33: 146,41: 243,28 — — 46,00( 27,831

Mindy Grossman 200z 734,61! 485,43 — — 40,00( 160,00( 96,71¢(4)
Vice President 200z 645,83! 395,25( — — 30,00(¢ — 199,13°
Apparel 2001 404,61! 183,60( — 999,98! (5) 100,00( 46,00( 302,64¢

Gary M. DeStefano 200: 684,61! 420,08( — — 44,00( 160,00( 41,704
President of USA 200z 603,84t 369,55 — — 40,00( — 34,27:
Operations 2001 501,04 153,31¢ — — — 46,00( 32,92«

(1) Includes contributions by the Company to the NIKiE,. Retirement Savings Plan for the fiscal yeateshMay 31, 2003 in the amount
of $6,394 each for Mr. Knight and Ms. Grossman,, 4%, $11,528 and $14,394 for Mr. Parker, Mr. Deraind Mr. DeStefano,
respectively. Also includes contributions by then@pany to the Deferred Compensation Plan for MrgkhiMr. Parker, Mr. Denson,
Ms. Grossman and Mr. DeStefano of $80,801, $42,$35,405, $29,728, and $27,308, respecti

(2) Includes abov-market interest on deferred compensation for Mrk&an the amount of $1,877 for the 2003 fiscadty
(3) Includes $150,000 bonus outside the Executive Faence Sharing Pla

(4) Includes additional compensation to Ms. Grossmarrémsportation expenses, including gross updees on such compensation, in
amount of $60,597 for fiscal 200

(5) Represents the value of shares and restrictedsspearted to Ms. Grossman based on the closinganprice of the Class B Stock on
the grant date. A stock grant was made to Ms. @rassin fiscal 2001 for 25,078 shares, of which 28,Were restricted. The
restrictions lapsed with respect to one-half ofgshares on each of the first two anniversarieb@fgrant date. Dividends on restricted
shares were paid currently to the holder. On May2BD3, no shares remained subject to restrict
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Option Grantsin theFiscal Year Ended May 31, 2003

Potential Realizable Value

% of Total at Assumed Annual Rates of
Options Granted Stock Priquppreciation for
Options Granted Exer cise or Expiration Option Term (3)
to Employees Base Price

Name # Q) in Fiscal Year ($/share) (2) Date 5% ($) 10% ($)
Philip H. Knight — — — — —
Mark G. Parke 70,00( 1.2 $ 48.9¢ 712171z $2,156,00! $5,464,30!
Charles Denso 70,00( 1.2 $ 48.9¢ 7121/1% $2,156,00! $5,464,30!
Mindy Grossmat 40,00( 0.7 $ 48.9¢ 712171z $1,232,00! $3,122,40!
Gary DeStefani 44,00( 0.8 $ 48.9¢ 712171z $1,355,20! $3,434,64

(1) The options shown in the table with the expiratiate of July 21, 2012 become exercisable with E@pe25% of the total number of
shares on each of July 22, 2003, 2004, 2005, a@6. 2! options for all individuals will become fiylexercisable generally upon the
approval by the Company’s shareholders of a mepjan, of exchange, sale of substantially all of @enpany’s assets or plan of
liquidation.

(2) The exercise price is the market price of Clasgd@ISon the date the options were gran

(3) Assumed annual appreciation rates are set by tkea®@ are not a forecast of future appreciatior dttual realized value depends on
the market value of the Class B Stock on the egerdate, and no gain to the optionees is possitiut an increase in the price of the
Class B Stock. All assumed values are before tardslo not include dividend

Aggregated Option Exercisesin the Fiscal Year Ended May 31, 2003 and Fiscal Year-End Option Values

Number of Unexer cised Value of Unexer cised
Options at In-the-M oney Options
Fiscal Year-End (#) at Fiscal Year-End ($) (1)
Sh_ares
Acquired on Value Unexercisable

Name Exercise (#) Realized ($) Exercisable Exercisable Unexercisable
Philip H. Knight 0 0 0 0 0 0
Mark G. Parke 85,25: $ 2,821,833 301,25( 141,25( $ 4,347,68 $ 1,498,35!
Charles Denso 0 0 117,00( 125,00( $ 2,114,69: $ 1,254,26:
Mindy Grossmai 0 0 74,16% 95,83: $ 1,176,56 $ 1,124,23
Gary DeStefani 0 0 70,00( 89,00( $ 501,00t $ 942,65¢

(1) Based on a fair market value as of May 31, 200858f99 per share. Values are stated on-tax basis
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Long-Term Incentive Plans Awardsin Fiscal Year Ended May 31, 2003

Performange

S:] t(i)Itl\k/]Iez;tEgtliO:n Threshold ($) Maximum ($)
Name or Payout (1) Target ($)
Philip H. Knight Fiscal Years 2003 to 20 40,00( 400,00( 600,00(
Mark G. Parke Fiscal Years 2003 to 20 20,00( 200,00( 300,00(
Charles Denso Fiscal Years 2003 to 20 20,00( 200,00( 300,00(
Mindy Grossmat Fiscal Years 2003 to 20 20,00( 200,00( 300,00t
Gary DeStefani Fiscal Years 2003 to 20 20,00( 200,00( 300,00t
(1) InJune 2002, the Compensation Committee establialseries of performance targets based on fi§&8 through 2005 revenues and

earnings per share corresponding to award payantgng from 10% to 150% of the target awards. Biggnts will receive a payout at
the average of the percentage levels corresponditige results for the two targets, subject toGbenmittee’s discretion to reduce or
eliminate any award based on Company or indivighealormance. Under the terms of the awards, on augb, 2005 the Company
would issue in the name of each participant a nurabshares of Class B Stock with a value equ#théoaward payout based on the

closing price of the Class B Stock on that dat¢henNew York Stock Exchange, or pay all or parthatt value in cash, at the election of

the participant. The shares or cash will be 100%tegkat that time. The Company’s performance oafigears 2001 to 2003
corresponded to an LTIP payout of 80% of the taagedrds for the performance period that ended oy 3122003
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Equity Compensation Plans

The following table summarizes equity compensatitams approved by shareholders and equity comgengalans that were not
approved by the shareholders as of May 31, 2003:

(©

(a) Number of Securities
Number of Securitiesto Remaining Available for
(b)
be I'ssued Upon Weighted-Average Futurelssuance Under
Exercise of Outstanding Exercise Price of Equity Compensation
Outstanding Options, Plans (Excluding
Options, Warrants and Securities Reflected in
Plan category Rights Warrantsand Rights Column (a))
Equity compensation plans approved by
shareholders (1 19,388,77 $ 44.8: 9,657,73.
Equity compensation plans not approved by
shareholders (2 320,00( 42.6: 1,000,00!
Total 19,708,77 $ 44.1¢ 10,657,73

(1) Includes 19,388,770 outstanding subject to the 80k Incentive Plan. Includes 6,080,406 availétduture issuance under the
1990 Stock Incentive Plan, 903,909 available fourkelissuance under the Long-Term Incentive Plad,23673,418 available for future
issuance under the Employee Stock Purchase

(2) The Company has granted to a few consultants ardtdis nonqualified options to purchase NIKE CBsStock. The options have
terms ranging from 8 to 10 years, expiring at vagitimes from 2003 to 2009, with exercise pricegitag from $12.03 to $55.81. All «
the options are exercisable. In 2003 the Companoptad the Foreign Subsidiary Employee Stock PucPRdan for foreign employees.
Includes 1,000,000 shares available for futureassa under the Foreign Subsidiary Employee StockhRse Plar
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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 PerformancepBrand the Report of the CompensaCommittee below shall not be incorporated by
reference into any such filings and shall not ottise be deemed filed under such acts.

Performance Graph

The following graph demonstrates a five-year consparof cumulative total returns for NIKE's ClassSBock, the Standard & Poor’s
500 Stock Index, and the Standard & Pedtbotwear and Apparel, Accessories & Luxury Gdod&es. The graph assumes an investme
$100 on May 31, 1998 in each of the Company’s ComBiock, and the stocks comprising the Standar@@'B 500 Stock Index and the
Standard & Poor’s Footwear and Apparel and Accéssdndices. Each of the indices assumes thatatlehds were reinvested.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN AMONG NIKE, INC., S& P 500 INDEX,
S& P FOOTWEAR INDEX AND S& P APPAREL, ACCESSORIES & LUXURY GOODSINDEX
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The Standard & Poor’s Footwear Index consists ¢§EN&and Reebok International. The Standard & PoApparel, Accessories &
Luxury Goods Index consists of Liz Claiborne, Iné5 Corp., and Jones Apparel. The Standard & Pdestwear and Apparel, Accessories,
and Luxury Goods Indices include companies in tvajamlines of business in which the Company congpeélbe indices do not encompass
all of the Company’s competitors, nor all produategories and lines of business in which the Comjmangaged. Because NIKE is part of
the S&P Footwear Index, the price and returns &fEstock affect this index.

The Stock Performance shown on the Graph abowvetisetessarily indicative of future performancee Tompany will not make nor
endorse any predictions as to future stock perforcea
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REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD
OF DIRECTORS ON EXECUTIVE COMPENSATION

The Compensation Committee of the Board of Direc{thre “Committee”)subject to the approval of the Board of Directoietermine:
the compensation of the Company’s five most higldgnpensated executive officers, including the Chiedcutive Officer, and oversees the
administration of executive compensation prograrsept that stock option grants, and targets aratdswnder the Executive Performance
Sharing Plan and the Long-Term Incentive Plan aadarby the Compensation Plan Subcommittee (thect8uhittee”), which is composed
of outside directors.

Executive Compensation Policies and Programd.he Company’s executive compensation programsi@signed to attract and retain
highly qualified executives and to motivate thenmtaximize shareholder returns by achieving bothtsland long-term strategic Company
goals. The programs link each executive’s comp@nsdirectly to individual and Company performangesignificant portion of each
executive’s total compensation is variable and ddpat upon the attainment of strategic and findigmals, individual performance
objectives, and the appreciation in value of then@wn Stock.

There are three basic components to the Compapgis for performance” system: base pay; annual ineebonus; and long-term
incentive compensation. Each component is addresgbé context of individual and Company performgncompetitive conditions and
equity among employees. In determining competitmmpensation levels, the Company analyzes infoomdtom several independent
surveys that include information regarding the gehiedustry as well as other consumer product comgs. Since the Company’s market for
executive talent extends beyond the sports induteysurvey data includes global name-brand coaspnoduct companies with sales in
excess of $2 hillion. A comparison of the Comparfiriancial performance with that of the companied mdices shown in the Performance
Graph is only one of many factors considered byGbmmittee to determine executive compensation.

Base Pay. Base pay is designed to be competitive, althamamservative (generally in the second or thirdrtjle) as compared to
salary levels for equivalent executive positionsther global consumer product companies. An exsx’stactual salary within this
competitive framework will vary based on resporigibs, experience, leadership, potential futuretdbution, and demonstrated individual
performance (measured against strategic managehgtives such as maintaining customer satisfactieveloping innovative products,
strengthening market share and profitability, axwa@ding the markets for the Company’s producte fiypes and relative importance of
specific financial and other business objectivay @nong the Company’s executives depending om pusiitions and the particular
operations or functions for which they are respoliesiThe Company’s philosophy and practice is axela relatively greater emphasis on the
incentive components of compensation.
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Annual Incentive Bonus. Each executive is eligible to receive an anwaah bonus under the Executive Performance Shatarg Thi
“target” level for that bonus, like the base sal@mel, is set with reference to Company-wide bomegyrams, as well as competitive
conditions. These target levels are intended tovaiet the Company’s executives by providing sulisghbhonus payments for the
achievement of financial goals within the Compariyusiness plan. An executive receives a percenfdgs or her target bonus depending
the extent to which the Company achieves finanqmaformance goals set by the Subcommittee, as mezhby the Company’s net income
before taxes. Bonuses may exceed the target €dimepany’s performance exceeds the goal.

Long-Term Incentive Compensation.The long-term compensation program is tiedatliyeo shareholder return. Under the current
program, long-term incentive compensation consitstock options, 25% of which vest in each of fibwr years after grant, and performance-
based stock or cash awards under the Long-TernmtiweePlan (“LTIP").

Stock options are awarded with an exercise priceleg the fair market value of the Class B Stogklee date of grant. Accordingly, 1
executive is rewarded only if the market pricetaf Class B Stock appreciates. Since options vesttowe, the Company periodically grants
new options to provide continuing incentives faufie performance. The size of previous grants hachtimber of options held are conside
by the Subcommittee, but are not entirely deterthiaaf future grants. Like base pay, the grarseiswith regard to competitive
considerations, and each executive’s actual gsdpased upon individual performance measured aghmsriteria described in the preceding
paragraphs and the executive’s potential for futamributions.

Under the LTIP, the Subcommittee has establishestias of performance targets corresponding todswafrstock or cash ranging from
10% to 150% of the target awards. The performasgets have been based on revenues and earningfsgperfor performance periods of
three years, in order to provide an incentive tuexe the Company’s longer-term performance gdffserformance targets are achieved,
shares of stock or cash issued to executives HyevRsted upon payment.

Stock options and performance-based stock andaxaatds under the LTIP are designed to align thexésts of the Company’s
executives with those of shareholders by encougagiecutives to enhance the value of the Compadytence, the price of the Class B
Stock and the shareholders’ return. In additiomgugh deferred vesting and three-year performaecegs, this component of the
compensation system is designed to create an imedot the individual executive to remain with tGempany.

Other Plans. The Company maintains combined profit sharing 401(k) retirement plans, a non-qualified Defér@mpensation
Plan, and Employee Stock Purchase Plans. Underdifie sharing retirement plan, the Company anmuedintributes to a trust on behalf of
employees, including executive officers, an amahat in the past five fiscal years has equaledramrual contribution of between 3.29% to
4.09% of each employee’s earnings. The percentsadetermined by the Board of Directors.
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For fiscal 2003, under the terms of the profit #fgiplan, each employee, including each executifiean, received a contribution to his
or her plan account of 3.1971% of the employedal &ligible salary and bonus up to $200,000. Uniderterms of the Deferred
Compensation Plan, employees, including executffieens, whose total eligible salary and bonus exise$200,000 receive a supplemental
profit sharing contribution into a nonqualified defed compensation account in an amount equaktadhitional contribution they would
have received under the profit sharing plan iffoothe $200,000 cap on salary and bonus considergairposes of that plan as required
under IRS regulations. Accordingly, those employegsh received supplemental contributions equal®71% of their eligible salary and
bonus in excess of $200,000. These profit shari@agspserve to retain employees and executivese $imds do not fully vest until after five
years of employment with the Compa

Under the 401(k) retirement plan, the Company doutes up to 4% of each employee’s earnings astehing contribution for pre-tax
salary deferred into the plan. This matching contidn is initially invested in Class B Stock, whistrengthens the linkage between empl
and shareholder interests.

The Company’s Employee Stock Purchase Plan (“ES§Rlifies under Section 423 of the Internal Rewe@ode. The ESPP allows
employees to defer up to 10% of their annual corsgiéon for purchases of Class B Stock, subjecet@am limitations. The stock is
purchased every six months at 85% of the lowehefarice of the stock at the beginning and entéh@fix-month period. Pursuant to the
Foreign Subsidiary Employee Stock Purchase PlanCtimpany offers and sells Class B Stock on sutisligridentical terms to employees
of selected non-U.S. subsidiaries. These plangggrded to encourage employee investment in thep@oy and to provide an incentive for
employees to increase shareholder returns.

Annual Reviews. Each year, the Committee reviews the executivepensation policies with respect to the linkagevieen executive
compensation and the creation of shareholder vakigjell as the competitiveness of the programs.démmittee determines what changes,
if any, are appropriate in the compensation progréamthe following year. In conducting the anntealiew, the Committee considers
information provided by Human Resources staff asgbisurveys and reports prepared by independemqtermation consultants.

Each year, the Committee, with the Chairman and &tuResources staff, reviews the individual perfaroeaof each of the other four
most highly compensated executive officers, andthairman’s recommendations with respect to the@pjate compensation levels and
awards. The Subcommittee sets performance and hargets, and certifies awards, under the Execlterformance Sharing Plan and the
LTIP, and makes stock option grants and restristedk awards. The Committee makes recommendatiotie tBoard of Directors for final
approval of all other compensation matters. The @itae also reviews with the Chairman and the HuReasources staff the financial and
other strategic objectives, such as those idedtdigove, for each of the named executive officerste following year.

20



For fiscal year 2003, the Company met targetedp@dince objectives set for named executive offisaficient for a payout under the
Executive Performance Sharing Plan. This resultaih increased profitability due to aligning costishwevenues, and sales increases in key
product categories and markets, more than offgetéductions in others. Furthermore, the Compaograpetitive position in the industry
remained strong. The Company’s financial perforneacmrresponded to bonuses of 94.4% of the indiViduget bonuses under the
Executive Performance Sharing Plan, and 80% oifitiigidual target payouts under the three-year LTIP

Chief Executive Officer. In reviewing Mr. Knight's performance, the Corittee focused primarily on the Company’s perforneaimc
fiscal year 2003, which resulted in better earnicg®pared to the performance of the previous yda.Committee noted continued progress
toward the achievement of various strategic objestsuch as earnings growth, operational efficem@nd growth in key product categories
and regions. The Committee also considered the fdbtors described above. Consistent with theglbfr. Knight received a bonus of
$1,121,840 under the Executive Performance Shatiag, $320,000 under the LTIP, and no stock opiwards. The Committee increased
Mr. Knight's base salary 3.7% to $1,400,000 for 2004 fiscal year.

Section 162(m) of the Internal Revenue Codi 2000 shareholders re-approved the ExecutiveoBeence Sharing Plan and the stock
option plan, and in 2002 they re-approved the LTI proposed that shareholders amend and resaefthe stock option plan this year. The
plans are each designed to satisfy the performbased exception to the Section 162(m) limitatiordeductibility with respect to incentive
compensation for named executive officers, exdegt restricted stock bonuses do not qualify asoperdnce based.

Members of the Compensation Committee:

Ralph D. DeNunzio, Chairman
Jeanne P. Jackson

John E. Jaqua

A. Michael Spence

John R. Thompson, Jr.

Personnel Committee I nterlocks and Insider Participation

The members of the Compensation Committee of tredBof Directors during the fiscal year ended May 2003 are listed above. The
Committee is composed solely of non-employee dirscDuring the fiscal year ended May 31, 2003,Gbenpany paid Jeanne Jackson
$120,000 for consulting services. Effective Januar2003, the consulting arrangement for Ms. Jatksas terminated. The Company does
not expect to pay Ms. Jackson for consulting sesvauring fiscal year 2004.
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Employment Contracts and Termination of Employment and Change-in-Control Arrangements

An agreement between the Company President of lKE Brand Mark G. Parker that extends for one yellowing the termination of
his employment with the Company. The agreementigeswthat if Mr. Parker voluntarily resigns, then@many will make monthly payments
to him during the one-year noncompetition periodmnamount equal to the greater of (i) $20,833ipofe-twenty-fourth of the total salary
and bonuses received by Mr. Parker during the 18timperiod immediately preceding his resignatidme Agreement provides further that if
Mr. Parker's employment is terminated by the Conypéime Company will make monthly payments to himimiy the one-year
noncompetition period in an amount equal to thetgreof (i) $41,667 or (ii) onewelfth of the total salary and bonuses received/lbyParke
during the 12month period immediately preceding his terminatiéir. Parker is terminated without cause, thetiparmay mutually agree
waive the covenant not to compete, and if Mr. Paikéerminated for cause, the Company may un#éédliewaive the covenant. If the
covenant is waived, the Company will not be reqliiemake the payments described above for thehmm@ to which the waiver applies.

The Company has a similar agreement with PresiofeNtKE Brand, Mr. Charles D. Denson, that extefatsone year following the
termination of his employment with the Company. Bgeeement provides that if his employment is teatad by the Company, the
Company will make monthly payments to him during tine-year noncompetition period in an amount etqulais last monthly salary. The
agreement provides further that if he voluntardgigns, the Company will make monthly paymentsito during the ongrear noncompetitic
period in an amount equal to one-half of his lashthly salary. If Mr. Denson is terminated with@atuse, the parties may mutually agree to
waive the covenant not to compete, and if Mr. Derisderminated for cause, the Company may unddjewaive the covenant. If the
covenant is waived, the Company will not be reqiicemake the payments described above for thehm@ to which the waiver applies.

The Company has an employment agreement and aamiveot to compete with Vice President Mindy Groasrthat has been renewed
for a three-year term as of September 28, 2003ebUie new agreement, the Company will pay cettairel expenses for her and her family
between New York City and Beaverton, Oregon, heyetabonus under the Executive Performance Sh&mg for fiscal 2004 and thereafter
was set at 75 percent of her annual salary, anthhget award level under the Long-Term IncentilanPor all awards made in or after fiscal
2004 was set at $400,000. Ms. Grossman will recaigeant of restricted stock on September 28, 2@f@8a value of $750,000 based on the
market price on that date, which will vest withpest to one-third of the shares on the first tfaeeiversaries of the date of grant. During the
term of her contract, she is to be granted an ngiigourchase at least 30,000 shares of Class &k 8ach year, which will generally vest w
respect to 25% of each option on the first fourieensaries of the date of grant. If Ms. Grossmamgployment is terminated (i) without
cause, (ii) by her for good reason, or (iii) dualisability, she will receive severance paymentsaétp one times her final annual salary and
60% of the salary earned year-to-date in the figeal of termination, and her
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initial option and restricted stock grants will tudly vested. In addition, if Ms. Grossman’s empiognt with the Company is terminated, the
Company will make monthly payments to her durirapa-year period of a covenant not to compete iaraount equal to her last monthly
salary. The Company may unilaterally waive the carg not to compete. If the covenant is waived Gbepany will not be required to me
the payments described above for the months asihwhe waiver applies.

Certain Transactions and Business Relationships

During the fiscal year ended May 31, 2003, the Camypaid Jeanne Jackson $120,000 for consultiicesr Effective January 1,
2003, the consulting arrangement for Ms. Jacksanhteraninated. Accordingly, the Company does notek{o pay Ms. Jackson for
consulting services during fiscal year 2004.

Indebtedness of M anagement

In 1994 the Company loaned $500,000 at 5.65% paurarto President of New Business Ventures Thom&idtke for the purchase
a second home. The loan is secured by the secand,famd must be repaid within 180 days followingnieation of employment. As an
inducement to remain employed by the Company, tragany agreed to forgive $100,000 of the loan conuing January 1, 2000 and on
each of the four anniversary dates thereafter,igeavthat Dr. Clarke remains employed by the ComgphnMay 2003, the company forgave
the remaining $100,000 balance of the loan, appratély seven months ahead of schedule.
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PROPOSAL 2

APPROVAL OF AMENDMENT TO THE NIKE, INC.
1990 STOCK INCENTIVE PLAN

The Board of Directors believes that the availépidf stock options and other stock-based incestiveder the Company’s 1990 Stock
Incentive Plan (the “Plan”) is important to the Quamy’s ability to attract and retain experiencegpkyees and to provide an incentive for
them to exert their best efforts on behalf of tlwmPany. As of May 31, 2003, out of a total of 3D,BW0 shares of Class B Stock reserve:
issuance under the Plan, 6,080,406 shares remauadldble for grant. The Board of Directors beligeglditional shares will be needed under
the Plan to provide appropriate incentives to kepleyees. Accordingly, on June 20, 2003 the Bo&fdiectors approved an amendment to
the Plan, subject to shareholder approval, to vesen additional 12,500,000 shares of Class B Sturcthe Plan, thereby increasing the total
number of shares reserved for issuance under #mefRRim 37,500,000 to 50,000,000 shares. The additi12,500,000 shares proposed for
issuance under the Plan represent 4.7% of thedotsianding Class A Stock and Class B Stock dsilgf25, 2003. In addition, shareholder
approval of this proposal will constitute reapproafathe per-employee limit on grants of optionslabock appreciation rights under the Plan
of 200,000 shares annually. This reapproval isiredievery five years for continued

compliance with regulations under Section 162(nthefinternal Revenue Code of 1986, as amendedibee”). See “Tax
Consequences.”

The complete text of the Plan, marked to show thegsed amendment, is attached to this proxy stateas Exhibit A. The following
description of the Plan is a summary of certairvigions and is qualified in its entirety by refecerto Exhibit A.

Description of the Plan

Eligibility.  All employees, officers and directors of then@pany and its subsidiaries, as well as consultadigsors and independent
contractors to the Company, are eligible to becsetefor awards under the Plan. The number of perato currently hold options granted
under the Plan is approximately 3,200.

Administration. The Plan is administered by the Compensatiani@ittee of the Board of Directors (the “CommitteeThe
Committee may promulgate rules and regulationgHferoperation of the Plan and related agreementg@nerally supervises the
administration of the Plan. The Committee determiithe individuals to whom awards are made undePtae, the amount of the awards, and
the other terms and conditions of the awards, extbeap the Committee has delegated to the Chiettikee Officer the authority to grant
awards with respect to a maximum of 50,000 sharesiy eligible employee who is not at the timeuwdtsgrant subject to the reporting
requirements and liability provisions contained in
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Section 16 of the Securities Exchange Act of 198dtae regulations thereunder. The Committee mexy adlvance the period, accelerate any
exercise date, waive or modify any restriction wikpect to an award, or give an individual antedado surrender an existing award in
exchange for the grant of a new award.

Term of Plan. The Plan will continue until all shares avalafor issuance under the Plan have been issuedlaredtrictions on such
shares have lapsed. The Board of Directors hagdwer to suspend, terminate, modify or amend the Bt any time.

Stock Options. The Committee may grant stock options to el@ibdividuals under the Plan. The Committee wiltetmine the
individuals to whom options will be granted, theemise price of each option, the number of sharégtcovered by each option, the perio
each option, the times at which each option magXegcised, and whether each option is an Inceigek Option (intended to meet all of
requirements of an Incentive Stock Option as defineSection 422 of the Code) or a non-statutosglsbption. If an option is an Incentive
Stock Option, the exercise price must be at le@8tpkrcent of the fair market value of the undedyshares on the date of grant. If a grantee
of an Incentive Stock Option at the time of grawnhe stock possessing more than 10 percent of timbioed voting power of all classes of
stock of the Company, the exercise price may nd¢sethan 110 percent of the fair market valuthefunderlying shares on the date of gr
If the option is a non-statutory stock option, ex@rcise price may not be less than 75 perceitteofair market value of the underlying shares
on the date of grant. For purposes of determirtiegeixercise price of options granted under the, Rti@nfair market value of the Class B
Stock will be deemed to be the closing price of@ess B Stock as reported in the NYSE-ComposigénJactions in The Wall Street Journal,
or such other reported value of the Class B Stsc¥hall be specified by the Committee, on thetfasling day preceding the date of grant.
monetary consideration will be paid to the Compapgn the granting of options.

Options may be granted for varying periods estabisat the time of grant, not to exceed 10 years the date of grant for Incentive
Stock Options. Incentive Stock Options are nonfiemable except in the event of the death of thedrlThe Committee has discretion to
allow non-statutory stock options to be transfeteeonmediate family members of the optionee, sttifji@ certain limitations. Options will be
exercisable in accordance with the terms of aroopigreement entered into at the time of the gharthe event of the death or other
termination of an optionee’s employment with ther@any, the Plan provides that the optionee’s optioay be exercised for specified
periods thereafter (one year in the case of tetioimdy reason of death or disability and three thern the case of termination for any other
reason). The Plan also provides that upon any tetion of employment, the Committee may extendettexcise period for any period up to
the expiration date of the option and may increaseportion of the option that is exercisable.

The purchase price for shares purchased pursuém txercise of options must be paid in cashudioh cash that may be the proceeds
of a loan from the Company, or, with the conserthef
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Committee, in whole or in part in shares of ClasSt8ck. With the consent of the Committee, an o@émay request the Company to apply
the shares to be received on exercise of a pasfian option to satisfy the exercise price for iddal portions of the option. Upon the
exercise of an option, the number of shares sulbyjetbie option and the number of shares availairléstuance under the Plan will be reduced
by the number of shares issued upon exercise afftien. Option shares that are not purchased twitite expiration, termination or
cancellation of the related option will become &lfale for future awards under the Plan.

Stock Appreciation Rights. The Committee may grant stock appreciationtsigtSARs”) to eligible individuals under the PI&BARS
may, but need not, be granted in connection witbion. An SAR gives the holder the right to paytgom the Company of an amount
equal in value to the excess of the fair market@an the date of exercise of one share of Cl&8®Ek over its fair market value on the date
of grant (or, if granted in connection with an optithe exercise price per share under the optievhich the SAR relates), multiplied by the
number of shares covered by the portion of the 8ABption that is surrendered. The fair market gatithe Class B Stock on the date of
exercise shall be deemed to be the closing pritieeo€lass B Stock as reported in the NYSE-Comedsinsactions in The Wall Street
Journal, or such other reported value of the (BaSsock as shall be specified by the Committegherdate of exercise, or if such date is not
a trading day, then on the immediately precediaditrg day. An SAR holder will not pay the Company aash consideration upon either the
grant or exercise of an SAR, except for tax witkliveg amounts upon exercise.

An SAR is exercisable only at the time or timesbkshed by the Committee. If an SAR is granteddnnection with an option, it is
exercisable only to the extent and on the sameitionsl that the related option is exercisable. Paynby the Company upon exercise of an
SAR may be made in shares of Class B Stock valufadranarket value, or in cash, or partly in st@aid partly in cash, as determined by the
Committee. The Committee may withdraw any SAR gdntnder the Plan at any time and may impose amgitions upon the exercise of
SAR or adopt rules and regulations from time tcetimffecting he rights of holders of SARs. If an Si8Riot exercised prior to the expiration,
termination or cancellation of the SAR, the unisksbares subject to the SAR will become availatdifture awards under the Plan. Cash
payments for SARs will not reduce the number ofetavailable for awards under the Plan. The existef exercisable SARs will require
the Company to make periodic charges against tmep@oy's income to the extent of the amount of appreaiaifcany, in the market value
the Class B Stock over the exercise price of shaubject to such SARs. No SARs have been granteeruhe Plan.

Stock Bonuses. The Committee may award Class B Stock to dhigidividuals as stock bonuses under the Plan.Gdramittee will
determine the individuals to receive stock bonugesnumber of shares to be awarded and the tinteecfward. No cash consideration (other
than tax withholding amounts) will be paid by bomesipients to the Company in connection with stbckuses. Shares received as a stock
bonus may be subject to terms, conditions andictetis as determined by the
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Committee. Restrictions may include restrictionsaarning transferability, forfeiture of the shaigsued, or such other restrictions as the
Committee may determine. Stock bonus shares thdbekeited to the Company will be available fotute grant under the Plan.

Restricted Stock. The Committee may award restricted sharesgidd individuals in such amounts, for such coesadion (including
promissory notes and services), subject to sudhiatsns, and on such terms as the Committee netgrohine. Restrictions may include
restrictions concerning transferability, repurchbgehe Company, forfeiture of the shares issueduoh other restrictions as the Committee
may determine. No restricted shares may be isqrezbhsideration that is less than 75 percentefdir market value of such shares at the
time of issuance. Restricted shares that are fed¢d or repurchased by the Company will be alsbglfor future grant under the Plan.

Acceleration in Certain Events. The Plan provides for automatic acceleratiothefvesting of options and SARs granted under the
Plan in the event that the shareholders of the @Gmyppprove (i) certain transactions involving @e@mpany and pursuant to which the
Company is not the surviving entity or pursuanivtach the Common Stock of the Company would be eoied into cash, securities, or ot
property, (ii) a sale or other transfer of all abstantially all of the assets of the Companyigrgdoption of any plan or proposal for the
liquidation or dissolution of the Company. Sucheleration may also be effected at the discretiotn@fCommittee in the event of a merger,
consolidation or plan of exchange in which the Campis the surviving entity. These provisions fielgto acceleration may, in certain
circumstances, tend to discourage attempts to ectheé Company.

The Plan also provides for automatic acceleratfamptions and related SARs held by any employeesetemployment is terminated
reason of death, disability, or “retirement” asided in the Plan.

Corporate Mergers. The Committee may make awards under the Plrhtive terms and conditions that vary from thesei§ied in
the Plan when such awards are granted in subetitédi, or in connection with the assumption ofisérg awards made by another
corporation and assumed or otherwise agreed todwéded for by the Company in connection with apayate merger or other similar
transaction to which the Company or an affiliatexirany is a party.

Tax Consequences

Certain options authorized to be granted undePtha are intended to qualify as “Incentive Stocki@ys” for federal income tax
purposes. Under federal income tax law in effecifabe date of this proxy statement, an optionéler@cognize no regular income upon
grant or exercise of an Incentive Stock Option. @ah®unt by which the market value of shares issypeth exercise of an Incentive Stock
Option exceeds the exercise price, however, isided in the optionee’s alternative minimum taxabé®me and may, under certain
conditions, be taxed under the alternative minintaxn If an optionee exercises an
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Incentive Stock Option and does not dispose ofdadrifie shares thereby acquired within two yeare¥dhg the date of grant and within one
year following the date of exercise, then any gaalized upon subsequent disposition of the shailebe treated as income from the sale
exchange of a capital asset. If an optionee dispokshares acquired upon exercise of an Incetiwek Option before the expiration of
either the one-year holding period or the two-yeading period specified in the foregoing sentefecedisqualifying disposition”), the
optionee will realize ordinary income in an amoequal to the lesser of (i) the excess of the fairkat value of the shares on the date of
exercise over the option price or (ii) the excesthe fair market value of the shares on the datiisposition over the option price. Any
additional gain realized upon the disqualifyingpaisition will constitute capital gain. The Compamyl not be allowed any deduction for
federal income tax purposes at either the timeafitgor the time of exercise of an Incentive St@gkion. Upon any disqualifying disposition
by an optionee, the Company will generally be &wtito a deduction to the extent the optioneezealordinary income.

Certain options authorized to be granted undePtha will be treated as non-statutory stock optimngederal income tax purposes.
Under federal income tax law in effect as of thtedd this proxy statement, no income is realizedhe grantee of a non-statutory stock
option until the option is exercised. At the tinfeegercise of a non-statutory stock option, thaape will realize ordinary income, and the
Company will generally be entitled to a deductionthe amount by which the fair market value of shares subject to the option at the time
of exercise exceeds the exercise price. The Comisamyuired to withhold income taxes on such inedghthe optionee is an employee. U
the sale of shares acquired upon exercise of astatatory stock option, the optionee will realizgpital gain or loss equal to the difference
between the amount realized from the sale andainheniarket value of the shares on the date of é&seerc

An individual who receives stock under the Plarl génerally realize ordinary income at the timeeaxfeipt unless the shares are not
substantially vested for purposes of Section 8BefCode. Absent an election under Section 83(bindividual who receives shares that are
not substantially vested will realize ordinary ino®in each year in which a portion of the sharbstsuntially vests. The amount of ordinary
income recognized in any such year will be the f@rket value of the shares that substantially wettat year less any consideration paid for
the shares. The Company will be entitled to a dédudn the amount includable as ordinary incomehsyrecipient at the same time or times
as the recipient recognizes ordinary income witipeet to the shares. The Company is required tthaitl income taxes on such income if
the recipient is an employee.

Section 162(m) of the Code limits to $1,000,000genson the amount that the Company may deducbimpensation paid to any of its
most highly compensated officers in any year. UnB& regulations, compensation received througheitegcise of an option or stock
appreciation right will not be subject to the $@MO limit if the option or stock appreciationhigand the plan pursuant to which it is grai
meet certain requirements. One requirement is bblter approval at least once every five yearsméra
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employee limit on the number of shares as to whjmions and stock appreciation rights may be gthrgproval of this Proposal 2 will
constitute reapproval of the per-employee limitemithe Plan previously approved by the sharehald&ter requirements are that the option
or stock appreciation right be granted by a consmitif at least two outside directors and that ¥eeoise price of the option or stock
appreciation right be not less than fair marketigalf the Class B Stock on the date of grant. Adiogty, the Company believes that if this
proposal is approved by shareholders, compensagmaived on exercise of options and stock appiieaiaights granted under the Plan in
compliance with all of the above requirements wdihtinue to be exempt from the $1,000,000 dedudiioih.

Board Recommendation

The Board of Directors recommends that sharehol®res FOR approval of the amendments to the Plaidetis of Class A Stock and
Class B Stock will vote together as a single ctas®roposal 2. If holders of a majority of the gsanf Common Stock vote on the proposal,
Proposal 2 will be adopted if a majority of thee®tast are cast for the proposal. Abstentionsansidered votes cast and have the same
effect as “no” votes in determining whether thepgusal is adopted. Broker non-votes are not couagebted on the proposal and therefore
have no effect on the results of the vote.
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PROPOSAL 3
RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Audit Committee of the Board of Directors hpp@inted PricewaterhouseCoopers LLP as indeperadenuntants to examine the
Company’s consolidated financial statements forfigeal year ending May 31, 2004 and to rendermpinefessional services as required.

The Audit Committee is submitting the appointmeinPacewaterhouseCoopers LLP to shareholders fdication.

Representatives of PricewaterhouseCoopers wilkbgemt at the Annual Meeting and are expected tvhaiable to respond to
guestions.

Aggregate fees billed by the Compasiprincipal accountants, PricewaterhouseCoopers fdrRwudit services related to the most re:

two fiscal years, and for other professional sewibilled in the most recent two fiscal years, wardollows:

(1)

()
(3)
(4)

Type of Service 2003
Audit Fees (1 $ 2.4 million
Audit-Related Fees (: $ 0.4 million
Tax Fees (3 $ 2.8 million
Supply Chain System Development and Training F&E $ 2.8 million
Miscellaneous Service Fees $ 0.8 million
All Other Fees $ 3.6 million
Total $ 9.2 million

Comprised of the audit of the Company’s annualrfaial statements and reviews of the Company’s gdgrfinancial statements, as

well as statutory audits of Company subsidiarittesaservices, comfort letters and consents to fiBgs.

Comprised of employee benefit plan audits, acqaisilue diligence, and consultations regardingrfiia accounting and reportin

Comprised of services for tax compliance, tax refreparation, tax advice, and tax plann

Beginning in late 1998, NIKE commenced a multi-ye&#00 million project to replace and upgrade gy chain systems, including
design, production, sales, distribution and finafricewaterhouseCoopers LLP was chosen througmaetitive bidding process as

2002

$ 1.9 million
$ 0.7 million
$ 2.3 million

$ 11.0 millior
$ 3.2 million

$ 14.2 millior

$ 19.1 millior

one of several major contractors to work on a partf that project. In October 2002, the Businesagtlting Services unit of

International Business Machines Corporation acquine consulting division of PricewaterhouseCoopayeking on the supply chain
project. Accordingly, such services are no longafgrmed by PricewaterhouseCoopers, and the amoutiie above table related to

those projects for 2003 only include amounts bibgdPricewaterhouseCoopers through October 2
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(5) Fiscal 2003 comprised of services for labor angharate responsibility audits ($0.3 million) and etimiscellaneous services ($0.5
million). Fiscal 2002 comprised of consulting seas on a sales incentive project ($2.2 milliorplaand corporate responsibility au
($0.5 million) and other miscellaneous servicesg$fillion). Costs for services for labor and caite responsibility audits declined
between fiscal 2003 and fiscal 2002 because thep@nynbegan engaging internal personnel to perfamesof these service

In accordance with the Sarbanes-Oxley Act of 28102 Audit Committee established policies and pracesl under which all audit and
non-audit services performed by the Company’s jad@ccountants must be approved in advance batiogé Committee. As provided in
the Sarbanes-Oxley Act, all audit and non-auditises to be provided after May 6, 2003 must begpproved by the Audit Committee in
accordance with these policies and procedures.dBaggart on consideration of the non-audit seiwigmvided by PricewaterhouseCoopers
during fiscal year 2003, the Audit Committee detieied that such non-audit services were compatilitie mvaintaining the independence of
PricewaterhouseCoopers.
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Notwithstanding anything to the contrary set fdrttany of the Company’s filings under the Secwsifiet of 1933 or the Securities
Exchange Act of 1934, the following Report of thditCommittee shall not be incorporated by refeemto 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 set&with management.
» Discussed with the independent auditors the matéepgired to be discussed by SAS 61.

» Received the written disclosures and the lettenftioe independent auditors required by Independ8taredards Board Standard
No. 1, and has discussed with the independenta@sdhe audito’ independence

» 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
Charles W. Robinson
A. Michael Spence

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®2 annual meeting of
shareholders must be received by John F. CoburAgHistant Secretary of NIKE, at One Bowerman BrBeaverton, Oregon 97005-6453,
on or before April 17, 2004 in order to be eligibbe inclusion. Rules under the Securities Exchafsgeof 1934 describe standards as to the
submission of shareholder proposals. In additiee,Gompany’s bylaws require that any shareholdshiwg to make a nomination for
Director, or wishing to introduce a proposal oresthusiness at a shareholder meeting must givE€thgpany at least 60 days’ advance
written notice, and that notice must meet certaguirements described in the bylaws.

For the Board of Directors

LINDSAY D. STEWART
S ECRETARY
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EXHIBIT A
NIKE, Inc. 1990 Stock I ncentive Plan*

1. Purpose The purpose of this Stock Incentive Plan (fPlan”) is to enable NIKE, Inc. (the “Company”) &tract and retain as
directors, officers, employees, consultants, adsiand independent contractors people of initiadive ability and to provide additional
incentives to such persons.

2. _Shares Subject to the PlanSubject to adjustment as provided below anshiagraph 10, the shares to be offered underléime P
shall consist of Class B Common Stock of the Compfa®hares”), and the total number of Shares thay be issued under the Plan shall not
exceed thirty-seven million five hundred thousand (37,800)] fifty million (50,000,000) Shares. If an option or stock appreciation right
granted under the Plan expires, terminates ommisatad, the unissued Shares subject to such optistock appreciation right shall again be
available under the Plan. If Shares sold or awaedea bonus under the Plan are forfeited to thepgaosnor repurchased by the Company, the
number of Shares forfeited or repurchased shalhdgaavailable under the Plan.

3. Effective Date and Duration of Plan

(a) _Effective Date The Plan shall become effective when adopyetthé Board of Directors of the Company. Howeveroption or
stock appreciation right granted under the Plaifi Beaome exercisable until the Plan is approvethieyaffirmative vote of the holders of a
majority of the Common Stock of the Company repméesse at a shareholders meeting at which a quoryresent and any awards under the
Plan prior to such approval shall be conditionednd subject to such approval. Subject to thistéititin, options and stock appreciation
rights may be granted and Shares may be awardeshases or sold under the Plan at any time afeeettective date and before termination
of the Plan.

(b) Duration The Plan shall continue in effect until allabés available for issuance under the Plan have isseed and all
restrictions on such Shares have lapsed. The Bddditectors may suspend or terminate the Plamgtiane except with respect to options
and Shares subject to restrictions then outstandiagr the Plan. Termination shall not affect antis@nding options, any right of the
Company to repurchase Shares or the forfeitatwfitghares issued under the Plan.

4. Administration

The Plan shall be administered by a committee ayediby the Board of Directors of the Company cstirgj of not less than two
directors (the “Committee”), which shall determaned designate from time to time the individualsvttom awards shall be made, the amount
of the awards and the other terms and

* Matter in bold and underlined is new; matter indets and italics is to be delett
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conditions of the awards, except that only the BadrDirectors may amend or terminate the Planragigied in paragraphs 3 and 13. Subject
to the provisions of the Plan, the Committee maynftime to time adopt and amend rules and reguisttielating to administration of the
Plan, advance the lapse of any waiting period, laczi® any exercise date, waive or modify any ie&in applicable to Shares (except those
restrictions imposed by law) and make all otheedetnations in the judgment of the Committee nemgssr desirable for the administration
of the Plan. The interpretation and constructiothefprovisions of the Plan and related agreemmsntie Committee shall be final and
conclusive. The Committee may correct any defesupply any omission or reconcile any inconsistanaye Plan or in any related
agreement in the manner and to the extent it sleailn expedient to carry the Plan into effect, astiall be the sole and final judge of such
expediency. Notwithstanding anything to the cont@ntained in this Paragraph 4, the Committee dedggate to the Chief Executive
Officer of the Company the authority to grant aveandth respect to a maximum of 50,000 Shares toetigible employee who is not, at the
time of such grant, subject to the reporting regmients and liability provisions contained in Settl®é of the Securities Exchange Act of 1
(the “Exchange Act”) and the regulations thereunder

5. Types of Awards; Eligibility The Committee may, from time to time, takefibllowing action, separately or in combination,
under the Plan: (i) grant Incentive Stock Optiassdefined in Section 422 of the Internal Revenode®f 1986, as amended (the “Code”), as
provided in paragraph 6(b); (ii) grant options attien Incentive Stock Options (“Non-Statutory &t@ptions”) as provided in paragraph 6
(c); (iii) award stock bonuses as provided in peaph 7; (iv) sell shares subject to restrictionpravided in paragraph 8; and (v) grant stock
appreciation rights as provided in paragraph 9. sugh awards may be made to employees, includinpdogees who are officers or directc
of the Company or any parent or subsidiary corpamadf the Company and to other individuals desatim paragraph 1 who the Committee
believes have made or will make an important cbation to the Company or its subsidiaries; provijdemvever, that only employees of the
Company shall be eligible to receive Incentive 8tOptions under the Plan. The Committee shall séecindividuals to whom awards shall
be made. The Committee shall specify the actioartakith respect to each individual to whom an awsmade under the Plan. At the
discretion of the Committee, an individual may Ipeeg an election to surrender an award in exchémgiae grant of a new award. No
employee may be granted options or stock appreaoiaights under the Plan for more than 200,000 &her any calendar year.

6. _Option Grants

(@) Grant The Committee may grant options under the .RMith respect to each option grant, the Commistead| determine the
number of Shares subject to the option, the opiiare, the period of the option, the time or tina¢svhich the option may be exercised and
whether the option is an Incentive Stock Optiom dton-Statutory Stock Option.
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(b) _Incentive Stock Options Incentive Stock Options shall be subject mftillowing terms and conditions:

(i) An Incentive Stock Option may be granted emntthe Plan to an employee possessing more thaert@nt of the total
combined voting power of all classes of stock & @ompany or of any parent or subsidiary of the gamy only if the option price is at
least 110 percent of the fair market value of thar8s subject to the option on the date it is g@@rdas described in paragraph 6(b)(iii),
and the option by its terms is not exercisabler dfte expiration of five years from the date igianted.

(il Subject to paragraphs 6(b)(i) and 6(d),dntive Stock Options granted under the Plan sloallicue in effect for the period
fixed by the Committee, except that no IncentivectOption shall be exercisable after the expiratib10 years from the date it is
granted.

(iii) The option price per share shall be defeed by the Committee at the time of grant. Subjegaragraph 6(b)(i), the option
price shall not be less than 100 percent of thenfiarket value of the Shares covered by the Inger8tock Option at the date the option
is granted. The fair market value shall be deemdiktthe closing price of the Class B Common Sticke Company as reported in 1
New York Stock Exchange Composite Transactionkénwall Street Journal on the day preceding the theg option is granted, or if
there has been no sale on that date, on the kstging date on which a sale occurred, or such otiperted value of the Class B
Common Stock of the Company as shall be specifieithd Committee.

(iv) No Incentive Stock Option shall be grantedor after the tenth anniversary of the last achip the Board of Directors
approving an increase in the number of sharesablaifor issuance under the Plan, which actionsusequently approved within 12
months by the shareholders.

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

(d) Exercise of Options Except as provided in paragraph 6(f), no epgeanted under the Plan may be exercised unl¢ks sime
of such exercise the optionee is employed by thgamy or any parent or subsidiary corporation ef@mmpany and shall have been so
employed continuously since the date such optiosmgranted. Absence on leave or on account of 8loeslisability under rules established
by the Committee shall not, however, be deemeat@nruption of employment for this purpose. Excapprovided in paragraphs 6(f), 10 ¢
11, options granted under the Plan may be exeréisadtime to time over the period stated in eagtiom in such amounts and at such times
as shall be
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prescribed by the Committee, provided that optiimall not be exercised for fractional shares. Unigherwise determined by the Commit
if the optionee does not exercise an option in@mg year with respect to the full number of Shaweshich the optionee is entitled in that
year, the optione's rights shall be cumulative and the optionee marchase those Shares in any subsequent year dne@ngrm of the
option.

(e) _Nontransferability Except as provided below, each stock opti@migrd under the Plan by its terms shall be nornaabig and
nontransferable by the optionee, either voluntarilypy operation of law, and each option by iteneshall be exercisable during the
optionee’s lifetime only by the optionee. A stogition may be transferred by will or by the lawsdescent and distribution of the state or
country of the optionee’s domicile at the time ehth. A Non-Statutory Stock Option shall also laesferable pursuant to a qualified
domestic relations order as defined under the @odétle | of the Employee Retirement Income Segulict. The Committee may, in its
discretion, authorize all or a portion of a Noni8tary Stock Option granted to an optionee to béeoms which permit transfer by the
optionee to (i) the spouse, children or grandchiidof the optionee (“Immediate Family Members™), &itrust or trusts for the exclusive

benefit of Immediate Family Members, or (iii) a pearship in which Immediate Family Members aredhly partners, provided that (x) there

may be no consideration for any transfer, (y) tioelsoption agreement pursuant to which the optamesgranted must expressly provide for
transferability in a manner consistent with thisgggaph, and (z) subsequent transfers of transfeptons shall be prohibited except by will
or by the laws of descent and distribution. Follegvany transfer, options shall continue to be silifethe same terms and conditions as \

applicable immediately prior to transfer, providkdt for purposes of paragraphs 6(d), 6(g), 10ldnthe term “optionee” shall be deemed to

refer to the transferee. The events of terminadifoemployment of paragraph 6(f), shall continudé¢capplied with respect to the original
optionee, following which the options shall be exsable by the transferee only to the extent, andhfe periods specified, and all other
references to employment, termination of employmilifetor death of the optionee, shall continudéoapplied with respect to the original
optionee.

(H Termination of Employment or Death

() Unless otherwise provided at the time ofrgrén the event the employment of the optione¢hieyCompany or a parent or
subsidiary corporation of the Company terminatesafty reason other than because of retirementjqaiydisability or death, the option
may be exercised at any time prior to the expiratiate of the option or the expiration of three therafter the date of such termination

of employment, whichever is the shorter period,dnly if and to the extent the optionee was emtitleexercise the option at the date of

such termination.

(i) Unless otherwise provided at the time dadiiyr in the event the employment of the optionethkyCompany or a parent or

subsidiary corporation of the Company terminates essult of the optionee’s retirement, the optitay be exercised by the optionee to

the extent specified in this
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paragraph 6(f)(ii) at any time prior to the expivatdate of the option or the expiration of threentins after the date of such termination
of employment, whichever is the shorter period. pumposes of this paragraph 6(f), “retirement” ngartermination of employment
that occurs at a time when (A) the optiorsestirement point total is at least 55, and (&) dptionee has at least five full years of ser
as an employee of the Company or a parent or Sabgicbrporation of the Company. For purposes f plaragraph 6(f), “retirement
point total” means the sum of the optionee’s agrilinyears plus the optioneefull years of service as an employee of the Comua ¢
parent or subsidiary corporation of the CompanyotJpetirement, the optionee may exercise the podfdhe option that the optionee
was entitled to exercise immediately prior to egtient plus a percentage of the remaining unvestebp of the option based on the
optionee’s retirement point total at the time dfreanent as set forth in the following table:

Per cent of Unvested Option

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

(iii)  Unless otherwise provided at the time odugt, in the event the employment of the optiongéhke Company or a parent or
subsidiary corporation of the Company terminatesbee the optionee becomes disabled (within thenimgaf Section 22(e)(3) of the
Code), the option may be exercised by the optidreseof the limitations on the amount that may bechased in any one year specified
in the option agreement at any time prior to thegition date of the option or the expiration okgrear after the date of such
termination, whichever is the shorter period.

(iv) Unless otherwise provided at the time adrgr in the event of the death of the optionee einilthe employ of the Company
or a parent or subsidiary corporation of the Congpéire option may be exercised free of the limitasi on the amount that may be
purchased in any one year specified in the optiprement at any time prior to the expiration ddtie option or the expiration of one
year after the date of such death, whichever ishioeter period, but only by the person or pergorvghom such optionee’s rights under
the option shall pass by the optionee’s will oty laws of descent and distribution of the statecaintry of domicile at the time of
death.

(v) The Committee, at the time of grant or at ime thereafter, may extend the three-month aredyear expiration periods at
length of time not later than the original expioatidate of the option, and may increase the podfan option that is exercisable,
subject to such terms and conditions as the Comenittay determine.
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(vi) To the extent that the option of any deeghsptionee or of any optionee whose employmentitettes is not exercised
within the applicable period, all further rightsgarchase Shares pursuant to such option shak eesterminate.

(g) _Purchase of Shares Unless the Committee determines otherwisereShaay be acquired pursuant to an option gramtddnthe
Plan only upon receipt by the Company of noticeviiting from the optionee of the optionee’s intemtito exercise, specifying the number of
Shares as to which the optionee desires to exdtaseption and the date on which the optioneerele$d complete the transaction, and if
required in order to comply with the Securities AEt1933, as amended, containing a representdtatrittis the optionee’present intention
acquire the Shares for investment and not witteav\td distribution. Unless the Committee determiotberwise, on or before the date
specified for completion of the purchase of Shatgsuant to an option, the optionee must have thaCompany the full purchase price of
such Shares in cash (including, with the consetit®@Committee, cash that may be the proceedsoafrafrom the Company) or with the
consent of the Committee, in whole or in part, aon@non Stock of the Company valued at fair mark&iezal he fair market value of
Common Stock of the Company provided in paymethefpurchase price shall be the closing price ®Gbmmon Stock of the Company as
reported in the New York Stock Exchange Composits3actions in the Wall Street Journal or suchratgorted value of the Common
Stock of the Company as shall be specified by the@ittee, on the date the option is exercised, suéh date is not a trading day, then on
the immediately preceding trading day. No Sharedl le issued until full payment therefor has beele. With the consent of the
Committee, an optionee may request the Companpggly automatically the Shares to be received uperekercise of a portion of a stock
option (even though stock certificates have notgen issued) to satisfy the purchase price foitiaddl portions of the option. Each optiol
who has exercised an option shall immediately upatification of the amount due, if any, pay to G@mpany in cash amounts necessary to
satisfy any applicable federal, state and localtdkholding requirements. If additional withholdjiis or becomes required beyond any
amount deposited before delivery of the certifisathe optionee shall pay such amount to the Coynpardemand. If the optionee fails to |
the amount demanded, the Company may withholdatfmatunt from other amounts payable by the Compaltiyeoptionee, including salary,
subject to applicable law. With the consent of @memmittee, an optionee may satisfy this obligatiorwhole or in part, by having the
Company withhold from the Shares to be issued uiperexercise that number of Shares that wouldfgdtie withholding amount due or by
delivering Common Stock of the Company to the Camya satisfy the withholding amount. Upon the eige of an option, the number of
Shares reserved for issuance under the Plan shedlduced by the number of Shares issued uponisxarfcthe option.

7. Stock Bonuses The Committee may award Shares under thed®aock bonuses. Shares awarded as a stock baailises
subject to the terms, conditions, and restrictidei®rmined by the Committee. The restrictions maluide restrictions concerning
transferability and forfeiture of the Shares awdrdegether with such other restrictions as magldtermined by the Committee. The
Committee
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may require the recipient to sign an agreementadition of the award, but may not require thepgient to pay any monetary consideration
other than amounts necessary to satisfy tax withhglrequirements. The agreement may contain anysteconditions, restrictions,
representations and warranties required by the dtienThe certificates representing the Sharesdedashall bear any legends required by
the Committee. The Company may require any redinéa stock bonus to pay to the Company in casmufemand amounts necessary to
satisfy any applicable federal, state or localvékholding requirements. If the recipient failsgay the amount demanded, the Company may
withhold that amount from other amounts payabl¢heyCompany to the recipient, including salary jecitto applicable law. With the

consent of the Committee, a recipient may delivem@on Stock of the Company to the Company to satiis$ withholding obligation. Upc

the issuance of a stock bonus, the number of Shesesved for issuance under the Plan shall becegtloy the number of Shares issued.

8. Restricted Stock The Committee may issue Shares under thef®iauch consideration (including promissory naied
services) as determined by the Committee, provildatin no event shall the consideration be leas #b5 percent of fair market value of the
Shares at the time of issuance. Shares issued tir@Btan shall be subject to the terms, conditatbrestrictions determined by the
Committee. The restrictions may include restricticoncerning transferability, repurchase by the gamy and forfeiture of the Shares isst
together with such other restrictions as may berdghed by the Committee. All Shares issued purtstaatiis paragraph 8 shall be subject to
a purchase agreement, which shall be executedeb@ampany and the prospective recipient of theeharior to the delivery of certificates
representing such Shares to the recipient. Thehpsecagreement may contain any terms, conditiessjations, representations and
warranties required by the Committee. The certiisaepresenting the Shares shall bear any legeqdsed by the Committee. The
Company may require any purchaser of restrictecksim pay to the Company in cash upon demand amma@ttessary to satisfy any
applicable federal, state or local tax withholdreguirements. If the purchaser fails to pay the amdemanded, the Company may withhold
that amount from other amounts payable by the Compathe purchaser, including salary, subjectppliaable law. With the consent of the
Committee, a purchaser may deliver Common StotckedfCompany to the Company to satisfy this withingjdbbligation. Upon the issuance
of restricted stock, the number of Shares resefmeidsuance under the Plan shall be reduced bguheer of Shares issued.

9. Stock Appreciation Rights

(@) _Grant Stock appreciation rights may be granted utiteiPlan by the Committee, subject to such ridegms, and conditions as
the Committee prescribes.

(b) Exercise

(i) A stock appreciation right shall be exerbigaonly at the time or times established by then@ittee. If a stock appreciation
right is granted in connection with an option, steck
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appreciation right shall be exercisable only togktent and on the same conditions that the relapédn could be exercised. Upon
exercise of a stock appreciation right, any optioportion thereof to which the stock appreciatigit relates terminates. If a stock
appreciation right is granted in connection withogtion, upon exercise of the option, the stockrapiation right or portion thereof to
which the option relates terminates.

(i) The Committee may withdraw any stock appagon right granted under the Plan at any time swag impose any conditions
upon the exercise of a stock appreciation rightduopt rules and regulations from time to time dfferthe rights of holders of stock
appreciation rights. Such rules and regulations gsern the right to exercise stock appreciatights granted before adoption or
amendment of such rules and regulations as welicak appreciation rights granted thereafter.

(iii) Each stock appreciation right shall ergtithe holder, upon exercise, to receive from then@my in exchange therefor an
amount equal in value to the excess of the faiketaralue on the date of exercise of one shardaf9d®B Common Stock of the
Company over its fair market value on the daterahg(or, in the case of a stock appreciation rgghnted in connection with an option,
the option price per Share under the option to wkhie stock appreciation right relates), multiplbgdthe number of Shares covered by
the stock appreciation right or the option, or orthereof, that is surrendered. Payment by thagamy upon exercise of a stock
appreciation right may be made in Shares valuéairatnarket value, in cash, or partly in Shares padly in cash, all as determined by
the Committee.

(iv) For purposes of this paragraph 9, thefarket value of the Class B Common Stock of the gamy on the date a stock
appreciation right is exercised shall be the clpgrice of the Class B Common Stock of the Compsseported in the New York
Stock Exchange Composite Transactions in the WedkeSJournal, or such other reported value ofitass B Common Stock of the
Company as shall be specified by the Committee¢herate the stock appreciation right is exercisedf,such date is not a trading day,
then on the immediately preceding trading day.

(v) No fractional shares shall be issued up@r@se of a stock appreciation right. In lieu tlodreash shall be paid in an amo
equal to the value of the fractional share.

(vi) Each stock appreciation right granted untierPlan by its terms shall be nonassignable anttansferable by the holder,
either voluntarily or by operation of law, exceptwill or by the laws of descent and distributiditte state or county of the holder’s
domicile at the time of death, and each stock apgtien right by its terms shall be exercisableimigithe holder’s lifetime only by the
holder; provided, however, that a stock appreanatight not granted in connection with an Incent8teck Option shall also be
transferable pursuant to a qualified domestic i@tatorder as defined under the Code or TitlethefEmployee Retirement Income
Security Act.
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(vii) Each participant who has exercised a stgfreciation right shall, upon notification of teount due, pay to the Compse
in cash amounts necessary to satisfy any applidatikral, state or local tax withholding requiretseff the participant fails to pay the
amount demanded, the Company may withhold that atrfoom other amounts payable by the Company tgérécipant including
salary, subject to applicable law. With the cons#rihe Committee a participant may satisfy thigatiion, in whole or in part, by
having the Company withhold from any Shares toskaéd upon the exercise that number of Sharewthad satisfy the withholding
amount due or by delivering Common Stock of the Gany to the Company to satisfy the withholding anmou

(viii)  Upon the exercise of a stock appreciatimht for Shares, the number of Shares reserveiddoance under the Plan shall
be reduced by the number of Shares issued. Cashepay of stock appreciation rights shall not redheenumber of Shares reservec
issuance under the Plan.

10. _Changes in Capital Structure If the outstanding shares of Common Stoclhef@ompany are hereafter increased or decrea
changed into or exchanged for a different numbédiradt of shares or other securities of the Companyf another corporation by reason of
any reorganization, merger, consolidation, plaexafhange, recapitalization, reclassification, steglit-up, combination of shares or dividend
payable in shares, appropriate adjustment shafidde by the Committee in the number and kind ofeshavailable for awards under the
Plan, provided that this paragraph 10 shall notyapgih respect to transactions referred to in gaaph 11. In addition, the Committee shall
make appropriate adjustment in the number and dgirsthares as to which outstanding options and sippkeciation rights, or portions
thereof then unexercised, shall be exercisablidng@nd that the optionee’s proportionate intésestaintained as before the occurrence of
such event. The Committee may also require thaseanyrities issued in respect of or exchangedliares issued hereunder that are subjt
restrictions be subject to similar restrictions tiMithstanding the foregoing, the Committee shallehao obligation to effect any adjustment
that would or might result in the issuance of fi@tal shares, and any fractional shares resultinmg fany adjustment may be disregarded or
provided for in any manner determined by the CormwitAny such adjustments made by the Committelélshaonclusive. In the event of a
merger, consolidation or plan of exchange affectimgCompany to which paragraph 11 does not applieu of providing for options and
stock appreciation rights as provided above inphisgraph 10, the Committee may, in its sole digam, provide a 30-day period prior to
such event during which optionees shall have it to exercise options and stock appreciationtsighwhole or in part without any
limitation on exercisability and upon the expiratiof such 30-day period all unexercised optionssindk appreciation rights shall
immediately terminate.

11. Special Acceleration in Certain Events

(a) _Special Acceleration Notwithstanding any other provisions of tharRla special acceleration (“Special Acceleratiafidption:
and stock appreciation rights outstanding undePiae shall occur
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with the effect set forth in paragraph 11(b) at ime when the shareholders of the Company apposaeeof the following (“Approved
Transactions”):

(i) Any consolidation, merger, plan of exchangetransaction involving the Company (“Merger”\imich the Company is not
the continuing or surviving corporation or pursusmivhich the Common Stock of the Company woulddeverted into cash, securit
or other property, other than a Merger involving @ompany in which the holders of the Common Stiddke Company immediately
prior to the Merger have the same proportionatessship of common stock of the surviving corporatidter the Merger; or

(il Any sale, lease, exchange, or other tran@feone transaction or a series of related tretimas) of all or substantially all of
the assets of the Company or the adoption of asy @t proposal for the liquidation or dissolutidrttte Company.

(b) _Effect on Outstanding Options and Stock wegfation Rights Except as provided below in this paragraptb)l, 1(pon a Special
Acceleration pursuant to paragraph 11(a), all eygtiand stock appreciation rights then outstandimtguthe Plan shall immediately become
exercisable in full during the remainder of theimhs; provided, the Committee may, in its solergison, provide a 30-day period prior to an
Approved Transaction during which optionees shallehthe right to exercise options and stock apatieci rights, in whole or in part, witha

any limitation on exercisability, and upon the eapiobn of such 30-day period all unexercised ofgtiand stock appreciation rights shall
immediately terminate.

12. _Corporate Mergers, Acquisitions, etcThe Committee may also grant options, stogkegation rights, and stock bonuses and
issue restricted stock under the Plan having tecorsglitions and provisions that vary from thosecgfed in this Plan, provided that any such
awards are granted in substitution for, or in catioa with the assumption of, existing options cktappreciation rights, stock bonuses, and
restricted stock, awarded or issued by anotherocatipn and assumed or otherwise agreed to beged\for by the Company pursuant to or
by reason of a transaction involving a corporateger consolidation, plan of exchange, acquisitbproperty or stock, separation,
reorganization or liquidation to which the Compamya parent or subsidiary corporation of the Corggara party.

13. _Amendment of Plan The Board of Directors may at any time, amarfitime to time, modify or amend the Plan in sugdpects
as it shall deem advisable because of changesg ilathwhile the Plan is in effect or for any otheason. Except as provided in paragraphs 6
(f, 9, 10 and 11, however, no change in an awleddy granted shall be made without the writtemsemt of the holder of such award.

14. _Approvals The obligations of the Company under the Rlansubject to the approval of state and fedetthbaities or agencie
with jurisdiction in the matter. The Company wiBauits best efforts to take steps required by statederal law or applicable regulations,
including rules and regulations of the Securitied Exchange Commission and any stock exchangaaing system on which the Compasy’
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shares may then be listed or admitted for tradimgpnnection with the grants under the Plan. Tredoing notwithstanding, the Company
shall not be obligated to issue or deliver ClasddBmon Stock under the Plan if such issuance oratglwould violate applicable state or
federal securities laws.

15. _Employment and Service Rights Nothing in the Plan or any award pursuanhtoRlan shall (i) confer upon any employee any
right to be continued in the employment of the Campor any parent or subsidiary corporation ofGeenpany or shall interfere in any way
with the right of the Company or any parent or gisy corporation of the Company by whom such eyt is employed to terminate such
employee’s employment at any time, for any reasdiin, or without cause, or to increase or decreasé employee’s compensation or
benefits, or (ii) confer upon any person engagethbyCompany any right to be retained or employethb Company or to the continuation,
extension, renewal, or modification of any compéinsacontract, or arrangement with or by the Conypa

16. Rights as a Shareholder The recipient of any award under the Planldfale no rights as a shareholder with respechyo a
Shares until the date of issue to the recipiert stock certificate for such Shares. Except asraibe expressly provided in the Plan, no
adjustment shall be made for dividends or othétsidor which the record date is prior to the dateh stock certificate is issued.
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EXHIBIT B

NIKE, Inc.
Charter of the Audit Committee

Purpose

The purpose of the Audit Committee (the “Commit)eaf"the Board of Directors (the “Board”) of NIKH)c. (the “Company”) is to
provide assistance to the Board in fulfilling kghl and fiduciary obligations with respect to rettinvolving the accounting, auditing,
financial reporting, and internal controls of then@pany. The Committee’s purpose includes assistiedgoard’s oversight of:

* The integrity of the Company'’s financial statements
» The Company’s compliance with legal and regulatequirements;
» The independent auditor’s qualifications and incefemce; and

» The performance of the Company’s internal auditfiom and independent auditor.

The Committee’s purpose also includes preparingeapert of the Committee that the Securities ancharge Commission (“SEC")
rules require to be included in the Company’s ahptaxy statement.

Member ship

The Audit Committee shall consist of at least thagectors as determined by the Board. The Comenitiembers shall meet the
independence, financial literacy, and other reeuiets of the NYSE and all other applicable rulegutations, and statutes. At least one of
the members must be a financial expert as defigeapblicable rules, regulations, and statutes.cHaar of the Committee shall be designe
by the Board and shall have accounting or reldateghtial management expertise. A member of the Citiermay not simultaneously serve
on the audit committee of more than three publimganies unless such service is approved by thedBgaon its determination, based on the
recommendation of the Nominating and Corporate @wece Committee, that the simultaneous servicddumat impair the ability of the
member to effectively serve on the Company’s A@dimmittee. A member of the Committee may not, othan in his or her capacity as a
member of the Audit Committee, the Board, or arheoBoard committee, accept any consulting, adyjsmrother compensatory fee from
the Company, or be an affiliated person of the Camypor a subsidiary thereof. The chair and the negmbf the Committee shall be
appointed by the Board of Directors approximateigually.

M eetings

The Committee shall meet with such frequency arsiielh intervals as it determines is necessaryny oat its duties and
responsibilities. The Committee may permit attergéaat meetings by management and sichfficiomembers as the Committee may
determine appropriate or advisable from time taetim
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The Committee shall report regularly to the Boamchwatters within the Committesefesponsibilities, and shall maintain minutes ofr@nittee
meetings.

Duties and Responsibilities

Committee will have the following duties and resgpibilities:

1. The sole authority to retain, subject to shaldgraratification, and terminate the Company’s ipgledent auditor, to approve all audit
engagement fees, compensation and terms, ancetdidioversee the work of the independent audiftit respect to the annual audit of the
Company.

2. To instruct the Company’s independent auditat this to report directly to the Committee.
3. The sole authority to approve in advance alitartt legally permitted non-audit services to beviled by any independent public

accountants; provided, however, that advance appofnon-audit services shall not be required if:

a. the aggregate amount of fees for all such naiit-aarvices provided to the Company constitutésmare than five percent of
the total amount of revenues paid by the Compaiitg tauditor during the fiscal year in which thenraudit services are provided;

b. the services were not recognized by the Compathe time of the engagement to be non-audit sesyand

c. the services are promptly brought to the atbentif the Committee and approved prior to the cetiqnh of the audit by the
Committee or by one or more members of the Comenittieo are members of the Board to whom authorityrémt such approvals has
been delegated by the Committee.

4. The sole authority to delegate to one or moetgik@ted members of the Committee who are indepemilectors of the Board, the
authority to grant advance approvals of audit amtaudit services as described in Section 3 above.

5. At least annually, to obtain and review a refgrthe independent auditor describing: the firinternal quality control procedures;
any material issues raised by the most recentriatejuality control review, or peer review, of fiiren, or by any inquiry or investigation by
governmental or professional authorities, withia greceding five years, respecting one or morepadéent audits carried out by the firm
any steps taken to deal with any such issues; lhrelaionships between the independent auditdrtae Company.

6. At least annually, to evaluate the independaditar’s qualifications, performance, and indeperae which evaluation shall include
the review and evaluation of the lead partner efitllependent auditor and a review of the repdetrmed to in Section 5 above. In making its
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evaluation, the Committee shall take into accobatdpinions of management and the Company’s intexrditors. The Committee shall
further ensure the rotation of the lead audit garavery five years. The Committee shall decidmaghether the Company is obtaining high
quality audits and whether rotation of the auditould be helpful. The Committee shall present @satusions with respect to the indepent
auditor to the Board.

7. To discuss the annual audited financial statésnemd quarterly financial statements with manageraed the independent auditor,
including the Company’s disclosures under “Managaiaeédiscussion and Analysis of Financial Conditaomd Results of Operations.”

8. Review NIKE's Annual Report filed with the SE@ Borm 10K, and recommend to the Board that the auditedhfirz statements t
included in the Form 10-K.

9. Review with the independent auditor and manage&E's quarterly financial statements prior tinfg and discuss with the
independent auditor any items required to be conicated by the independent auditor with respectterim financial statements in
accordance with SAS 61 and 71.

10. To discuss with the Chief Executive Officer dne Chief Financial Officer the individual certifitions required to be filed with the
Company’s periodic reports to the SEC.

11. To discuss earnings press releases, as wiglbaial information and earnings guidance prodglitte analysts and rating agencies.
12. To engage and compensate independent cournsetlzar advisors, as the Committee determines sage® carry out its duties.

13. To discuss policies with respect to risk agsess and risk management and to discuss the Cortgpaajor financial risk exposures
and the steps management has taken to monitoraarticbcsuch exposures.

14. To meet separately, at least quarterly, withagament, with internal auditors, and with the petedent auditor.

15. To review with the independent auditor any apdhblems or difficulties and management’s respoirecluding, but not limited to,
any restriction on the scope of the independenit@tslactivities or on access to requested infdiam any significant disagreements with
management, any accounting adjustments that weeel 0o proposed by the auditor but were passechiaaierial or otherwise, any
communications between the audit team and auditdinational office respecting auditing or accongtissues presented by the engagement,
and any “management” or “internal control” lettesuied, or proposed to be issued, by the indepeadéitbr to the Company. The review
shall also include discussion of the responsibsitbudget and staffing of the Company’s internditsfunction.
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16. To resolve disagreements between managemetih@mbependent auditor regarding financial repgrt

17. Obtain from the Company’s independent audibyriaformation required to be provided pursuanB&ztion 10A of the Securities
Exchange Act of 1934.

18. To review and approve, if appropriate, therimaéaudit charter and any changes thereto.

19. To ensure the independence of the chief inkawnditor and to concur in the selection, retentanmd dismissal of the chief internal
auditor.

20. To review the effectiveness of the Companytaating and internal control structure and proceslthrough inquiry and
discussions with the Company’s independent auditternal auditors, and management of the Compamy,approve the internal control
structure and procedures and any amendments thereto

21. To establish procedures for (i) the receigemon, treatment, processing and resolution afflaints received by the Company
regarding accounting, internal accounting controfsauditing matters, and (ii) the confidentialpagmous submission by employees of the
Company of concerns regarding questionable acaugioti auditing matters.

22. To set hiring policies for employees or forragmployees of the independent auditor all in acaurdavith applicable legal
requirements.

23. Meet periodically with the general counsel tireo legal counsel to review legal and regulatoatters, including any matters that
may have a material effect on the financial statémef the Company.

24. To report regularly to the Board any matesalies that arise with respect to the quality @grity of the Company’s financial
statements, the Company’s compliance with legaégulatory requirements, the performance and inaégace of the Company’s
independent auditor, or the performance of themateaudit function.

25. Direct preparation of and approve the Audit @Gutree Report for inclusion in the annual Proxyt&taent that summarizes the
Committee’s activities in compliance with Item 7S®thedule 14A under the Securities Exchange AtBa#.

26. Direct preparation and execution of the NYS&nhnual written affirmation of director independemnd qualifications to serve on
Committee as required by the NYSE Listed Companyéh

27. Annually evaluate the performance of the Conmmiand report the results of the Committee perdoce evaluation to the Board.
28. Review and assess annually the adequacy @dhenittee’s charter.

29. Perform such additional activities and consglgh other matters within the scope of its resibdities as the Committee or the
Board deems necessary or appropriate.
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VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. Eastern Time the day before the meeting date.

NIKE, INC. Have your proxy card in hand when you access the web site. You will be
P.O0. BOX 43069 prompted to enter your 12-digit Control Number which is located below to obtain
PROVIDENCE, RI 02940-3069 your records and to create an electronic voting instruction form.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
P.M. Eastern Time the day before the meeting date. Have your proxy card in
hand when you call. You will be prompted to enter your 12-digit Control Number
which is located below and then follow the simple instructions the Vote Voice
provides you.

VOTE BY MAIL

Mark, sign, and date your proxy card and return it in the postage-paid envelope
we have provided or return it to NIKE, Inc., c/o ADP, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: NKINC1 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONLY

NIKE, INC.

THE BOARD OF DIRECTORS RECOMMENDS A
VOTE FOR PROPOSALS 2 AND 3.

For  Withhold For All To withhold authority to vote for any
nominee(s), mark “For All Except” and
All All Except write the nominee ’'s number on the line below.

1.  Election of Directors:
Nominees: 01) Thomas E. Clarke, 02) Ralph D. DeNunzio,
03) Richard K. Donahue, 04) Delbert J. Hayes, 05) Douglas G. Houser, O O O
06) Jeanne P. Jackson, 07) Philip H. Knight, 08) Charles W. Robinson,
09) John R. Thompson, Jr.

For  Against  Abstain
2. Proposal to approve an amendment to the NIKE, Inc. 1990 Stock Incentive Plan. O O O

3. Proposal to ratify the appointment of PricewaterhouseCoopers LLP as independent accountants. O O O

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 NOMINEE S FOR DIRECTOR, AND FOR PROPOSALS 2 AND 3. THE
PROXIES MAY VOTE IN THEIR DISCRETION AS TO OTHER MATTERS WHICH MAY COME BEFORE THE MEETING.

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKING THE APPROPRIATE BOXES, BUT YOU NEED NOT MARK
ANY BOXES IF YOU WISH TO VOTE IN ACCORDANCE WITH THE BOARD OF DIRECTORS' RECOMMENDATIONS. THE PROXIES
CANNOT VOTE YOUR SHARES UNLESS YOU SIGN AND RETURN THIS CARD.

For address changes and/or comments, please check this box and
write them on the back where indicated. O

(Please date and sign below exactly as your name or names appear
hereon. Joint owners should each sign personally. Corporate proxies
should be signed in full corporate name by an authorized officer

and attested. Persons signing in a fiduciary capacity should indicate

their full titles in such capacity.)

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date



NIKE, INC.
CLASS A COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2003 MEETING OF SHAREHOLDERS
SEPTEMBER 22, 2003

The undersigned hereby appoints Philip H. Knight, Delbert J. Hayes and Douglas G. Houser, and each of them, proxies with full power of substitution, to vote, as designated
on the reverse side, on behalf of the undersigned, all shares of Class A Common Stock which the undersigned may be entitled to vote at the Annual Meeting of
Shareholders of NIKE, Inc. on September 22, 2003, and any adjournments thereof, with all powers that the undersigned would possess if personally present. A majority of

the proxies or substitutes present at the meeting may exercise all powers granted hereby.

Address Change/Comments:

If you noted address changes or comments above, please mark the corresponding box on the reverse side.



VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. Eastern Time the day before the meeting date.

NIKE, INC. Have your proxy card in hand when you access the web site. You will be
P.O0. BOX 43069 prompted to enter your 12-digit Control Number which is located below to obtain
PROVIDENCE, RI 02940-3069 your records and to create an electronic voting instruction form.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
P.M. Eastern Time the day before the meeting date. Have your proxy card in
hand when you call. You will be prompted to enter your 12-digit Control Number
which is located below and then follow the simple instructions the Vote Voice
provides you.

VOTE BY MAIL

Mark, sign, and date your proxy card and return it in the postage-paid envelope
we have provided or return it to NIKE, Inc., c/o ADP, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: NKINC3 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONLY

NIKE, INC.

THE BOARD OF DIRECTORS RECOMMENDS A
VOTE FOR PROPOSALS 2 AND 3.

For  Withhold For All To withhold authority to vote for any
nominee(s), mark “For All Except” and
All All Except write the nominee ’'s number on the line below.

1.  Election of Directors:
Nominees: 01) Jill K. Conway O O O
02) Alan B. Graf, Jr.
03) John E. Jaqua
04) A. Michael Spence

For  Against  Abstain
2. Proposal to approve an amendment to the NIKE, Inc. 1990 Stock Incentive Plan. O O O

3. Proposal to ratify the appointment of PricewaterhouseCoopers LLP as independent accountants. O O O

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 NOMINEE S FOR DIRECTOR, AND FOR PROPOSALS 2 AND 3. THE
PROXIES MAY VOTE IN THEIR DISCRETION AS TO OTHER MATTERS WHICH MAY COME BEFORE THE MEETING.

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKING THE APPROPRIATE BOXES, BUT YOU NEED NOT MARK
ANY BOXES IF YOU WISH TO VOTE IN ACCORDANCE WITH THE BOARD OF DIRECTORS' RECOMMENDATIONS. THE PROXIES
CANNOT VOTE YOUR SHARES UNLESS YOU SIGN AND RETURN THIS CARD.

For address changes and/or comments, please check this box and
write them on the back where indicated. O

(Please date and sign below exactly as your name or names appear
hereon. Joint owners should each sign personally. Corporate proxies
should be signed in full corporate name by an authorized officer

and attested. Persons signing in a fiduciary capacity should indicate

their full titles in such capacity.)

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date



NIKE, INC.
CLASS B COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2003 MEETING OF SHAREHOLDERS
SEPTEMBER 22, 2003

The undersigned hereby appoints Philip H. Knight, Delbert J. Hayes and Douglas G. Houser, and each of them, proxies with full power of substitution, to vote, as designated
on the reverse side, on behalf of the undersigned all shares of Class B Common Stock which the undersigned may be entitled to vote at the Annual Meeting of Shareholders
of NIKE, Inc. on September 22, 2003, and any adjournments thereof, with all powers that the undersigned, would possess if personally present. A majority of the proxies or
substitutes present at the meeting may exercise all powers granted hereby.

Address Change/Comments:

If you noted address changes or comments above, please mark the corresponding box on the reverse side.
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